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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

FUSION FUNDAMENTAL LIMITED
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The Company’'s name 15 FUSION FUNDAMENTAL LIMITED

The Company's registered office is in England and Wales

The Company's objects are as follows -

to carry on business as a general commercial company,

to acquire any property, and rights or privileges of any kind over or for
any property which the Company may use or which the directors

believe may increase the value of the Company's other property,

to acquire, protect, renew or dispose of any intellectual property nghts
which may benefit the Company and to make use of those nghts,

to expenment on, test and improve any patents, inventions or nghts
which the Company acquires or plans o acquire;

to acqure an interest in the whole or part of or make any form of
arrangement with any other company doing or intending 1o do any
business similar to the Company’s business The Company may deal with
any form of stock of the other company,

to deal in any way with the Company's property and nghts,

to invest and deal with any money of the Company which the
Company does not mmediately need,

to lend money, give guarantees, provide secunty or give credit to any
person or association of persons the Company deals with on terms and
conditions the Company decides,
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to support or secure the performance of any responsibiities of any
person or company asseciated with the Company in business or through
shareholdings  (This includes any company which 1s a subsidiary or a
holding company of the Company as defined in the Companies Act
1985 ) The Company may do this by personal agreement, by covenant,
by mortgaging the Company's property and assets, by using the
Company's capital, or by any other method This includes repaying
loans and paying premiums, Interest, dividends and any other costs
relating to debentures, debenture stock, loan stock, shares or other
secunties,

to borrow or raise money in any way and to secure the repayment of this
money by mortgage or other secunty over the Company's property and
assets, and to ensure that the money borrowed or raised 1s repaid The
Company may also raise or borrow money in any way and secure the
repayment of this money by mortgage or other secunty over the
Company's property and assets to ensure that 1t cames out ifs
obligahons;

to draw, make, accept, endorse, discount, execute and 1ssue cheques,
bills of exchange. promissory notes, bills of lading, warrants, debentures,
and use any type of negotable instrument which may help the
Company achieve iis objects,

to make arrangements with any government, authonty, or other person
or association of persons that may help the Company to achieve its
objects,

to acquire and hold shares, stock or other interests or obligations in any
company or corporation,

to promote any other company to carry out any operathon which may
benefit the Company,

to sell, let, hcence, develop or otherwise deal with any part of the
business of the Company on any terms the Company thinks fit and to
accept shares, debentures, or secunties of any company in return for
this,

to act as a sub-contractor and to use sub-contractors, agents, brokers
and others to carry out the business of the Company,

to provide financial help according to Sechons 155 to 158 of the
Companies Act 1985 for any purpose set out in Sections 151{1) and
151(2) of that Act (Sections 155 to 158 and 151(1) and 151{2) cover
situations where the Company offers assistance to potential
shareholders to purchase shares in the Company ),
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to pay any person or company providing services to the Company in
cash, shares or other company secunties (credited as fully paid or partly
paid),

to use the Company funds to pay all costs involved in promoting,
forming and crealing the Company os a legal corporahon or 1o
contract with another person or company to pay these,

to pay commission to brokers and others for underwnhng, placing, selling
or guaranteeing the subscription of any of the Company’s shares and
secunties,

to take out and renew insurance policies to cover the Company officers
and auditor against any costs, expenses and habilities ansing from
negligence, default or breach of duty or trust in relation to therr duties as
permitted by section 310{3) of the Companies Act 1985,

to support any chantable or public object, and any institutions, society,
or club which may benefit the Company, its directors or employees,

to pay the drectors of the Company in any way the Company thinks fit,

to provide pensions and other funds for past and present employees of
the Company and others in the service of the Company or of any
holding company of the Company or subsidiary company of the
Company and for therr dependants,

to make payments towards lfe nsurance for past and present
employees of the Company, and others in the service of the Company
and of any holding company of the Company or subsidiary company of
the Company and for ther dependants,

to set up and mainiain profit shanng, share ophon or share purchase
schemes for the benefit of the employees of the Company or
employees of any subsidiary or holding company of the Company and
to lend money to employees or trustees to set up or mamntan these
schemes,

fo distnbute the Company's property among the shareholders of the
Company

to do any other things which may help the Company to achieve its
objects,

the objects set out In clauses 3 1 to 3 28 must be interpreted as widely as
possible They must be interpreted independently of each other unless
the context requires them to be interpreted together,
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330 the word 'company’ In this document includes any partnership, firm,
corporation or company whether incorporated or not and whether
domiciled in any part of the United Kingdom or elsewhere

4 The habihty of the Company’s shareholders 1s imited

5 The share capital of the Company 15 £100 This 15 divided into 50 A
Ordinary shares of £1 each and 50 B Ordinary shares of £1 each

Copynght 1999 York Ploce Company Services Limited
Memar3svd



THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

FUSION FUNDAMENTAL LIMITED

(As altered by special resolulon dated 8 February 2007)

The meaning of certain words used in the Arlicles:

The following table defines some words used in the Articles After the Articies
there i1s a glossary which explains various words and expressions which appear
In the Memorandum and the Ariicles The glossary s not part of the
Memorandum or Articles and does not affect their meaning

Words Definition

Articles The Arhicles of Association of the
Company

the Act The Companies Act 1985 and any
amendments to or any re-enactment
of that Act

Memorandum The Memorandum of Association of
the Company

Table A Table A n the schedule to the

Companies (Tables A o F)
Regulations 1985 {as amended by
the Companies (Tables A to F)
(Amendment) Regulations 1985 and
The Compamnes Act 1985 [Electronic
Communications} Order 2000)

Preliminary arficles
11 The regulations contaned in Table A apply to the Company

12  Words which refer to a single number also refer to plural numbers and
the other way round

13  Words which refer to males also refer to females and to companies




14

References to a 'person’ or 'people’ include companies, corporations
and vnincorporated associations

Allotment of shares

2.1

22

2.3

24

The directors of the Company shall have power to aliot shares but only
with the unanimous wntten consent of the shareholders

The number of directors shall not be less than one nor more than two
and regulation 64 of Table A shall not apply to the company

The holders of the A ordinary shares and the holders of the B ordinary
shares for the time being issued shall each be entifled by nofice in
winting signed by them respectively and left at the office to appoint one
person to be a director of the company, and in ke manner to remove
from office any drrector appointed by such holders and to appoint
another director in the place of any person so removed or otherwise
ceaqsing to be a drector after having been so appointed

No director shall be appointed otherwise than as stated above, and
regulattons 73 1o 80 (inclusive) of Table A shall not apply to the
company

The Company has a hen over all shares including fully paid shares
registered in the name of anyone who owes or has a lability to the
Company Regulation 8 of Table A which deals with liens over shares 1s
modified accordingly

Transferring shares

4

The directors may refuse to register a transfer of any share They do not
have to give any reasons for refusing The first sentence of Regulation 24
of Table A which refers to partly paid shares only does not apply

Transmission of shares

51

52

Regulation 31 of Table A does not apply to the Company and the
following Article 5 2 applies instead

If a shareholder dies or 1s declared bankrupt, the person who receives his
shares will have the same nghts as the shareholder except that until
registered as the new shareholder, that person will not be entitled to
attend and vote at any company meetng [(also known as a
shareholders' meeting) or at a meeting of the holders of the relevant
class of shares (if there 1s more than one class) If the Company 15
without directors for any reason however the new shareholder will be
entitled to vote on any resolution to appoint a new director before
being registered as a shareholder




General meetings and resolutions

61

6.2

63

64

6.41

Regulations 40 and 41 of Table A do not apply to the Company and
articies 6 2 and é 3 apply instead

There must be a guorum present before a meehng starts to do business
and throughout the meeting A quorum 1s two people entitled to vote
on the business Each person must be a shareholder, a proxy for a
shareholder or an authorsed representative of a corporation However,
if the Company has only one shareholder, that shareholder in person or
by proxy will be a quorum

If there 1s no quorum present within half an hour of the tme the meeting
1s due to start, the meeting will be adjourned untl the same day the next
week at the same tme and place or to any other day, time and place
the drrectors decide I there 1s no quorum present at the adjourned
meeting within half an hour of the tme 1t 1s due to start that meeting will
be dissolved

Regulaton 100 of Table A outlines the requirements of the drrectors to
keep minutes of meetings and certain events In addition the drrectors
must record in the minute book of the Company.

all decisions taken by a sole shareholder where there s only one
shareholder, and

6 42 all wntten resolutions the Company has passed

Appointing directors

71

72

73

Reguiation 64 of Table A setting out the maximum and minimum number
of directors does not apply to the Company

The Company will decide by ordinary resolution the maximum and
minimum number of direciors 1If the Company does not announce d
decision there will be no maximum number of directors and the
mirimum number wilt be one  If there 1s only one director, that director
will be able to exercise all fhe directors’ powers set out in Table A and
these articles Regulation 89 of Table A regarding the number of
directors which conshitutes a quorum s modified accordingly

Drrectors do not have to retire at any specific ime. Reguiations 73 to 77
{inclusive) and Regulation 80 of Table A regarding the retrement of
directors do not apply to the Company in Regulation 78 the words "and
may also determine the rotation in which any additional directors are to
retire’ are deleted




Borrowing powers

8. The drrectors may use all the powers of the Company fo borrow
unhmited amounts of money on terms and in such a way as they think fit
Subject to Sections 80, 80A and 379A of the Act, they may also agree to
a mortgage, charge or secunty over the business of the Company, ifs
property and uncailed capital They may ssue debentures, debenture
stock and other secunties outnght or as secunty for a debt, hability or
obligation of the Company or any third party

Alternate directors

9 Alternate directors are not entitled to any payment from the Company.
The Company may pay them part of any amount the Company would
otherwise pay to the person who appointed them If that person instructs
the Company to do so in wrnting The first sentence of Regulahon é6 of
Table A regarding the nghits of the alternate drector to recewve
remuneration for his services 1s modified accordingly

Disqualifying directors

10 A drector who can no longer manage or administer his affarrs because
of liness or ijury must leave his office  Regulation 81 of Table A listing
the events where drectors must retire from office s modfied
accordingly

Proceedings at directors’' meetings

1. Directors can vote on any resolution, and shall form part of the quorum,
at directors’ meetings or meetings of committees of the directors as long
as they declare any direct or indirect interest they may have in the
matter under vote

12 Directors and directors’ commiftee members can take part in meehngs
by conference telephone call or other means of telecommunicahon as
long as everyone involved In the meetfing can hear each other
Directors and directors’ committee members taking part in this way will
be considered present at the meeting and will be enhitled to vote and
be counted in the quorum The meeting will be recorded as taking
place where the largest group of those taking port s gathered  If there
15 no such group, the meeting location will be recorded as the place
where the chairman of the meeting 1s

Indemnity

13 Subject to section 310 of the Act, all the directors, officers and auditors
of the Company will be entfled to payments from the funds of the




Company or insurance policies fo cover any costs, charges or losses
they have to pay in carrying out therr duties

Share cediticales

14

In the second sentence of Regulation é of Table A with regard to the
enhitlement and issue of share certificates the words 'shall be sealed with
the seal and' are deleted Share certificates caon only be issued if
approved by the drectors or a dwrectorss committee  The share
cerhficates must be signed by one director and the company secretary
or two directors

Company seal

15

Regulation 101 of Table A regarding usage of the company seal does
not apply to the Company The Company does not need to have a
company seal. [f the directors decide that the Company should, the
seal must only be used with the approval of the directors or of a
directors’ commitiee  The dreciors may decide who should sign any
document the seal 15 attached to  Unless they make a specific decision,
this will be a director and the company secretary or two directors

Casting Vote

16 The charman of the Company at a general meeting, directors meeting
or any directors' committee meehng of the Company 1s not enhitled to a
second or casting vote Regulation 88 of Table A s modified
accordingly Regulation 50 of Table A does not apply

Dividends

17 if the ordinary share capital of the Company s divided into different

classes of shares, the directors of the Company may decide to pay
ntenm dividends at vanable rates on the different classes of shares If
the directors recommend it, the Company may also declare dividends
at vanable rates on the different classes of shares




Table A The Compamies Act 1985

Regulations for the Management of a Company Limited by Shares for companies incorporated on or after 22 December 2000
Table A as prescribed by The Compamies (Tables A to Fj Regulatons 1985 (Statuiory Instrument 1985 No 805) and amended by the Companies
{Tables A to F) (Amendmeni) Regulations 1985 (Stawrory Instrument 1985 No 1052) and The Compames Act 1985 (Electromic Commumcations)

Order 2000 (Statutory Instrumenmt 2000 No 3373

The regulations set out below apply to the Company save In s0 far as they are not excieded or vaned by the Arcles of Assotation of the Company

INTERPRETATION

1 in these regulabons —

“the Act” means the Companies Act 1885 including any statutory modification o re-
enactment thereof for the time being in force

“the articles” maans the aricles of the company

* clear days™ in relation to the penod of a nolice means that period excluding the day
when the neohice t$ given or deamed o be given and the day for which it 15 given or on
which it 1= 1o take effect

“gommunication” means the same as n the Electronic Communications Act 2000
“glectronic commumcation” means the same as n tha Electrome Commumcations
Act 2000

* axecuted” )ncludes any mode of axecution

“office’ means the registered ofice of the company

“the holder” in relation to shares means tha member whose namea 1§ entered n the
register of members as the holder of the shares

“the seal” means the common seal of the company

“secretary” means the secretary of the company or any other person apponted to
perform the duties of the secratary of the company including a joint assisiant or depety
secretary

“the United Kingdom” means Grest Bntain and Northemn trefand

Unless the context otherwise requres words or expressions contazned i these
regutatons bear the same meaning as i the Act but excluding any statutory
modification thereof not i force when these regulatons bacome binding on the
Lompany

SHARE CAPITAL

f

2 Subject to the provisions of the Act and without prejudice to any nghts attached to any
exising shares any share may be 1ssued with such nghts or restnchons as the company
may by ordinary resclution determine

3 Subyect to the provisions of the Act shares may be 1ssued which are to be redeemed
or are 10 be kable 1o be redeemad at the option of the company of the holder on such
1erms and in such manner as may be provided by the articlas

4 The company may exercise the powers of paying commissions conferred by the Act
Subject to the [provisiens] of the At any such Commission May be satishied by the
payment of cash or by the allotment of fully or partly paxd shares or party one way and
partly in the other

5 Except as required by law no person shalt be recogrised by the company as holding
any share upeon any trust and {except as othermse prowided by the articles or by law)
the compary shall not be bound by o recogrise any interest m any share except an
absolute nght to the entirety thereof in the holdar

SHARE CERTIFICATES

& Every member upon becomng the holder of any shares shall be enttied without
payment to ona Geruficate for all the shares of each dass beld by hwm {and upon
transfemng a part of hus holding of shares of any class to a cerbficate for the balance of
such holding) or several cenuficates each for oneé of more of hs shares upon payment
for every certificale after the first of such reasonable sum as the Dreclors may
determine Every certificate shall be sealed with the seal and shall specify the number
class and distnguishing numbers {if any) of the shares to which ot refates and the
amount of respective amounts pad up thereon

The company shall not be bound to 1ssue more than one certficate for shares held
puntly by several persons and debvery of g cartificate to one joint holder shall be a
sufficent delivery 1o all of them

7 If a shara certficate 15 defaced wom-out, [0st o destroyed 1t may be renewed on
such tarms (f any} 2s 10 ewvidence and widemnity and payment of the expenses
reasonably incurred by the company in investigaing awdence as the directors may
determine but otherwise free of charge and (in the case of defacement or weanng-out)
on delivery up of the old certificate

LIEN

B8 The company shall have a first and paramount ben on every share {not besng a fully
paid share) for all moneys {whether presently payatde or not) payable al a fixed tme or
called in respect of that share The dwectors may at any ume declare any share lo be
whaily or in part exempt from the provisions of this regulaton The company's lien on a
share shalt extend to any amount payable in respect of it

g The company may sell in such manner as the dreclors determine any shares on
which the company has a ken o a sum in respect of which the lhen exsts 15 presently
payable and 1s not paud within fourteen clear days sfier nobce has been given ta the
holder of the share or to the person entitled (o o in consequence of the death or
barkrupicy of the holder demanding payment and staung that if the nolice 15 not
complied with the shares may be sold

10 To give effect to a sale the dweclors may authonse some person io execute an
msirument of transfer of the shares sold 1o or N accordance with the directons of the
purchaser The bife of the yansferee lo the shares shall nol be affected by any
wregulanty 10 or invahdity of the proceedings i reference to the sale

11 The net proceeds of the sale after payment of the costs shall be applied it payment
of 5o much of the sum for which the hen exists as is presently payable and any residue
shall {upon surrender io the company for cancellation of the certificate for the shares
sold and subgect to a hike lier for any monays net presantfy payable as axsted upon the
shares before the sale} be pad to the person entitied to the shares at the date of the
sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment the directors may make calls Lipon the members in
respect of any moneys unpaid on thewr shares {(whether in respect of nominal value or
premium) and each member shall {subject to recerang at leas! fourteen clear days
notce specitying when and where payment i3 lo be mada) pay to the company as
requred by the nouce the amount called on Fus sharas A call may be required to be pad
by instalments A call may before racept by the company of any sum due thereunder
be revoked v whole of part and payment of a call may be posiponed n whole of part A
person upon whom & call 1s made shall remain hable for alls made upon him
notvwinsianding the subsequent transies of he shares n saspect whereo! the call was
made

13 A call shall be deemed to have been made at the tme when the resoluton of the
directors authonsing the call was passed

14 The joint holders of a share shall be puntty and severally bable to pay ali calls in
respect thereof

15 If a call remains unpaid after it has become due and payable the person from whom
15 due and payable shall pay interest on the amount unpaid from the day it bacame
due and payable untl it 18 pad 8t the rate fixed by the terms of allotment of the share or
n the notice of the call of if no rate 15 fixed at the appropnate rate (8s defined by the
At} but the dwectors may waive payment of the interest wholly or in part

16 An amount payable in respect of a share on allotment or at any fixed date whether
n respect of nominat value or premium or as an instalment of a call shall be deemed to
be a call and if 1t 15 not pand the provisians of the arucles shall apply as f that amaunt
had become due and payable by wirtue of a call

17 Subject lo the tesms of allciment, the directars may make arrangements on tha ssue
of shares for a differerce between the holders in the amounts and times of payment of
calls on therr shares

18 if a call remains unpaw after it has become due and payable the directors may give
W e person from whom N 1S due not less than fowteen dear days’ nolice requinng
payment of the amount unpaid together with any nterest which may have actrued The
notice shall name the place where payment 15 10 be made and shall state that «f the
notoe 15 not complied with the shares in respect of which the call was made will be Lable
to be forfered

19 If the notice 18 not comphed with any share in respect of which it was given may
before the payment required by the notice has been made be forferted by a rescluton of
the directors and the fodferture shall inchde all drndends or other moneys payabla n
respaci of the forfested shares and not pawd before the fordeiture

20 Subyect to the prowsions of the Act a forfeted share may be sold re-allotted o
otharwise disposed of on such terms and 0 such manner as the dwectors detarmine
enher 1o the person who was before the forfenure the holder or to any other person and
at any ime before sala re-all 1t or other disp n the forfesture may be cancelled
on such terms as the directors think fit Where for the purposes of its disposal a forfeited
share 15 to ba transferred to any person the dyectors may authonss some person lo
execute an nstrument of transfer of the share to that person

21 A person any of whose shares have been forfailed shalt cease lo be a member in
respect of them and shall surrender to the company for canceliabon the certificata for the
shares forfeited dut shall remain habte o the company for all mopeys which at the date
of forfertura were presently payable by him 1o the company in respect of those shares
with Interest at the rate at which interest was payable on thosa moneys before the
forferture or 1if no interest was so payable at the approgriate rate {as defined in the Act)
fiom the daie of forieture unll payment tul the dweciors may waive peYMent wnoity of
In part or enforce payment without any allowance for the value of the shares at the tme
of forfarture or for any consideration recaved on their disposal

22 A statutory declaration by a directer or the secretary that a share has been forfered
on a specfied date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be enbiled to the share and the declaraton shall {subject to ithe
execution of an instrument of transfer If necessary) constitute a good title to the share
ard the person to whom the share 13 disposed of shall not be bound to sae to the
application of the contiderstion o any nor shalt his tle 10 1he share be affected by any
wregutarty in of invalidity of the proceedings mn reference o the fodeiture or disposal of
the share

TRANSFER QF SHARES

23 The nstrument of transfer of a share may be in any usual form or 10 any other form
which the diréctors may approve and shall be executed by o on behalf of the transfaror
and uess the share 1s fully paid by or on behalf of the transferee

24 The direciors may refuse to register the transfer of a share which 1s not fully paid 10 a
person of whom they do not eppreve and they may refuse Lo register the fransfer of 8
share on which the company has a len They may also refuse to register a transfer
unless -

{a) it 15 lodged at the office oF at such ather place as the directors may appoint and 15
accamparued by the cartdicate far the shares to which i celates and such other evdencs
as the direclors may reasonably reguire to show the night of the transferor to make the
transfer

{b Jit1s 1n raspect of onty one cass of shares and

{c) it 1s 1 favour of not more than four ransferees

25 If the drectors refuse to register a transfer of a share they shalt withun two months
after ihe date on which the transfer was lodged with the company send 10 the transferee
notice of the refusal

26 The regsiration of transfers of shares or of fransfess of any class of shares may be
suspended at such tmes and for such penods (not exceeding thirty days in any year) as
the drectors may determ:ne

27 No fee shalf be charged for the registrauone of any wstrument of fransfar or other
document relating 1o or affecting the title to any share

28 The company shall bé entibed to retan any mstrument of transfer which 1s
regisiered but any Jnstrument of transfer which the directors refuse to register shall be
retuned to the person lodging It when not:ca of the refusal 1s giveny

TRANSMISSION OF SHARES

29 If a membar dies the survivor of survivors where he was a joint holder and his
personal representatives whare he was a scle holder or the only survivor of joint holders
shalt be the onrly persons recogrused by the company as having any tite to his interest
but nething herein comtained shall release the estate of a decaased member from any
habulity in respect of any share which had been jaintly hetd by him

30 A parson bacoming entitied to a share i consequence of the death or bankruptcy of
a member may upon such evidenca being produced as tha directors may properly
requre elect either to become the holder of the share or lo have some person
nominated by him reg:stered as the transferee If he efects io become the hoider he shatt
give nolice 1o the company 10 that gttect If he glecis to have ancther person regsstered
he shall exeqiie an instrument of transfer of the share to that person Al the articles
retating to the ransfer of shares shall apply to the nolice or nstrument of transfer as i it
were an mstrument of ransfer executed by the member and the death o bankruptcy of
the member had not occumed

31 A person becomung entitied to a share in consequence of the death or banknuptcy of
a member shall have the nghts o which he would be entitled if he were the hoider of the
share except that he shall not before bemg registered as the holder of the share be
entiied »n respect of it to attend or vote 21 any meeting of the company of &1 any
separate meeting of the holdérs of any dlass of shares in the company

ALTERATION OF SHARE CAPITAL

32 The company rnay by ordinary resalution

{a) increase its share caprial by new shares of such amount as the resolution prescnbes
{b) conschdate and dvde all or any of its share capital into shares of larger amount than
its existing shares




{c} subyet! 1o the provisions of the Act sub-crvide its shares or any of them inlo shares
of smaller amount and the resoluton may determine that as batween the shares
resufting from tha sub-dmsion any of them may have any preference or advantage as
compared with the others and

{d) cancel shares which at the date of the passing of the resolution have not been
\aken or egreed 1o be taken by any person and drmn:sh the amount of its share capital
by the amount of the shares so cancalled

33 whenever as a result of a consolitation of shares any members would become
entitled 1o fractions of a share the directors may on behalf of those members sell the
shares rapresenting the frachons for the best price reasonably obtainable to any person
(includingg  subject 1o tha prowvisions of the Act, the company} and distnbute the net
procaeds of sale in due proporbon among these members and the directors may
authornse some person to execute an instrument of transfer of the shares to or in
accordance with the direction of the purchaser The transferee shall not be bound to
see to the applcation of the purchase money nor shall hus title to the shares be affected
by any wregufanty m or invahdity of the procoedings in reference to the sale

34 Subtect o the provisions of the Act, the company may by special resolulion reduce
its share captal any capial redemplion reserve and any share premium account In any
way

PURCHASE OF OWN SHARES

35 Subsect 1o the provisions of the Act, the company may purchase its own shares
(inchucing any redeemable shases) and W 1S @ private company make a payment in
raspect of the redemption or purchase of s own shares otherwise than out of
distributable profits of the company or the proceeds of a freshissue of shares

GENERAL MEETINGS

36 Al general meeungs other than annual general meetngs shall be called
extraordingry general meetings

37 The drecitrs may call general meetings and on the requesiton of members
pursuant to the provisions of the Act shalt forthwith proceed to convene an extraordinary
genaral maeting for a date not latar than aght weeks aftar receipt of the requisition If
thare are not within the United Kingdom sufficent directors to call a general meeting
any director or any member of the company may call a general meeting

NOTICE OF GENERAL MEETINGS

38 An annual general meetng and an extracrdinary general meeting called for the
passing of a special rasolution or a resolution appointing a person as a director shall be
called by at least twenty-one clear days notice All ather extraordinary general meetings
shall be called by at least fourteen dear days nolice but a gerieral mesting may be
called by shorter notice o it 1S 50 agreed

{a) in the case of an annual general meebing by all the members entitled to attend and
vole thereal and

{b} = the case of any other meeting by a majonty in number of the members having a
nght to attend end vote beang a maonty together hokhing not less than ninety-five per
cent n nominal value of the shares giving that nght

Tne notice shatl specify the ttme and place of the meeting and the genaral natura of the
business to be transacted and i the case of an annual general meeting shall spacify
tha meeting as such

Subject to the provisions of the arlides and to any restnctions imposed on any shares
the nobce shalt be given to all the members to all persons entiled to a share n
consequance of the death o bankrupicy of a member and (o the directors and auditors
39 The acadental omission to give notice of 8 meeting 10 of the non-recaipt of notica of
a meating by any person enbilled (o recave netice shall not invahdate the proceedings
of that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless a quorum is present Two
persons entitled to vote upon the business to be transacted sach being a member or a
proxy for a member or a duly authonsed representative of a corporation shafl be a
querum

41 I such a quorum 15 not present within half an how from the iime appointed for the
meeting or if dunng a meatng such a guorum ceasas to be present the maeting shatl
stand adiourned 1o the sama day in the naxt week at the same ime and place o to such
tme and place as the directors may datermme

42 The chaiman f any of the board of direciors of in hus absence some other diector
nominated by the directors shall preside as charman of the meeting but if nasther the
chawman nor such other drector (If any) ba present within filteen minutes after the time
appointad for holding the mesting and willing to act the directors presant shall elect one
of theur number te be chawman and # there )5 only one direcior present and wiling 1o
act he shall be chamman

43 K no director 15 wilkng to act as chaman o f Ao director 15 prasant withen fifteen
minutes after the tme appowited for hoklng tha meeting the members present and
entitled to vote shall choose one of therr number 10 be charrman

44 A director shall notwithstanding that he 15 not a member be entitled to attend and
speak at any general meating and at any separate meeting of the hoiders of any class of
shares in the company

45 The chairman may with the consent of a meetng at which a quorum 1S present (and
shall if so directed by the meeting) adpourm the meeting from tme to bme and from place
to place but no business shal be transacted st an adoumed meeting other than
business which mught property have been transacted at the meelng had the
adppumment not taken place When a meeting 1s adjousned for fourieen days or more at
jeast seven clear days nolce shall be given specifying the tma and place of the
adjourned meeting and the general nature of the business to be transacted Otherwise i
shall not ba nacessary to give any such nolice

46 A resolution put to the vote of a meetng shall be decded on a show of hands unless
before or on the dediaration of the resuit of the show of hands a poll 1s duly demanded
Subject to the prowvisions of the Act a poll may be demanded -

{a) by the chayman or

(b} by at least two members having the nght to vole at the meeting or

{c) by » mambes of membars representing not Jess than one-tenth of the total voting
nghts of all the members having the nght to vote al the meeting or

{d) by a member or mambaers holding shares confernng a nght to vole at the meeting
besng shares on which an aggregata sum has been paid up equal to not less than one-
tenith of the total sum paid up on &l the shares conlernng that nght

and a demand by a person as proxy for a member shall be the same as a demand by
the member

47 Unless a poll 1s duly demanded a daectaration by the chaman that a resotution has
baen carned or camed unamimously or by a particular majorty of (05t of not camed by
a parbcular majordy and an eniry 10 that effect it the minutes of the meeting shall be
conclusive avidence of the facl without proof of the number or proportion of the votes
recorded in lavour of or against the resoluton

48 The demand for a poll may before the pofl 1s taken be withdrawm but only with the
consent ¢f the chamman and a demand so wihdrawn shall not be taken to have
invaghdatad the result of a show of hands decdlared before the demand was made

49 A poll shall be taken as the chaiman directs and he may appoint sarutineers (who
need nol be mambers} and fix a tme and piace for declanng the resull of the poll The

result of the polt shall be deemed (o be the resolution of the meeting at which the poll
was dermanded

50 In the case of an equakty of votes whather on a show of hands or on a pall the
charman shall be entitied to a casting vota in addilion to any othes vote he may have

51 A poll demanded on the election of a chaiman or on a question of adjoumment shall
ba taken forirwith A pall demanded on any other gueston shall be taken either forthwith
or at such ime and placa as the chaiman directs not being more than thirty days after
the poil 13 demanded The demand for a poll shall not pravent the continuance of a
meeting for the transaction of any business other than the quesbon on which the poll
was demanded I a poll 1s demanded betore the dectaration of the result of a show of
hands and the demand 15 duly withdrawn the meeting shall continue as f the demand
had not been made

52 No notice need be given of a poll not taken forthwath if the time and place at which it
13 1o be taken are annowuncad at the mesting at which it 1s demandad In any other case
at least seven dear days notice shall be given speciiving the ume and place at which
the poll 1s to be taken

53 A resolubon in wnbng executed by or on behall of each member who would have
been entitied to vote upon it f it had been proposed at 8 peneral meeling at which he
was present shall bo as effectual as if & had been passed at a general meeting duly
convened and held end may consist of several nstruments n the ke form each
executed by or on behalf of one of more members

VOTES OF MEMBERS

54 Sulyect lo any nghis or rastnciions attached to any shares on a show of hands
every member who (being an individual) 1s present i person or (being a corporation) 1s
present by a duly authonsed representative not baing humself a member entitied to vote
shall have one vote and on a poll every member shall have one vote for every share of
which ha ts the holder
55 In the case of joint holders the vote of the sernor who tenders a vote whether n
person or by proxy shall be accepied to the exclusion of the votes of the other jont
holders and semwonty shall be detenmuned by the order in which the names of the
holders stand in the register of members
56 A member w respect of whom an order has been mada by any court hawng
unsdiction (whether m the Unded Kingdem or elsewhere) in matters conceming mental
disorder may vote, whethar on a show of hands or on a poll by his receiver curator
borus or other person authonsed i that behalf appointed by that court and any such
recever caator bows or other person may, on a poll vote by proxy Evidence to the
satistaction of the drectors of the authanty of the person daming o exercise the nght to
vote shall be deposited at the office o at such other place as s speafied in accordance
with the articies lor the deposit of instruments ¢of proxy not less than 48 hours before the
time appointad for holding the meeling or adioumnead meeting at which the nght to vote 1s
to be exercised and in default the nght to vote shall not be exercisable
57 No member shall vote at any general meeting or el any separate meating of the
haolders of any class of shares in the company either in person or by proxy I respect of
any share held by hum unless all moneys presently payable by hum i respect of that
share have been paid
58 No objecuon shall be raised to the qualification of any voter except at the maeting or
adourned mesting at which the vo'e cbjected to 1s lendered and every vote not
disallowed a the maeting shall be valid Any objection made n due hme shall be
referred to the charman whose decision shall be finat and conclusive
59 On a polt votes may be gwen either parsonally or by proxy A member may appoint
more than one proxy 1o aftend on the same occasion.
60 The appointment of a proxy shall be executed by or on behalf of the appontor and
shall be in the following form {or In a form as near therseto as circumstances allow or in
any other form which 18 usual of which the directors may approve) -

PLC/Limited

Wa of baing a mambar/membars
of tha abova-named company hereby appont of of
failng rum of as mylour proxy 10 vole In my/our name(s]

and on myfowr behatt at the annuaVextreordinary general meeting of the company (o be
held on 19 , and at any adiournment therecf
Signed on 19

61 Where Il 1s desired to afford members an opportunity of nstrucing the proxy how he
shall act the appointmant of a proxy shall be in the following form (or in a form as near
thereto as crcumstancas allow of In any other form which 1s usual or which the directors
may approve} -

PLC/Limuted
IAVe of being a member/members
of the above-named company hereby appont of or

faihing hum of as myfour proxy lo vote in myfour name(s]
and on mylour behalt at the annual’extraordinary general megting of the company to be
hald on 19 and at any adjournment thereof

Thes form 15 to be usad m resped of the resolutions mentioned below as follows
Resolution No 1 “or *against

Resolutron No 2 Yer “against

*Strike out whichaver 1s nol desirad

Unfess otherwise instructed tha proxy may vote as he thinks fit or abstain from voting
Signed thus day of 19

62 The appontment of a proxy and any authorty under which it 15 executed or a copy of
such authonty certified notanally of tn some other way approved by the directors may -
(a) i the case of an instrument in wnting be deposited at the office or at such other
places within the United kingdom as 1s speahed in the nobce convering the meeting or
N any nstrament of proxy sent out by the company i relaton to the meeting not less
than 48 hours before the ime for holding the meeting or adjournad meeting at which the
person named 0 the instrument proposas to vote or

{aa) in the case of an appaintmeni contained In an efecironte communication where an
address has been specfied for the purpose of recenving electroruc commuriCations-
(1} in the notice convering the meeting or

(u} 1 any nstrument of proxy sent out by the company In redation to the meeling o
() tn any imatabon contaned n an electronc communication to appount a proxy 1ssued
by the company 11 rélation 1o the meeting be receved a1 such address not lass than 48
hours before the bme for holding the meeting or adiourned meating at which the person
namaxt n the appaintment propesas 1o vote

() i the case of a poll taken more than 48 hours after it 15 demanded be deposied or
raceived as aforesaid after the poll has been demandad and not less than 24 hours
befora the bme appounted for the taking of the poll or

(€} where the poll 15 nt taken forthwith but 15 taken not more than 48 hours after it was
demanded be delivered at the meeting al which the poll was demanded to the ¢harmian
of ko the secretary or (o any drector

and an instrument of proxy whith 15 not depesited daliversd or racerved m a manner so
permitted shall be invalid In this regulabton and the next “address n relation to
electrone communicalions ncdudas any number or address used for the purposes of
such communications

63 A vote given or poll demanded by proxy or by the duly authonsed represeniative of a
corporation shall be vakd notwithstanding the previous deterrrination of the authonty of
the person vohing or demanding a poll unless notice of the determinaton was receved
by the comparty at the office or al such other place at which the nstrument of proxy was
duly deposited or where the appointment of the proxy was contained 1n an slectronc
communication at the address at which such appointmam was duly received before the




commencement of the meeting or adjcurned meeting at which the vote 18 given or the
poli demmanded Of {iIn the case of a poll taken otherw:se than on the same day as the
meeting or adipumed meating) the ime appointed for taking the poil

NUMBER OF DIRECTORS

64 Unless otharwse datermuned by ordnary resolubien the numbes of directors {other
than alternate directors) shall not be subject to any maxmum but shall be not less than
wo

ALTERNATE DIRECTORS

65 Any director (other than an altemnate director) may appoint any other director or any
other person approved by resolution of the directors and willing to act to be an altemate
director and may remove from office an altemate director so appointed by him

66 An altemate director shall be enttled to receive notice of all meatings of directors
ard of all meetings of commitiees of directors of which his appaintor 15 @ member to
attend and vote at any such meebng at which the diector appariting him is not
personally present and gererally to perform all the functions of his appontor as a
director In his abserce but shall not be entitled to receive any remuneration from the
company far hus services as an allemate director But u shall not be necessary to give
notica of such a meeting to an alemate drector who 1s absent from the United Kingdom
67 An altarate director shall ceasa to be an altemate director f tus appantar ceases 1o
be a drector but if a diector retres by rotation or otherwrse but 15 reappointed or
deemed to have been reappointed at the meeting at which ha retires any appointment
of an alternate drector made by him which was in force immeciately pnor lo his
retirement shall continua after hus reappontment

68 Any appontment or removal of an alternate drector shall be by noblice to the
company signed by the director making or revoking the appotntment or 1IN any other
manner approved by the directors

69 Save as otherwise provided in the articles an alternateé director shali be deemed for
all purposes to be a director and shall alone be responsible for hus own acts and defaults
and he shall not be deemed to be the agent of tha director appointing lim

POWERS OF DIRECTORS

70 Subject to the provisiony of the Act the memorandum and the articles and to any
diractions given by specat resolutron the business of the ¢company shall be managed by
tha directors who may exercise all the powers of the company No alteratwon of tha
memorandum of arhicles and no such direction shall invalidate any prior act of the
chrectors which would have been vald f that alteration had neot been made or that
direction had not been given The powers given by this regulation shait not be imited by
any special power given to the directors by the amicles and a meating of directors at
which a quorum is prasent may exercise all powers exercisable by the directors

71 The directors may by power of attorney or otherwise appoint any person to be the
agent of the company for such puposes and on such condiwions as they determine
including authonty for the agent o delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of ther powers to any committee consisting of one
or more directors They may also delegate to any managing drrector or any director
holding any other executive office such of their powers as they consider desirable to be
exercisad by hum Any such delegaton may be made subject to any condibons the
drectors may impose and aither collateratlly with or to the exclusion of theur cwn powers
and may be revoked or altered Subject to any such conditions the proceedings of a
committee with two or more members shall be governad by the articles regulating the
proceedings of directors so far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual ganeral meeting all the drectors shall retire from office and at
every subsequent annual general meeting one-third of the directors who are subject to
ratrement by rotatron or « thew number 15 not three or a multipte of three the number
nearast to one-third shall retire from office but f there 1s only one diector who 15
subject 10 retremant by rolation he shet reure

74 Subject to the provisions of the Act the directors to refire by rotation shall be those
who have been longest in office since therr last appointment or reappmntment but as
oetween parsons who became or were last reappanted diractors on the same day those
1o retire shall (unless they ctherwisa agree among themsalves) be determined by lot

75 If the company at the meeting at which a director reures by rolation does not fill the
vacancy the retining deector shall if wilhing to act be deemed to have been reappointed
uniess at the meeting it (s resolved not 1o fifl the vacancy or unless a resoluton for the
reappointment of the director 15 put to the meeting and lost

76 No person ether than a director retinng by rotation shall be appointed or reappointed
a director at any general meehng unless -

(a) he 1s racommended by the diractors or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed
for the meetng nolice executed by a member qualfied to vote at the meeting has been
gwven 10 the company of the intention to propose that person for appointment or
reappoitment stating the partrculars wiuch woulkd ¥ he were so appointed or
reappomnted be required o be ncluded v the company s regisier of dreciors logether
with nobice exacuted by that person of his willngness to be appointed o reappointed

77 Nof less than seéven nor more than twenty ight clear days before the date appomted
for holding a general meeting nokce shall be given to all who are entitled 1o receve
notice of the meeting of any person (other than a director retinng by rotation at the
meating} who is recommended by the directors for appoiniment o reappointment as a
director at the meeting of In respaect of whom notica has been duly given to the company
of the Intention 0 propose him at the meeting for appointment or reappointment as a
director The notice shall give the pariculars of that person which would # he were so
apponted or reappainted be required to be ncuded in the company s register of
directors

78 Subject as aferesad the company may by ordinary resolution apgont a person who
1s willing to sct to be a director either to fill a vacancy o as an addiional dvector and
may also determine tha retabon In which any additional directors are to retire

79 The directors may appoint 3 person wha 1s wiling to act to be a dvector either to filt
a vacancy or as an addibonal director provided that the appontment does not cause the
Twimber of direciors o exceed any number fixed by o n actordance with the arudles as
the maximum number of drectors A directar 0 appointed shall hold office only until the
next following annual generat meeting and shall not be taken into account 1N determining
the diractors who are 1o retre by rotaton at the meeting If not reapponted at such
annual general meeting he shall vacate office at the conclusion thereof

80 Subtect as aforesad a direclor who retres at an annual generat meeting may f
wiling 1o act be reapponted If he 1s not reappointed he shall retain office unul the
meetng appants someone n his place of if it does not do so urmil the end of the
meetng

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a drector shall be vacated if -

(a} he ceases to be 2 drector by wirtue of any provision of the Act or he becomes
prohykited by law from being a director or

{b) he becomes bankrupt or makes any arrangement o composition with his creditors
generally or

(c)he s or may be suffenng from mental disorder and erther -

{1) he 1s admitted to hospital :n pursuance of an applcation for adrmission fof treatment
under the Mental Health Act 1983 of 1 Scotland an application for admission undes the
Mental Health (Scotland) Act 1960 or

{#) an ordar 13 made by court having junsdiction (whether in the United Kingdom or
elsewhére) 1 matters concerning mental disorder for his detention or for the
appaintment of a receiver curator borys or other person to exercise powars with respect
to his property or affarns or

{d) he resigns tus office by notice 10 the company or

(&) he shall for move than six consecubive months have bean absent without permmission
of the directors from meetings of directers held during that penod and the directors
resolva that his office be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be entitlad to such remuneraton as the company may by ordnary
resolution determine and unless the resolution provides ctherwise the remuneration
shall be¢ deemed to accrue from day to day

DIRECTORS' EXPENSES

83 The directors may be paid all traveling hotel and other axpenses properly incured
by thern 1n connection with thair atiendance al meetings of drectors of committees of
directors or general meetmgs or separate meetings of the holders of any dass of shares
or of debentwes of the company or otherwise i connection with the discharge of thew
duhes

DIRECTORS’ APPOINTMENTS AND INTERESTS

B4 Subject 1o the provisions ot the Act the directors may appoint one or more of their
number to the office of managing director or to any other executive offica under the
company and may enter inte an agreement of arrangement with any director for his
employment by the company or for the prowviston by him of any services outside the
scope of the ordinary dubes of a director Any such appointment agreement or
arrangement may be made upen such terms as the dreckrs determing and they may
remunerate any such director for his services as they think fit Any appontment of a
director i an executive office shak lerminate if he ceases to be a director bul without
prejudice 1o any claimt lo damages for breach of the contract of service between the
director and the company A managing drector and a drector holding any other
executive offica shall not be subject to retirement Ly rotation

85 Subject to the provisions of tha Act and prowvided that he has disclosed to the
directors the nature and extent of any matenal nterest of his a director notwithstanding
his office -

{a) may be a parly to or otherwise interested in any transaction or arrangement with the
campany of N which the company s otherwise interested

(&) may be a director or other officer of or employed by or a party to any transaction or
arrangement with or othermise interested in any body corporate prometed by the
company or in which the company 1s otherwise interested and

{c) shalt not by reason of his office be accountable to the company for any benefit
which he derves from any such office or employment or from any such transaction or
arrangemant ar fram any mterest in any such body corporate and no such trangaction o
arrangement shail be liable 10 be avoided on the ground of any such interest or benefit
86 For the purposes of regulation 85 -

{a) a genefal notice given to the directors that a diector 1s o be regarded as having an
interest of the nature and extent specfied In the nolice IN any tansacton or
arrangernent n which a specrfied person or class of persons 15 interested shall be
deemed 10 be a aisclosure that the dwector has an interest i any such transachon of the
nature and extent so specified and

{b) an interest of which a director has ne knowledge and of which 1t 15 unreasonable to
expect him 1o have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

87 The directors may provide benefits whether by the payment of gratuities or pensions
or by nsurance or otherwise for any director who has held but ne longer holds any
executive office or employment with the company o with any bady corporate which 1s or
has baen a subsidiacy of the company or a prececassar i business of the campany or
of any such subsidiary and for any member of his family (including a spouse and a
former spouse} or any person who is of was dependent on lhim and may (as well before
as after he ceases to hold such office or empioyment) contribute to any fund and pay
premiums for the purchase or prowision of any such banefit

PROCEEDINGS OF DIRECTORS

B8 Subject lo the provisions of the articles the directors may regulate thexr proceedings
as they think fit A director may and the secretary at the request of a drector shall call a
meeting of the drectors It shakf not be necessary to give notice of a meeting to a
director who 1s absent from the Unied Yungdem Questions ansing at 8 meebing shall be
deaided by a majonty of votes In the case of an equakty of voles the chairman shall
have a second or casting vole A director who 1s also an alternate diractor shalt be
entitled 1n the absence of his appointor 1o a separate vole on behalf of his appaintor in
additon 1o his own vote

89 The quomum for the fransaction of the business of the diectars may be fixed by the
directors and unless so fixed at any other number shall be two A person who holds
office only as an altemate director shal! if us appointor 1s not present be counted n the
quonum

90 The continuing directors ar a sole continuing director may act notwithstanding any
vacancies w therr number but (f the number of dirgctors is less than the numbper fixad
as the quorum the continuing director may act only for the purpose of filing vacancies
or of calling a general meeting

91 The dhrectors may appoint one of their number 10 be the chairman of the board of
directors and may at any tine remove him from that office Unless he 1s unwilling to do
50 the director so apponted shall preside at every meeting of directors at which he 1s
present Bul #f there 15 no drecior holding thay office of f the director hoiding it 1s
urmmilling to preside or 15 not present within five minutes after the tme appointed for the
meeting the dreclors present may appont one of thew number to be chairman of the
meeting

92 All acts done by a meeting of directors of of a commuttee of dyectors oF by a person
aching as a dwrector shall netamthstanding that it be afterwards discovered tha there was
a defect in the appointment of any director or that any of them were disqualfied from
holding offica or had vacated office or wera not entitled to vote be as valid as If every
such parsen had been duly sppointed and was gualfied and had contnued to be a
director and had been enbtled to vote

93 A resoluton in wrting signed by all she directors entitled 1o receve notice of a
meeting of directors or of a committee of directors shall be as valid and effectuat as it if
had been passed at a meeting of directors of {as the case may ba) a committee of
directors duly convenea and held and may consist of several documents i the bke form




each signed by one or more directors bt @ resotubon signed by an allemate drecior
need noi also be signed by his appontor and 1f 1t 1s signed by a director wiho has
appounted an alternate director 1t need not be signed by the allernate director in that

capacty

94 Save as otherwise provided by the aricles a drector shall not vote at a meeting of
directors or of a commitiee of direciors on any resolution concerming a matier i which
he has dweclly or induectly an wterest or duty whuch 1s matenal and which conflicts or
may confict with the interests of the company unless his interest or duty anses onty
because the case falls withun one or mora of the followng paragraphs -

{a) the resolution relates lo the gmng to lum of a guarantee secunty or indemnity
respect of money lent lo or an obligation tcumed by tum for the benefit of the company
or any of its subsidianes

{b) the resolution relates to the gmvang lo a thrrd party of a guaraniee secunty of
inderity in raspect of an obhgaton of the company or any of ils subsihanes for which
the duecior has assumead responsibeity 1 whole or part and whether alone or punthy with
others under a guarantee or indemnmuty or by the gnang of secunty

{c) hus interest anses by virtue of his subscnbing or agreeng lo subscnbe for any shares
debentures or other sexunues of the company of any of its subsihanes or by virtue of
fus being of intending to become a partcipant in the underwriting of sub-underwnting of
an offer of any such shares debentures or other secuntes by the company or any of its
subsubanes for subscripton purchase or exchange

{d) the resolsbion refates v any way to a retrement benefits scheme which has been
approved or Is condibonal upon approval by the Board of Inland Revernue for taxation

purposes

For the purposes of thes regulaton an interest of a person who 1S for any purpese of the
Act (excluding any stahrtory modificabon thereof not n force when this regutation
becomes binding on the company} connected with 8 dwector sha!l be rested as an
nterest of the director and in relation to an altemate drector an interest of lus appontor
shall be ireated as an interest of the alternate director without prejudica to any interest
which the alternate drector has otherwmise

95 A duector shall not be counted in the quarum present at a meeting n relabon lo a
resolution on which he 1s not entitied to vole

96 The company may by ordinary resolution suspend or relax to any extent aither
generaily or in respect of any partcular matter any provision of the articles prohtbiitng 8
director from voting at a meeting of directors or of a committee of directors

S7 Where proposals are under considaration concermung the appointment of two or
more directors to offices or employments with the company or any body corporate in
which the company 15 interestad the proposals may be divded and considered in
relation to each director separately and (provided he 15 not for another reason preciuded
from voting) each of the drectors concermed shall be enttled to vote and be counted in
the quorum In respedt of each resolution except that conceming hes own appountment

98 If a quastion anses at a meeting of directors or of a comnuttee of drectors as to the
nght of a drector fo vota the quastion may before the conclusion of tha meeting be
referred to the chauman of the meatng and fus ruling » relabon 1o any director other
than lernselt shall be final and conclusive

SECRETARY

98 Subject to tha provisions of the Act the secretary shall be appointed by the directors
for such term at such remuneration and upon such condibons as they may think fit and
any secretary so appointed may be remaoved by them

MINUTES

100 The directors shall cause minutes to ba made in books kept for the purpose -

{a) of all appomtments of officers made by the directors and (b} of all proceedings at
mastings of the company of the holders of any class of shanes in the company and of
the drectors andd of committees of dvectors nduding the names of the drectors
present at each such meeting

THE SEAL

11 The seal shall only be used by the authonty of the drectors or of a comm:ttee of
directors authonsed by the directors The directors may determine who shall sign any
insgurnernt to which the seal s affixed and unless otherwisa so determined it shali be
signed by a dwector and by the secretary or by a second director

DIVIDENDS

102 Subject to the prowisions of the Act the company may by ordinary resofution
declare dividends in accordance with the respective nghts of the members but no
dividend shall exceed the amount recommended by the diractors

103 Subject to the provisions of the Acl the dwectors may pay mitenm dwdends if 8
appears to them ihat they are ustified by the profits of the company avalable for
distnbution If the share capital 1s divided inta difference classes the directors may pay
intenm dividends on shares which confer deferred or non-prefered nghts with regard to
dimdend as well as on shares which confer prefarential nghts with regard to divdend
but ne Intenm dividend shall ba paid on shares camying deferred or nen-preferrad nghts
if at the tme of payment any prefarential didend 13 in arrear The drectors may also
pay at intervals settled by thers any dindend payable at a fixed rate o i appears to them
that the profits available for distnbution justfy the payment Provided the dwectors act in
good faith they shall not incur any kkability to the holders of shares confemng preferred
nghts for any loss they may suffer by the lawful payment of an intenm dimdend on any
shares hawng deferred or nonpreferred nghts

104 Except as otherwise prowided by the nghts attached (o shares all dvidends shall
be declared and paid according to the amounts paxd up on the shares on which the
dividend 15 pad All dwdends shall be apportoned and pad proporhonately to the
amounts paid up on the shares duning any portion or portons of the penod in respect of
which the dwgend 1s pait but f any share 15 issued on terms providing that it shatl rank
for dividend as from a partcular date that share shall rank for dvidend accordingly

105 A general meelng dedanng a dividend may upon the recommendabon of 1ha
directors direct that it shall be satisfied wholly or partly by the distnbution of assets and
where any difficulty anses n regard to the distnbution the drectors may settle the same
and in parbcular may issue fractonal certificates and fix the value for distnbution of any
assets and may determine that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the nghts of members and may vest any assets in
trustees

106 Any dwdend or other moneys payable in respeci of a share may be paid by cheque
sent by post to the registered address of the persan entitled or if two or more persons
are the holders of the share or are jointly entitled to it by reason of $he death or
bankrupicy of the hotder to the registered address of that one of those persons who 13
first named 1n tha register of members or to such person and to such address as the
person of persons entitied may in wnting direct Every chequa shall be made payable to
the order of the person or persons enbtted of to such other person as the person of
persons entitled may in wriing direct and payment of the cheque shall be a good

d:scharge 1o the company Any joint holder or other person yuntly entitied to a share as
aloresad may give receipts for any dvdend or other moneys payable in respect of the
shara

107 No dnadend or other moneys payable in respect of a share shall bear interest
aganst the company unless otherwise provided by tha nghts atlached to the share

108 Any drvidend which has remained unclaumed for twelve years from the date when it
became due for payment shall if the duectors 5o resolve be forfeiled and cease 10

remazn grwing by the company
ACCOUNTS

109 Mo member shall {as such) have any nght of inspecing any accounting records or
other book or document of the company except as conferted by statute or authonsed by
the cirectors or by ordinary resolution of the company

CAPITALISATION OF PROFITS

110 The directors may with the authonty of an ordinary resolution of the company -

(a} sulyect as hereinafter prowded resolve to capitalise any undvided profits of the
company not required for paying any preferental dwidend (whether or not they are
available for distnbution) or any sum standing to the credit of the company's share
premium account or capdal redemplion reserve

(b} appropnate the sum rescived to be capitalised 1o the members who would have been
entitied to it ff it were cistnbuted by way of dvmdend and n the same proporions and
apply such sum on thewr behalf esther in or iowards paying up the amounts 1f any for the
tme bemng unpayd on any shares hetd by them respectively of in paying up n full
unissued sharas or debentures of the company of 2 nominal amount equal to that sum
and allot the shares or debentures credited as fully paxd to these members or es they
may direct n those proporions or partly in one way and partly in the other but the
share premum account the capital redemphon reserve and any profits which are not
available for distnbubon may for the purposes of this regulaton, only be appied 1n
payung up unissued shares to be allotted to members credited as fully pad

{¢) make such provision by the 1ssue of fractional ceruficates or by payment in cash or
otherwise as they determine in the case of shares or debentures becom:ng distnbutable
under thes ragulation in fractions and

{d) authonse any person o enter on behalf of all the members concemed into an
agreement with the company prowviding for the 1t to them resp ty credited
as fully pad of any shares or dabentures {0 which they are entiied upon such
capitaiisation any agreement made under such authonty being binding on alt such
members

NOTICES

111 Any notice to be given to or by any person pursuant to the artcdes {other than a
notice calling 8 meetng of the directors) shall be In wnting or shafl be given using
electronc commurications to an address for the ume betng notfied for that purpose to
the person gwing the notice In this regulation “address” n relaton to electrorue
communicatons  includes any number or address used for the purposas of such
communICatons

112 The company may give ary notce 10 & mamber erther parsonally or by sending it
by post In a prepaxd envelope addressed to the member at hus registered address or by
leaving i at that address of by giving it using electronic communications 1o an address
for the tme being notfied to the company by the member In the case of unt holders of
a share all rouces shall ba given to the joint holder whose name stands first n the
register of mambers n respect of the joint holding and notice 5o given shall be sufficient
notice to all the joint holders A member whose registerad address 1s not wittin the
United Kingdom and who gives to the company an address within the Urited Kingdom at
which notices may be gwven lo him or an address 1 which notces may be sent using
electronc communications shall be enttled to have nobces given to hum at that address
but otherwise no such member shall be entitied to recerve any notice from the company
In this regulaton and the next "address™ In relaton to elecirome communications
ncludes any number o pddress used for the purposes of such commumcations
113 A mamber prasent either n person or by proxy st any mesting of the company or
of the holders of any class of shares in the company shall be deemed to have received
nolce of the meeting and where requisite of the purposes for wiich it was calted

114 Every person whao becomes entiied to 8 share shall be bound by any nolice In
respect of that share which before hus nama 15 entered i the regisier of members has
been duty given to a person from whom he dernves hus tile

116 Proof that an envelope contairing a notice was praperly addressed prepad and
posted shall be conclusive ewidence that that the notice was given Proof that a notice
contaned 10 an etectroric communication was senl in accordance with gurdance ssued
by the Insttute of Chartered Secrstanes and Admunistrators shall be conclusive
evidence that the nolice was given A notce shall be deemed 1o be given at the
expiration of 48 hours afier the envelope contanng it was posted o it the case of a
nolica contacnad in an electrenic communication st the expiration of 48 hours atter the
ttme it was sent

116 A notice may be given by the company to the persons enttled to & shara In
consequence of the death or bankrupicy of a member by sending or delivenng it 10 any
manner authonsad by the articdes for the gving of notica to a member addressed to
them by name or by the Wile of representatives of the deceased or frustee of the
banksupt o by any kke descnphion at the address #f any within the Unred Kingdom
supphed for that purpose by the persons clamung o be 50 enblled Unil such an
address has been supphed a notice may be given in any manner in which it might have
been given If the death o bankruptcy had not occurred

WINDING UP

117 i the company s wound up the Iquidatr may with the sancton of an
extraorainary resolution of the company and any other sanchion required by the Act
diede among the members 1n spacie the whola or any part of the assets of the company
and may for that purpose valuve any assets and detenming how the drasion shall be
carmed out as between the members or different classes of members The liquidator
may with the hke sanction vest the whole or any part of the assets in trusteqs upsn
such trusts for the benefit of the members as he with the ke sancuon determinas but
ne member shall be compelled to accepl any assels upon which there (s a habrity

INDEMNITY

118 Subject to the provisions of the Act but without prejudica to any indemnity o which
a director may otherwise be enttled every director or other officer or auditor of the
company shall be ndemnified out of the assets of the company agansi any hability
incured by him v defending any procesdings whether cvil o cnminal in whuch
jdgment is gven i his favour of in which he 15 acquitied of In connection with any
apphcaton 0 which rehet 1s granted 1o hum by the court from kability for negligence
default breach of duty or breach of trust in relation to the affars of the company




