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1A The Company's name i1s Mount Anvil {Barnsbury) Limited

2A The Company's Registered Office Is to be situated in England and Wales

3A The Company's objects are

(a}

(b)

(c)

(d)
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{1) To carry on business as general merchants and as manufacturers, preparers
for sale of and dealers in all kinds of raw matenals, manufactured and semi-
manufactured gocds, as proprietors and lessors of commercial plant and
premises, mall order salesmen, wholesalers, retallers, importers, exporters,
brokers and agents for, or distnbutors of goods and services of all kinds,
haulage contractors, carmriers and transporters by land, sea and aw of
passengers, livestock, goods and matenals of every description, freight
agents, removers, storers and packers of goods, materals and property of
every description, towage contractors, arrcraft, tug, barge and ship owners
and charterers, propnietors and letters on hire of frucks, earth moving
equipment and heavy vehicles of all kinds, to be garage and service statton
proprietors and providers of a vehicle and vessel recovery service

(m To carry on business as wholesale and retal dealers in and agents or
representatives for ali manner of goods, products, processes, matenals and
services of any descrniption either as principals or for or on behalf of an
individual, firm, company, authority or other organisation, in any part of the
world and to tender for and to place contracts or investments, to act as
advertising and market research specialists, exhibition, conference and
display contractors and promoters, hire purchase and general financiers,
insurance and mortgage brokers and agents, labour contractors and
advisers, to carry on employment, accommodation and travel agencies, to
deal in office equipment, supplies and systems, to be consultants and
advisers n efficiency techniques, business, office, personnel and works,
management, marketing, sales promotion and product design, business
systems organisers, business transfer agents, advertising and publicity
consultants and agents, journalists, printers, publishers and stationers

To carry on any ofher trade or business which can, in the opmion of the Board of
Directors, be advantageously carned on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or
further any of its cbjects

To purchase, take on lease or In exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, nghts, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade,
and any real or personal property of any kind for such consideration and on such
terms as may be considered expedient

To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company's business, and to
contrnibute to or subsidise the erection, construction and maintenance of any of the
above




(€)

()

(9)

{h)

)

(k)

U

(m)

(n)
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To borrow or raise or secure the payment of meney for the purposes of or in
connection with the Company's business, and for the purposes of or in connection
with the borrowing or raising of money by the Company to become a member of any
Bullding Society

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and to 1ssue at par or at a premium or discount, and for
such consideration and with and subject to such nghts, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any secunties of the
Company by a trust deed or other assurance

To i1ssue and deposit any secunties which the Company has power to issue by way of
mortgage to secure any sum less than the nemmal amount of such secunties, and
also by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having dealings with
the Company or In whose businesses or undertakings the Company Is interested,
whether directly or indirectly

To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation

To make advances to customers and others with or without secunty, and upon such
terms as the Company may approve and generally to act as bankers for any person
or corporation

To grant pensions, allowances, gratuhies and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur Iin
establishing and maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other benefits for any such persons
as aforesaid, ther dependants or connections, and te support or subscribe to any
chantable funds or nstitutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its employees,
and to institute or maintain any club or other establishment or profit sharnng scheme
calculated o advance the interests of the Company or its officers or employees

To draw, make, accept, endorse, negoliate, discount and execute promissory notes,
bills of exchange and other negotiable instruments

To invest and deal with the moneys of the Company not immediately required for the
purposes of Its business in or upon such investments or secunties and In such
manner as may from time to time be determined

To pay for any property or rights acquired by the Company, either in cash or fully or
partly pad-up shares, with or without preferred or deferred or special nghts or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to 1ssue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine

To accept payment for any property or nghts sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred




(o)

{(p)

(q)

(n

(s)

(t)

(u)

{v)
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or special nghts or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock, mortgages
or other secunties of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may deterrmine, and to hold,
dispose of or otherwise deal with any shares, stock or secunties so acquired

To enter into any partnership or joint purse arrangement or arrangement for shanng
profits, union of interests or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects of this Company, and to
acqguire and hold, sell, deal with or dispose of shares, stock or secunties of any such
company, and to guarantee the contracts or habilittes of, or the payment of the
dividends, interest or capital of any shares, stock or secunties of and to subsidise or
otherwise assist any such company

To establish or promote or concur in establishing or promoting any other company
whase objects shall include the acquisition and taking over of all or any of the assets
and habilities of this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interests of this Company
and to acquire and hold or dispose of shares, stock or secunties of and guarantee the
payment of dividends, interest or capital of any shares, stock or secunties issued by
or any other obligations of any such company

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, llabiities and transactions of any person, firm or company carrying
on any business which this Company 1s authonised to carry on

To sell, improve, manage, develop, turn to account, exchange, let or rent, royalty,
share of profits or otherwise, grant licences, easements and other nghts in or over,
and in any other manner deal with or dispose of the undertaking and alf or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit

To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or parily pad-up
shares or otherwise) of the undertaking, subject to the liabiities of this or any such
other company as aforesaid with or without winding up, or by sale or purchase (for
fully or partly paid up shares or otherwise) of all or a controiling interest in the shares
or stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner

To distnbute among the members In specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
distnbution amounting to a reduction of capital be made except with the sanction {if
any) for the time being required by law

To do all or any of the above things in any part of the world, and either as pnncipals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, subcontractors or otherwise

To do all such things as are incidental or conducive to the above objects or any of
them And it 1s hereby declared that in the construction of this clause the waord
"company" except where used in reference to the Company shall be deemed to
include any person or partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in Great Britain or elsewhere, and that the




objects specified In the different paragraphs of this clause shall, except where
otherwise expressed theremn, be in nowise limited by reference to any other
paragraph or the name of the Company, but may be carried out in as full and ample
manner and shall be construed In as wide a sense as If each of the said paragraphs
defined the objects of a separate, distinct and independent company

4A The hability of the members 1s limited
5A The Company's share capital is £1,000 divided into 1,000 shares of £1 each

The shares 1n the onginal or any increased capital may be divided into several classes, and there may
be attached thereto respectively any preferential, deferred or other special nghts, privileges,
conditions or restrictions as to dividend, capital, voting or otherwise
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We, the several persons whose names and addresses are subscribed, are desirous of being formed
into a Company 1n pursuance of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite our respective names

Names, addresses and descriptions of

subscribers

Number of shares taken by each subscriber

CRS Legal Services Limited One
4 Clos Gwastir Castle View Caerphilly

Mid Glamorgan CF83{TD

Nominee Company

MC Formations Limited One

4 Clos Gwastir Castle View Caerphilly
Mid Glamorgan CF83iTD

Nominee Company

Dated this 29th day of February 2008
Witness to the above signatures
Richard Hardbattle

4 Clos Gwastir
Castle View
Caerphilly

Mid Glamorgan
CF83ITD

Company Formation Manager
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Preliminary
1

(a) Subject as hereinafter provided, the regulations contained in Table A of the
companies (Tables A to F) regulations 1985 (heremnafter referred to as "Table A"),
shall apply to the Company

(b) Regulations 24,35,40,64,73,74,75,78,79,80 and 81 of Table A shall not apply to the
Company

{c) The expressions "relevant secunties" and "equity securties” wheresoever appearing
herein, shall bear the meaning ascribed to them by the Act

Shares

(a) Subject to the provisions of Table A and to the following provisions of these Articles,
the Directars shall have authonty to exercise any power of the Company to offer, allot
or otherwise dispose of any shares in the Company, or any relevant secuntes, to
such persons, at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not have
varied, renewed or revoked the said authority)

)] The Directors shall not be authorised to make any offer or aliotment of shares
in the Company, or grant any rnight to subscribe for, or to convert any
securities into, shares in the Company if such aliotment, or any allotment In
pursuance of such offer or right, would or might result in the aggregate of the
shares or stock In 1ssue exceeding, In nominal value, the amount of the
Authorised Share Capital of the Company for the tme being, and such
hmitation shall determine the maximum amount of the relevant securities
which at any time remain to be allotted by the directors hereunder

() The period within which the said authonty to allot relevant securnties may be
exercised shall be hmited fo five years, commencing upon the date of
incorporation of the Company

{b) Any offer or agreement in respect of relevant secunties, which 1s made prior to the
expiration of such authonty and in all other respects within the terms of such
authonty, shall be authorised to be made notwithstanding that such offer or
agreement would or might require relevant secunties to be allotted after the expiration
of such authonty and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement

(c) The authonty conferred upon the Directors to allot relevant securities may at any
time, by Ordinary Resolution of the Company in General Meeting, be revoked, varned
or renewed (whether or not it has been previously renewed hereunder) for a further
penod not exceeding five years

3 Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of equity
securities by the Company The shares comprised in the initial allotment by the Company
shall be at the disposal of the Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company in General Meeting, any relevant securities
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Lien

6

shall, before they are allotted on any terms to any person, be first offered on the same or
more favourable terms to each person who holds shares in the company in the proportion
which 1s, as nearly as practicable, equal to the proportion in nominal value held by him of the
aggregate of such shares ini1ssue Such offer shall be made by notice in wnting specifying the
number of shares offered and the penod, being not less than twenty one days, within which
the offer, if not accepted, will be deemed to have been declined After the expiration of such
period, or on receipt of notice of the acceptance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such secunties as have not been taken up
in such manner as they think proper The Directors may, 1n itke manner, dispose of any such
secunties as aforesaid, which by reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid or by reason of any other difficulty in appertaming
the same, cannot in the opinion of the Directors be conveniently offered in the manner herein
before provided

(a) No share shall be issued at a discount
(b) The Company shall not have power to Issue share warrants to bearer

(c) Any invitation to the public to subscribe for any shares or debentures of the company
is prohibited

Subject to the provisions of Part V of the Act -

(a) The company may purchase any of its own shares, provided that the terms of any
contract under which the company will or may become entitled or obliged to
purchase its own shares shall be authornised by Special Resolution of the company In
General Meeting before the company enters into the contract

(b) The company shall be authorised, in respect of the redemption or purchase of any of
its own shares, to give such financial assistance, or to make such payments out of
capital as may be permissible in accordance with the Act, provided that any such
assistance or payment shall first be approved by Special Resolution of the company
in General Meeting

In regulation 8 of Table A, the words "(not being a fully paid share)' shall be omitted

Transfer of shares

7A

7B

Subject to article 7B the Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer of any share, whether or not it i1s a fully paid
share

Notwithstanding anythmg contained in these Articles

(a) the directors (or director if there 1s only one) of the Company may not decline
to register any transfer of shares In the Company ner suspend registration of
any such shares, and

(b) a holder of shares in the Company 1s not reguired to comply with any
proviston of the Articles which restricts the transfer of shares or which
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requires any such shares to be first offered to all or any current shareholders
of the Company before any transfer may take place,

where in any such case the transfer 1s or is to be

{(a) executed by a bank or institution to which such shares have been mortgaged
or charged by way of secunity (or by any nominee of such bank or institution)
pursuant to a power of sale under such secunty,

(b) executed by a recewver or manager appointed by or on behalf of any such
bank or institution under any such securty, or

(9] to any such bank or institution {or to its nominee) pursuant to any such
security

A certificate by any officer of such bank or inshtution that the shares were so charged and the
transfer was so executed shall be conclusive evidence of such facts

Proceedings at general meetings

8

{a) No business shall be transacted at any Meetings unless a quorum 1s present Two
members entitted to attend at that Meeting, present in persen, or by proxy or (in the
case of a corporation} a duly authcnised representative shall be a quorum

(b) In regulation 59 of Table A, the second sentence shall be omitted

Directors

9

10

Unless and until otherwise determined by the company in General Meeting, the number of the
Directors shall not be less than one nor more than seven The first Directors will be the
person or persons named In the statement delivered to the Registrar of companies n
accordance with section 10 of the Act

If and so long as there shall be one Director only he shall be entitled to exercise all the
powers and shall carry out all the duties assigned to Directors and the provisions of these
Articles and the regulations of Table A shall be construed accordingly In regulation 89 of
Table A for the word "two" there shall be substituted the word "one”

Directors’ interests

11

A Director may vote in respect of any contract or arrangement in which he, or any person with
whom he 1s connected, 1s interested and be counted in the quorum present at any meeting of
the Directors or, If otherwise so entitled, at any General Meeting of the Company at which any
such contractor arrangement 1s proposed or considered, and If he shall so vote, his vote shall
be counted This Article shall have effect in substitution for regulations 94 to 98 inclusive of
Table A, which regulations shall not apply to the Company

Appomtment and removal of directors

12

The Directors may appoint a persen who 15 willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the
number of 'Directors to exceed any number fixed by or in accordance with the Articles as the
maximum number of Directors
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13

14

or

Subject to the provisions of Table A and Section 303{2) of the Act, the company may by
Ordinary Resolution appoint a person who I1s willing to act to be a Director either to fill a
vacancy or as an additional Director In regulation 38 of Table A the words "or a resolution
appointing a person as a Director” shait be omitted

The office of a Director shall be vacated if -

{a) he ceases to be a Director by virtue of any provision of the Acts or he becomes
prohibited by law from being a Director, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally,
{c) he 1s, or may be suffering from mental disorder and, in refation thereto, he 1s admitted

to hospital for treatment or an order 1s made by any court having jurisdiction 1n
matters concerning mental disorder for his detention or for the appointment of a
recewer, curator bonis or other person to exercise powers with respect to his property
or affarrs,

(d) he resigns his office by notice to the Company

Proceedings of directors

15

An appointment or removal of an alternate Director may be effected at any time by notice in
writing to the Company given by his appointor An alternate Director may also be removed
from his office by not less than twenty four hours notice in writing to the Company and to the
appointor given by a majonty of his co-Directors This Article shall have effect in substitution
for regulation 68 which shall not apply to the Company

Indemnity

16

Subject to the provisions of Section 310 of the Act, and in addition to such indemnity as 1s
contained 1n regulation 118 of Table A, every Director, Secretary or other officer of the
Company shall be entitted to be indemnified out of the assets of the Company agamnst all
losses or habiliies incurred by him in or about the execution and discharge of the duties of his
office

Secretary

17

The first Secretary or Secretanes of the Company shall be the person or persons named as
such n the statement delivered under Section 10 of the Act
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Names, addresses and descriptions of
subscribers

Number of shares taken by each subscriber

CRS Legal Services Limited One
4 Clos Gwastir Castle View Caerphilly

Mid Glamorgan CF83ITD

Nominee Company

M C Formations Limited One

4 Clos Gwastir Castle View Caerphilly
Mid Glamorgan CF83ITD

Nominee Company

Dated this 29th day of February 2008

Witness to the above signatures

Richard Hardbattle

4 Clos Gwastir
Castle View
Caerphilly

Mid Glameorgan
CF83ITD

Company Formation Manager
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TABLE A
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES
INTERPRETATION

1 In these regrlations —

iks Act® mearts the Conpaer Act 1985 wictuding ety Stotwiory modfieatlon or shereof for ihe thae belug in forcs

“the ariicles” means the ariicles of the compary

“cloar deys* In relarlon o the period of ¢ notice means that period exeluding fe day when ihe noilee is ghres or deeared fo be given cud the day for wivich it Ly given or ant which i 11 ta toke offect
- & Inchrdes ary mode of )

affice” rreans the registered affice of the company

"l holdzer™ in relatioh 1o shares weans the arembar whase nee i entered in fhe rogister of members as the holder of the shares.

"dhe seal” means tha comman seaf of the company

“secrelary® means the secreiory of the compeaty or ony other persan appoliied 1o parform the duties of the seerelary of the companty luditig @ Jornd, or deputy secretary,
“the Unired Kingdom" means Greoi Britaht csd Noethern Ireland
Unless the context ofbenwive requires, words or exprest 4 in these reguletions bear the sarie mecntug az in the Act bus excluding any stomiery medification thereof not i force sehon these regulations becorre blading
oty company . . _ R
1

2 Subject 1o the provisians af the Act and without prejudice 10 oy rights anezhed io any exising shaes, any share may e spued with such rights o vesitletions &3 the company may by ordlnory resofetion detetming

J Siubfect to the provisions of the Act shares may ba isswed which are ta be redecuied or are lo be liable to be redeenied at the aplon of the compeny ov i holder on yuch Iernit and it such manner os may ba provided by the
arilcies.

4 The campany may excroise the poers of payury commssions conferred by the Act Swbject 10 the provisions of ihe Act, any srch copmiizsion may b satisfled by the payaent of cash or by the allonnent of fully or paruy pokd
shares or portly m ctie way aud parily i the other

5 Evoopt ox required by low, no person sholl b recognised by the company as holding any share upot any st and (sxceps as otherwise provided by the ariicles ar by law} tfw company shall not be bowrd by or recognlse ary
linteres! in any thave exoeps an absoitie right fo the eutirely thereof fn e holder

& Every member, upon beconiing the holder of any theres, shatl be anitled without paywwent lo one certificars for afl the shares of each chos eld by him (and  wpon iransferring @ part of his holding of thares of any class 100
cerifican for the balance of suck holdmg) or severel certificates each for owe or more of Ks shares wpon paymenit for #very eerrificate after the first of such reasowoble sim a3 tha divectors may delermine Every certificate
shall ba sealed with the real aid shall speclfy tre iumber, class and distugutsiviug mumbers (if ey of the shares fo which if rlates and the awaunt or respeciive emounts paid up thereon. The componty shalf wor be bovnd (o
Issua more shon ong certificote for shares held jointly by several persois and detnvery of a certificate lo ane foins holder shall be o sfficienr delivery 1o all of them

7 If a share ceriificare is defaced, worn-our last or destroyed. It may be restwed an srch terais (if any) a3 to evidence and infesnuly end p & the exp 8y incrured by tha company bn invesigating evideie oy
tha divectors may delermine bt otherwlse freu of charga, and (in the case of defacement or wearing-oni) on delivery up of the old certlficate

LIEEN

3. The compeny shall have a first aud paramount lien ot every shore (ot botng a fully peid share) for il moveys (whether presently payable or net) payabls af d fived e or called It respect of that share Tite deeciors may of
any flme declare any share 1o ba whaily or in port exeaspt frons the provislons of ihi regulation The canpeny's len on a share shall extend 1o ary ameunt payabic i respect of It

9 The company may sell In swch manwer ay the directors derermine any shares o which the company hax o flen if 8 sunt In repect of hich ik ller exinis 15 presenify payoble aid i rot petd withe foxrtcen clear days after notlce
hes deen given 1o the hokder of the ghare or to the person enltiled fo It In consequenica of the drath or bonkrupicy of the helder denpanding payment and stating that (f the uotier 13 not coniplied with the shares may be s0ld,

10 To ghve effect 1o a sele the dircrors may quthoriss same person Io fxcuie an lustrument of trantfer of the sheres sold 1o, or in farros with the direciions of ik patrch The itile of the trantferee 1o the shares shatl wof
e affeciod by eny rereguianty I or hnaiidity of the procesdings in raference ko the sale

11 The uer proceeds of the sale, after payment of tha cosis, shall be oppited in payment of 5o much of the sitm for which the fieu exisis ax is preseutly peyadle amd any residue shell fupon aarreider 10 the compeny for
cancellation of the certificae for the skores sold and subject o a ltke fien for any moveys ol presely payabls os exisicd upon the shares before tha sale) be pald 1o the person entiiled 1o the shaves of the dete of the safe

CALLS ON SHARES AND FORFEITURE

12 Subject to the izrmes of ailotmant the directors may make calls 1pedt the members It respect of any moneys wipald o thtly sharey (\whether I respect of vominal vaine or prenrliny) aind eoch member sholl (mbfect fo receiving
al least fouricen clecr dayy’ noilce specyfying when and where paywient is lo bs mode) pay fo e compeaty as requived by the notice the auoons catled on his shares, A cali may be required to be patd by mratments, A catl sray
before pecoips by the company of iy swm die theretusder be revoked m whole or part and paymet of a call mey be posipotied in whote or pari, A persoes wpon whewm a call I mode shall rematn iable for calls mads wpoir funt
nomdthsionding the subsequent rangfer of tha shoves It respect whereof the cail wos mods

13, A call shall be deented to have been made af the thue wien the resolusion of the directors authorising the call was passed.

14, Tha joing holders of a share sholf be jointly and severally liable 1o pay aif calls tn respact thereof

15, {f @ coll remabus wupatd after It kas become die cund payable the persan fram whom It is due o pegable shail pay trferest on ihe anonnt anpald from ike day it became due and payoble waatll 1 Is paid ai the rate fixved by the
termd of alforment of fhe share e in (e notice of the call or, if ro rate is fixed, ai thy epprepriaie role (e defiaed By the Acit bl the directors may walve paysient of iha iierest wholly or in parl

16 An amount paycble tu respect of @ shore o allotmant or ai any fixed date, whether ly respect of noaiine! valus or presium or a5 @t Insiolnent of o eall shall be deemed to be o call and if it )3 wol paid U provisions of the
arflcles sharll apply ax |f that apsount had become dus anid payable by virm of a eall.

17 Sulject to the ternrs of afloiment, the dirnctors may make arrangemennts an the istue of shores for a differeticn berwear the holders bt the amounts and ihmes of payment of calls on thely shares.

14 If a call remams unpald after it has become due and payabis the directors mey ghe 1 the person  from whont it Is chee rrof fess thon fourieen clear days nolice requiring peyiscit of the antount unpatd tagether with any lnterest
which may heve accred The notice shall ame the place where payotent i5 1o be made aind shall stata that If the notice Is not complied with tix: shares in raspeci of which ihe call was made witl ba liabla to be forfelicd

19 [f the notice 15 not complicd with any share In respect of wiich It was glven sy, before the payment required By tha notice has been made be forfeited by a rusolution of the direciors and the forfetiire thall theingz alf
dividencls or other moseys payoble in respect of the forfaited shares and ol paid befare the forfeitire

28 Subject to the provitlons of the Act a forfelred share iy ba sold, re-allotied or otherwise disp d of on such termns andd b such matwer o3 the directors determing either 10 the parson who wax before the forfeiture the holder

or 10 Guy other peron ond af ary fime befors sale re-alk or other disposition, the forfelrure may be cancelled on such terms as the direcior] think fil Where for the purposes of it dispesal @ forfelied chare is 1o be
sranaferrad fo any perseir e direciors may anthorise same person o avecute an lnstrument of trawesfer of the share fo that person,
21 A perion aly of whose shares have been forfelied shall cease 10 be @ member In respeci of thent and shall er Io the company for Hatlon the ceriificats for the sharcs forfeited but shall renrain liably to ihm company

Jor all sioneys which af the date of forfatrure wers prasenily payable by kim 1o the company In respect of those shares Vet 1HErest af the rate af which Interest was payoble on those moweys before tha forfesurs or, If wo fnteress

b neewias-jo payablty ot-the-oppropriae rase (as.defined In.the Acy) from.the date of forfeitus, et pesmnest bup the dperrors may walye payment whally gr I port ar tnfores weni! without any aliowance for the valive of the dhares

ot the e of forf e o for any coatideration meceived on their disposal

22, A gotutary declorotion by a director or fhe secreiory that a share hat besn  forfeised on @ speclfied date shall br conclusive evidence of e focts stated in It ar againyt afl persons clalmhtg 1o bx endiled 10 the share ond the
devlaration shall fsubject 1o the cecution of e instrument of Irengfer {f necessary} constiini a good dile to ihe dhare audd the pursoni io o the share is disposed of shotl not be bond Jo see o the application of ihe
consideration, if any por shall his itle to the share be affected by caty trregularity b o imvalidity of the proceedings In reference 1o tha forfeiture or disposol of ihe share

23 The tustrament af fransfer of a shars mry be in any wsual forny or tn any otir fores which t diveclors may approve et shall bt weectted by av on behalf of the frangferor and, nress the share is fully pald Sy oF o beholf of
the irangferee

24, The direciars acy refise 1o register the iransfer of @ sharg which I3 nat filly pald 1o a person of whont they do ot approve and they may refisse to regisier the irangfer of o share on which the coespany has a len. They aray
atso refiise 1o Mgister a Irangfer unlesi—

() 1t is lodged of the offfcs or at sweh other place as the direciond sty appolnt and s accompaniied by the certificate for the sharas 1o which it relates and sich ofter evidence as the direciors axty reatonebly roqidng 1o dhow tfie
Fight of the mransfer or 1@ prake ihe trangfer,

{b) It ls In respect of only ane class of shares. and

{e) 1t iy in favour of nal wort than Jour iransferees.

15, {f the directors refise 10 regisier a frangfar of a shars, they shail within tvo menths eficr the dizie on which the irangfer was lodged with the company sand 1o the Irangferse notice of the refusal

26 Tha regisiration of iransfers of shares ar of trangers of any class of skares may e Ruspeided ol Fuch times ad for Tuch periods (ot excoeding thirty days it any year} as the direciors may determing

17 No fes shall br charged for the reglstrarian of any lisiruaent of iresgfer or other docusient reiaiing fo of glkcting the title jo axy share

28, The company sholl be entitted to resain oy instremens of tremgfer wideh Is reglaiered, bur cry bisirument of trongfer which the direczars refuse fo register shall be rofried fo the person lodyging It when natics of the refusal is
gheir

TRANSMISSION OF SHARES

79, [f o member dies the survivor or survivors where he was o folut holder and his personsl representaitves whers he was a 2ols holder or the only survivor of Jotat holders, shall be the ouly persoits recogrised by the compamty oF
having any tiile io hls biterast, but nothung Feretts contalned chalf refesse the estte of @ deceazed member from any lobility in respect of Gy share which had been joinsly haid by hin:

38 A person becaming extitled to a share in consegquance of the death o bonlkrupicy of a member may upo such evidence baing produced as the directors may properly require efect elther 10 becore the kolder of the share or
fo Ao Jote person d by hio reg d as e prausgferes If be slecis 1o becomie the Folder e shall give notice io the company ko that effact [ he eleets 10 hene another persgi reglstered ke shall execute an ustransent
of ironsfer of the share to that person. All tha ovicles retailng fo tht Bonsfer of shares shall cppiy o the notlor or insirzment of tranifer 63 If o were an instrumert of frangfer executvd by the nmber and iha death or bankrupicy
of the member bad 1ot occurred.

31 A person becoring entitled 1o o share In consequence of ihe death or bankruptcy of @ wembtr shail have the rights to which he would be eititled {f hs were the holder of the share wxcepi thot ba sholl pot before balng

-




registered ar the holder of the sheare be erniteled I respect of It ta artend or vote af any meetlng of ifie compITy OF of ity separale meeling of the hoidzrs of ony class of shares it the compony
L

11 The compay may by ardirary resolution—

() Increase itx share capital by iew shores of such amotnl a3 the resolution prescribes,

(8} cansolidars and divide all or any of U5 shera capltcl luio shares of lorger amoun thant irs existing shares,

(e} subject ta the provisions of the Act subdh ide His shares, or ey of thent Inio shores of snialler amownt and the resohution may deterniing hal as befween the shares renlting from the subdivision any of them mey have aity
profersics o advairioge af conipored with the othery and

() cescel shares whech, ot the date of the passing of the resolitlon, have not been ickern or agroed fo be teken by auy person and diminish tht anount of s shore capitad by the amotait of ke shares 5o canceiled.

11 Whenever a3 o reswll of a consalidation of shores any mvmbers woukd becosre entitied so froctions of a share, the direciors may, on bebalf of hose arensbers, szil the rhares repressniing the froctions for the bedt price
reasanably obttiable ta ay person (inckaling, subject io the provistons of the Aci, the company) and distribure the nes proceeds of sale in due proporilon cmong those members, and the direciars may aulboTIEE DOm PEIIGI 10
executy ai lustraent of iransfer of ha sharvs 1, or in accordance with the directlons of e purchaser The mangfeves shall ot ba bouud (o sea lo the application of tia purchazs money nor shall his tiils fo tha shares be affected
by any lrregularity bn ar Invalldity of the proceedings In reference 1o the saie

34, Subfect 1o the provisions of the Aci, the conipainy may by spectal resoltlon reduce 1 shars caplial, arty capiial redenspiloi resere and oiiy shere premium aeoovst in any way

EURCHASE OF O SHARES
I8 Subjeet 10 the provistons of the Act, ihe comparny pray purchas itz amml shares {incleding any redeemable theres) and, if 1t is o privers company, ks a payment in respect of the redeospilon or purchass of its own shares
oiherwise than dat of distributcbie profits of the company or the proceeds of a  fresh Issue of chares.

36 Al ganeral meetings other thaw anpmod general meetings shall be called extraordiary general meetlngs,
37 The directors may catl generst g2 aund, on the requisition of vembers pursuant 1 the pro\islons of the Act skell forthwith proceed io coinime o extragrdipary gencral mecting for o date not kaier thon elyi \recks gfter
receipy of the regulsiiion. [f ibere are not within the Usated Kingdons sulficlent directors 10 coll o genercl meetnig, any director or any member of the compony oy coll 8 general meelng.

32 An anmal ganeral mesling ad an extroordinary penwral mestlng colied for the passiug of o special resofation or a resshitlon app 1§ & persour a3  director sholf be called by af least neeniy-cie clar dayx’ notice Al
other exiraordinary general masiings shali be caled by at least fourteer clear days' sotice but a general arecting nay be catled by shoeler poiice {f it Is 5o agreed—-
(a} b1 the cose of an aunal gencral meeting by adl the mambvrs anrtiled to ottend and vore there at and
@) in the case of any other meering by a wejority ur wenber of the members haing a Hght 1o altend and vorx being a majority roguiher Folding nof less than wiretyfive per cemt I nominal valie of the shares giving that dlght
The wottoe chall specify the time axd ploce of th mreeung end s gensral aturs of the busimss fo by rensocied crd, n e case of oo ansal germerel meettng, shall spacify the mesting as such. Subject io I provisions of itz
erticles ared 1o cary rastrictions imposed or any shares, the nollce sheil be given to oll the nuembers, to all persons entitled 10 o share In conssquence of the death or bankrupicy of a meniber &nd to the directors and audiiors.
39 The aceldeal omission to ghve nolice of a nweting 1o, o the nou-ecelpl of rotfce of @ mewilig by, any person enditled ta recchet natice shall pof invaliciate the proceedings af that meetlng

y;f T E| v - -
40 No busines thall be transacied at any meeiing wnlest & quorien is present T persons entitled (o vore npan the business to be transacied, each being a member or &= proxy. for a miermber or @ duly authorised represemiative of
acorporation shall be a quorum
41 {f such a quarim i3 1ot present within half an howr froot ihe thme appoiited for tha meeting o |f during o meailng scch @ quortan ceases o be prasent, the preating shall stand adjorrned o ihe sots day it the next week al the
samwa Hime ond ploce or 10 such tie and plocs as the directort may driermire.
1. The chalrman, if ety of ihe boerd of directors or in his absence some other director ramtinated by the directors shall preside as chairaran of the meeting, but if neither the ehairman nor sch other director (if any) be present
\withice fifiean aririetes after the tire appreinsd for haldig tha meeting and willing fo acl the divectors prasent shall elect ane of thelr nember lo be chelrmeirand if there is only one director present and willing to ach, he shail be
chalrmuan,
43 If no director I3 willing o act as choirman, or If 5o director is prescnt itk fiftecn midiutes aftcr the fime appointed for holding the pieating, ihe srembers prosent oud eniidded to vole shall choose ane of their number to by
chalrmpean
4, A director shatl, motwithsianding that he 1s wot a member be entitted to attend and speak ci any general meetling cid af cmy seperase weeting of ihe halders of aiy clasy of shares i the company
4§ Tha chairman aiay with the consent f @ pieeting of witlch @ quorup is presust (and shall if so direciad by the mcetmyg, adjourss the meeting Jron riwe io ilme and from place 1o place but 1o business shall be travsacied ol Gt
adjounied meating other fhan business which might properly have been tramsacied at the meerlng had the adjoumnmnt pol laken ploce Wheit a meting it ecjourned for fourtsen days or awore at least seven cleae dayt’ potiee
shall be giverr specifng dhe inve and piace of the adjourned meetheg ord the geveral nature of the butinxss to be transacied Otherwls If shall not be uecessary lo ghve ahy such notice
5. A resolution put to tha vota of a meeting shatf be decided on a show of haids wess before, or on Ihe declaroilon of the reswlt of; e show of hands @ poll Is duly derexded Subject to the pravisions of ihe Aet, a poll may be
demnanided—
fa} &y the chedrmaty, or
{8} by of Jeass two members having the right [o voie af the reeting or
(<) by @ member or members representing nof less than opa-tenth of the total voilug rights of alf the menbers having it right 1o vou ar iy meeting or
(M} by & mesber or members holding shaves conferring a right io vore of the meeting being shaves on which on aggregate sum hat beén pold up equal 10 wot fess than one-fauth of tha toial aim patd up on all she sharey
conferring shet right, cnd @ dermond by a person ax prasy for & member shati be the s ex a demand by the mentber
47 Udess a poil is duly o ded a dect by the chalr 1hat @ reselution hax been carrled or corried woanlmonsty ov by a porticwlar majerity, or fast or not carried by a pariicular engjority ond an wtry to that effect it
the printes of the meenmrg shall be conclusive evidence of he fact without proof of the ismber or proportioer of the Voles recorded in favovr of or egainst he resolution.
48, The demend for & poll may bafore ihe poll It rskens, be withdravm but only with the conset of the chairmian ewd a demeand so withdrenwi shall nol be takeit fo have lrveslidated thie repli of o show of bands declared before the
demaind wes mde,
49 A pall shail be taken as the chartuicer directs and be may appoin! scrutieers (who ueed nat be nrcmbers) wid fix a thoe ond place for deelaring te reslt of the poll Tha resuds of the pail shall be dvemed 1o be the reaofiiion of
fhe prextiig ot which the poll was demanded.
50, In the care of an equality of vores, whether u o show of bands or on a poll, the Swirman shall be entliied to a cagting voir by addition o any other vote he may hart
31 A poll cemanded o the election of a chalrmon or oita quesiion of adjoutient shall be taken foriinvith. A poll & fed on any other ¢ shatl be token elther forthmih or af such tiate and plact a¥ ihe chairman direcis
210t being more then thirty doys efter the polt is demanded, T deneand for a poll shall wof prevent the confiunanes of @ meeting for the srasaction of ey Eusincss oiber thart the question o which the poll was demanded If o
poil iz ded befars iht de af the result of @ show of bends aud the demand is duly withdrawvn, the meating sholl contliae ot [f the dowand bad not been mede.
52, Mo norlea need be given of a poil 1ot taken forshaith if the twe aud place ot which It i to B4 icker are aruowarced af the meeting at which 1t is demanded Jn any other case of least seven char days’ notice shall be given
speelfiing the ume and place ot which the poll ix 1o be taken
$L A resolution in writing exacured by or on behalf of each mamber who would lhave been enirled to voie wpor U (f If hed Beent propoved ol o general maciing ot which b wes present shalt be a3 effecrual as if 1 heed bwert passed
o a general meeting duly convened ond held and may consist of several mstrimenis i the llke form each executed by or o behalf of one or more members,

54 Sukject o any rights or restrictions atlached to @ty shares, on a shaw of hand) every mamiber wha (belng an indhvidual) It present In persou or (being o corporation} is prasesit by a duly aushorised represeniative wol belng

himsaif  wrember entitied 1o voie, shall have one vore ond on a poll every member shall have one vote for every share of which he is tha folder

53 [ the cuse of jomnt bolders the voie of the senior who tenders a vore whether i parsoir or by praxy, skol! be accepted to the exclusion of ihe voies of the ather Jolut holders, and selority shall be detershied By the order iu

which the nozes af the holders siand i the reglater of members

36, A avember In respect of whozi an erder has been made by any court having Jurisdiction (irhether In the United Kingdom or cisewhere) bt watlers concerimig metttal disorder may votw, whether o a show of hands or % a poll,

by kis recelver curator banit or other persoh awthorived i that behalf eppoltied by thet court and @y such recelver curator bonls or other persoit ey on a poll, vois by proxy Evidesce fo the satigfaciice of the divectars of

sis evehority of the person claiming to exercisd ihe Hght o votu shall be depostied ai (ke offica or at such other picce as is specified I accordance With the ariicies for the deposit of Instriansnts of prazy rod fesz than 48 howrs

bafare the timws appouied for halding the meesing or adjourned meenng at iwhich e right o vate Is to be exercised and in default the right iv voie shall not be exerclsabls

57 No member shatl voie ol eny general meeting or ai any saparaie meeting of tha holders of eury class of shares in the compeny elther in person or by proxy i respect of auy share heid by hies unjess afi monaps presently
e paYEble By M 1 rexecy of theat shore hove been paid. ——

53, No obfection Shatl be raised 1o the qualification of anp voser except at the wetilng oF adforiied mectiig Gl WHIEK 1€ VoIE ST T T VEEred R BTy VO TR CERE o o T nieatliy shail ServalldAmyrobfee o

wade fn de (ime shall b referred to the charmen whoye deeision shall be flual ahd conclusive

5P Qua pall vores may be glven cither personally or by progy. A member may appoint iore than one proxy (o atichd o the same occaslon.

8. An lustmment appolning ¢ provy shofl b m writing, execured by or on behalf of ihe appoinior and shelf be in e following forne for In o form as seor therelo at clrcumstances allow or in any othar form which is usnel or

witch the direcicrs may approved
" PLCLiniited
! e of being memberfmembers of the above-mamied company kereby appolnt of
or_falting bint of as mpour proxy 1o vote u myour e [3) ad on myrour behalf
! af the mnatlextraordinary general masilng of the company to be held en aid ot any adlevrnmant thereef
| Sigreed on :

§1 Where it Iz degired 10 afford members an opportwiity of Insgcting the prosy how be sholl act the instrunsent appointing o proxy shall be b the followng form (or hu & forus a3 near therete us sircumsigroes attow or b ey
oter form which is uzwsl or which the direciors may approved—
. PLC Imited
IWe of btirga b bers of the ab ed compary Iereby oppolint of
or fafling hixt, of a5 mylorr prexy 10
woie in sepour napee [s] and on aiyour behalf af the aruneatiectraordinary generat meeting of the conipany 1o be held on , and ar any adfournment ihereof
mmunummmqwmﬂmmmmmfwm
Resolution No | *for “againg
Resoludion No, 2 *for *against
I *5irike our whichever iy nol desfred
Usless otherwise bustructed the prexy may vole as he thirks it or abstan from veting
| Stgorec this o .

day
§2. The insmrument appoinring @ proxy and ey cuthorlfy sider which it s axecurad or a copy of such authoriyy certified notarially o in some cther way approved by the directors may—
{a) ba deposined ot the offica or ol such other place within the United Kingdom ax Ix specified Lt the notice convening the meeting or in any insirverent of preimy st out by dhe compeny b peiction to ihe mexting st lest thon 38
haurs Before the tair for holding the maeting or odfourved meeling af whch ihe person tmted it I Instroment proposes io voit, ar
{8) Int the case of a poll taken more than 48 hours afer i s demamded, be deposhed as aforesald after the poll hes beex demanded and 10! Juzs then 24 hotirs before the e cppoinied for the laking of the poll or




(c} where the poll It nof ioken fortfoaath but s token nof miore ihan 48 howrs after It was desiarded, be delivcred aof the meeting af which the poll wes dewanded 10 ke chalrman or 10 the secralory o to any direcror ad o
trstrument of proxy which (s 101 deposived or delivered In @ maner so paraiiired shall be Inveind,

&2 A vote given or poll demanded by proxy or by the duly authorised representatne of @ covporatron shall by volld haranding the previous dt of the awthority of the person voilng or demanding a poll urless
vavice of the determinaticss was recetved by the compeiy of the office or at such other plocs at which ta Insiniment of proxy was duly fepasited bafore he of the nseeting or adjowred meeting at which tha vote iy
given or the poll demanded or (i the case of & poll txkan oiharwise than on the sad day o the meeting or adjovrised muening) the Hmw appolited for iaking ihs poll

64. Unless otberwise determbred by orchnary resolution, i number of directors (other then alternate directors) shatl to! be subject 1o aily maxianat bt Srall ba ot deys tharr wo,

ALTERNATE DIRECTORS

&5, Any direcior (ather than au elienxate dircetor) may appoint any eiher director or any ather perioh opproved by rasolullon of the dirutors and willing 1o ext 1o be on olierncta dieeior and may renvove from offlee ot
aiwrmaile director s oppointed by hivs.

66, An aiiernate dirtctor shatl be entitled 1o recerve notlce of all tngs of & and of alf g3 of J of direciors of whick his appemior is @ member 1o atvend and vole af any such eweting ol wiich ifn
director appotiing him it not p Hy prevent and g Hy 1o perform alf the ferctions of hls appointar ax a director In his absence but shelt nat be eutitled 1o receive auy Jor: freim the company for his serviees oy
an alterpate director Bt 1t shall nof ke necessary 1o give notice of such a meellug i an altermate direcior veho Is absetn from ihe Unnited Kingdos.

&7 An clrernom divectar shall cease to be an aleraan director If his cppoluter ceases 1o be a direcior dut if a direcior renres by rotallon ar siherivlse bul s reappoinied or deemed to have been reappolited ar the mesiing et
which he reiires, any appoliment af o afternats director mode by hins which was in force drotely prior o kit rett thaif aftcr his reagp

81 Any oppolutmend or removal of e alternai direcior shatl be by notlcs to the company tigned by the director ricking or revoking the appouumenst o i any other mamier approved by the dirvciors.

60 Save as erhervise provided b the articles, au elicrate drector sholl be deemed for all prrposes to be o direetor anid shall alorie be respousible for hus owtr acts and defenlts ard be shall not ba deaned 10 be the ogens of e

direcior appoliuting him

78, Swject to the provisions of the Acs, the menrorewhm: and the ariicles end 1o eny direcliois given by spacial resolution the of the covypuy shail be 1ged by the diy who iy exereise oll the powers of the
P No al of the i or articles ahd no mech divectton shatl nvafidore oy prior oci of the directors which would lve baen valid if thol alieration hod not eeyr n:ade or thal direcrion had not been given,

The powers ghven by this reguiation shafl nod be liuited by ary spevial power given to the directors by the articles and a meeting of directors at \which a quorum is preseit may excrelss ofl powers exercisable by the direcfore

71 The directors may by power of artoriey or otherwise appemt cny persen 1o be the agend of the company for such purposes and on seeh conditlons ax they ine including methority Jor the agent to delegait all or ety

of hix powers.

v

77 The direciors may delegate any of thelr powers 1o auy commillles coustisting  of ome or more direciors. Thay piy alse delepate 10 auy maoglig director or any  direcior holding ity other evecurive office such of thewr poverrs
asikey fesirable o be Ited by bim Any such delegrtion may be meds subject o any  conditions the direciors way lupose and cliher collarerally with or to the exclusion  of thelr owi powers and mzy be revoked

_oraltered. Subject to any such conditlons, the procesdings of a committee widh tvo or nore members shall be governed by the articles regulating the proceedings of directors 1o far as they are capable of applying
~—or-aliered. § 3 o pr L artlcles regulating ; PV

73, At the first ariaad general necing alf the direciors thall reare from offfey  end af eviry awbsequent annwal generol meetg one fiird of ihe direciors wio are subjeci (o reflremen by rotailon or if thelr mumber fvnot threa
or apswluple of threa the mumber tearest io one tiard sholl redire from office duf if thera Iy euly one director who Iz subject fo reitrement by rotadion, ke shall retire

74 Subject to the provisions of tha Acl, the diveciors o retire by rolaticu shall  ba those who have been longest In offics slice their faxt appolntment or recppobumens  bur ar berween persous who beeame or were kst
reappolriicd directors on the scne day  thase to relire shall funless they otherwise agrae among therselres) be danermined by a fot

73 [f the company at the neeting al which o direcior retires by rotevion does noi Jill the vocancy tha redlting ditezior shall i willing to act, be decnid 1o have been reappoinied unless af the meeling I Iz resolved not to fill the
vacarncy or wnlest & resadutlon for the reapg t of the direcior is pul te fhe meeling and lost

76 Ne person oty than a director retirlng by rotaiion theil be eppointed or  reappoinied a diracior at any geseral mesting wiless—

fa) t is reconsmended By the direciors, or

(B) nor lesy than fourieen nor mora thent ihirty-five clear days befors the date  appointed for the meeting, nonce evecuted by o member qualified to vote of the uieeting has beew ghen to e covipany of the inferitlon fa propese
1hat person for appoiniment or reappolniment siating the  pardiculars which woutd, if b swre 30 agpol; d or reappoluied bs required to br inclnded by the compaty’s register of direciors ogether - with wailce exveuied by har
person of Ws willingness lo bs apponwed or  reappoinied,

77 Not lesy than seven nor more fhaat Meenty-eight clcar days before Ihe date appoluted for hokiing a general mewting notice shail be given fo all who are enthied to recetve paifce of the meeiing of cay porson {oifwr tha a
directar retring by rosation ai the meeting} who I3 recommended by the directors for appointaent or reeppoiuineenl as a director at ihe oering er In respect of whant notice fax been duly piven 13 the company of the inletion to
propess um af the meeting for appoiittment o reappoininient ar a director The norice shall give the parficulars of thet person \hich would, if ho were 5o appointed or reappoiited be reqired to be included iy the company 3
register of directors,

78, Subject ot aferesald the company may by ordinary resciunon appoint @ person whe it willing 1o act 10 ba o direcior eiiher fo fill @ vacency or at an additional director and may aite deferming the rotation in vRiLk ey
addiional directors are ta relire.

79 The directors moy appolni @ parson whe 1s willing (o att 10 be a director, either o fill a vacarcy oF as & edditional dirzcior, provided that the cppovttment doet pot cause the mmuber of direciors 1o excecd ary inmber fired
by or wt acvordics with the ariicles at the mazimum number of direciors, A direior so cppomied shatl hold office ouly until the et following el gencral niszing and sl mot by ket into account in dererminlig the
directors wha are lo retlre By rotarion ot the meeting If ot reappoiied of sich auel general mesitng he shall vacate office of tha coiclusion therecf

20. Subject ax aferesald a direcior who retires at on amnial general meeting rexy [ willing to act bt reappol d {f he i3 not reappointed he Shall retat offfcn uni{ the weciing appoluis sonona I kis place or {f it doas ot do
30, wull the end of the meethig

&1 The office of @ director ghall be vacated lf

() he ceases fo be @ director by virna of any proviston of the Act or he bocores prokibited by kv from belng a direcior or

(b} e Becomes bavkrapt or nikes oty arraugement or composition with ks creditors generally or

() ha is or may be suffering from menial disorder and elther—

(i) he xx odmtied 10 asital in pursance of an application for admistign for ireatment wnder the Mental Heatth Act 1983 or In Scotland, e oppli Jor addmlssion widvr the Menal Healih (Scotlond) Aci 1960 or

(0} ar order Iz made by a court having furlsiiction fwhether In the Uhred Kingdon or clsewhere} n matters concenlng nrentof disorder for his di or for iiw appol of a receiver curalor bonls or cthur person to
erarcive pawers with respeci 6 hls property or affairs, or

() Be resigne his effice by noilce (o the compony or

(c} he shall for mare than sir consecutive months Jxave buait absnl withont permission of the diveciors from meetingt of directors held during that period and the direcrors resolve that tns office bt vacated,

&2, The direciors dhall bu cncltled to swch remncrolion ¢ ihe compaoty may by ordinary resolutlon derermim and, utless the resolution provides cihcrwite, the rentutersiion shalt be deenred to occrve from day to day.

DIRECTORS EXPENSES
83, The directors may ba pald alf trovelling hotel and other expenses properly hucrered by thei in Jorr with thelr daze of ings qf divectors or comwiitees of directors or general maeings or seporate neciings af
the holders of any class of theras ar of debentures of tha conspany or oibwrwise it comnection with ihe discharge of thelr dhrles.

$4 Subject 10 the provislons of the Act the directors peay oppout! ont or wore of thelr immber fo the effice of mamaging direcior or [o quy other executive office wnder i conipary aud may enfer lifo an agrecaicrd o
arrangement with &2ty divector for s empioymens by the covgpesny or for the proviston by hite of vy ser lees outslde ibe scope of the ardliary durles of a direcior Any soh appolviment, agreement or arrangentent may be made
npont guch termns g tha direcior s defermine ard they may remunerars any such direcior for i3 services as they think if Any appotuimant of & direcior 1o an execuiive offica shail terminate if he ceases 1o be a director bl withous
prejudice to any claim (0 dammges for breach of the coutract of sen ice betwren the director mxd the compary A managing dicector il @ divecior kolding any other execytive office shall wot be subpect 1o refirement by rotatlon
83 Subject o the proviziens of the Act, and provided that be s disclosed 1o the directors the noturs ard extent of any material inferest of his, o direcior sotwikestording ks office—

() mazy be a party i, or etherwiss brieresied i, any i twith the B or i which the company it otherwise buteresred

P

or L
messanafB} i @ divector. o othersafficer of oremployed by or @ party Ko Gy tramsaciloT cr.arrEugemenLrith, ernthenvise interesied by, onp body seporere promoted by the company or i which the compary &5 othentist

Inderened and

(c) shall not by reason of hiy offfce be accountable 1o the campany for ey bentfit which ha derives from ouy such office or tunplopsistin or from auy swch fropsaslon or arraugenrend or front auy nitrest by any yuch body
paraia and 1o Sch i o atrang shatt be lighle (o be avolded on the grawund of ey suck tuterest or beafts

6. For the purpeses of regniation 45—

(4} & general novice giver (o the direstors that a diveclor Is to be regerded ot having ai interest of the noture and extesi specified n the nofice in airy rarsacilon o arrangemai in which a sprelfied person or class of persous is

interesied thail be deemed (o be a dizclosure that the direcior hos on nrerest In ey such transaction of the nsture and extens 19 specified and

(8) an mterest of which a dirccior has o kiovwiedge and of whick it Is unreasonable fo expect hint 10 e knowledpn shatl not be iroated as my Interast of Ks.

DIRECTORS GRATUITIES AND FENSIONS

37 The direciors aiay grovide beneflis, whather by tha papmeni of gratuiries o pensions or by insurauce or orerwise, for ay diructor who bos held but na fouger Rolds any wecuilve office or cmployment with the compary or
with any body corporme which i3 or has been a subsidiory of the or a pred I bustess of the conpauy or of any such stbudiary ond for caty member of his family furcluding o fpouse cid o forawr spose) or any
parion who 13 ar was degandenr on hiar, aid may (s welf before as after he ecases o hold sueh affice or employment) contribute 1o any fand and pay premiwms for tha prrchase or provision of wiy such beneflt

I8 Subject 1o ths provistons of the arilcles, ihm directons may regulats their proceedings as shey think fit A direcior may and the secrelory of the request of o directer shall, call a meeling of the direciors, If hall not ba intestery
to give sovce of @ mceibng 19 a direetor who Is absens from the United Kingdom, Quessions crising af @ meeting shall be decided by a majority of voies. I the caw of an equalily of votes, the ehoirman shail have a second or
costing voie A direcior who is also on allernate divector shall be entliled in the abiencs of Ms appotmor Jo o separals vos an behalf of bis appointor i addition to his own vele,

29 The quevune for the sransaction of the bisiness of the directors niay be fixed by the directors aid nless 50 flved af any ofher number shall be twe A person who holds affice oy as an aliennote divector ehall if his agpolntor
is nogt praserit be counted by the qrroren

90, The continuing i or a sole g direcior tmay ect iotwithstanding ey vacancies in fhelr member but If the mumber of direciors I less than the number fived a3 the quorum the continuing directors or dircetor
may act auly for the prrpore of fillug vacencles or of calling a general meating

$1 The directors may appoint one of ely mumber (o be the chalrmon of ihe bovrd of direciors ad may o1 any tne remove ki from thar office Undess he is somliling to do so, the dlrecior so appownted ghell presids af every
meeting of directors of which he is present Bet {f thare s o dirsclor holding that gffics, or if fhe director holdig It is mnviiling to preside or I3 w1 presaiid wiihin five mimies ofier the time cppoluted for the meeting, the
directors preveit may qppoint oue of thelr pumaber 1o be chairma of the meeing

92 Adl acis date by o meeling of dreciors, or of @ commiliies of irectors, or by a person octing ar o director shall notwidisianving thot it bs afttrwnds discovered thut there wai @ dafect In tht appoiniment of any direcior or
that ciy of them were disquealfied from holdlag affice of bad vacated offles of ware hol emiiled ta vote, ba ar valid as If avery such prrson had been duly appolnred mid was qprafified and bod contimed 10 ba o dirceor ond hod
Been entitled to vole

¥4, A resofutton b writlng stgnad by alf the directors entitled ko receive notice of a mesiing of directors or of @ comuilites of direrory shatl be as valld end effectoal as if it had boen passed of ¢ inaeifng of directors or {as the casr




may be) a commitice of directors duly convened and keld and may consis: of several documiiy in the ks form eazh slgned by oire o more directors- bul @ resoution sigued by o aliernats dirvctor nced vt elso ba siged By s
appoiniar ed, {f it Is sipwed by a director who has appornted an alternate director ¥t need not be signed by the alternate director ut ihat capaciiy

94, Seve a3 otheisiss provided by the articles, a dirceior shall not vote at @ meellng of dircciors or o a litee of & i any resplutl g @ puaiter in which he hos, dircetly or indirecily et lnterest or duty
which iy matertal ave wehech coryHets or may confiles with the fterests of the coupary wnless his Interest or dity orises only becanse i cast fulls within one of Biore of the followlng poragraphs-

{a} the resolutics relatcs 1o tha giving o him of a grarantee securlty, or bufemliy In respact of mowcy lent to, or on obiigotion lecurred by him for the bersefit of thw compesty or any of lis subsidiaries

(B} the resolution relares to the piving o a third party of @ guoranies  securlty o Indenmity It respect of en ob Hgotion of the compeny or auy of lts subsldiories for witiuh the divector bas assumed responstbilisy i whiole or part
ard whether alons or folnily with others wider a guarcatics or inderutity o by thi giving of sccurtly,

(c) hus interest crires by virtee of his sabscriding or agreeing fo subscribe for any shoves, ded vs ar other ittes of the compaty o ey of iy subsidiaries, or by virte of hls beiny, or Intending fo becomee o porticipart i
the underwriiing or sub-sndsrwritig of au offer of any such sharcs, debentures, or other skcuriiies By the contpany or ey ef Its subsidicries for subscription, purchase of exchange

(43 the resolutlon relates i argy way 10 @ rellrement benefits schears which has baen approved or is conditional upon approval by ihe Board of Il Revanus for taxailon purposes

For 1w purpeses of this regulation ai interest of @ persai who s, for any prrpase of the Act (excinding any statuiory nod) Shereof rot I force whe ihis regutation becomes dinding o the cotparsy) eammcied with a
divector shall be reoled as mt intersst of the direcior and, In ralation ic an alernate divector an hiterest of his appouttor shall bt ireted a1 i intorest of ihe alterrate direciar witheut prefidics 1o coip Datarest which the alternare
director has othenwise.

35 A director shall nor be compted 12 e quorun: present af & mecting Irt rtlaton io a resolution on vehucis he is nol ertitied tg vofe.

96 The company may by erdinary resoluion suspend or relax 1o any exten, ciswr generally or b respect of auy pariieular motter, iy provision of the arilfcles prohibiting a director from voting of o mevting of direciors or of 0
conuiites of direciors

A i

97 Where propossls are xnder g the app of two or pore directors o affices or employurenis with the company or any bady corperate in which tho cotpany 15 Htigrested the proposals may be
divided and considered in reletlon fo each director separaiely oed (provided I is mos for another reason precluded fronr voting) each of the direciors concwrnad shall ba qriltled to vore and be comited w1 the quorm b regecl of
each resoiatlon exeepr that Ing his own opp 4,

98, [fa quéstion arises of a meeting of direclors o of & commirtes of direciors as fo the right of a direcior 1o vate tha question may, defore the conclusion of tht mesting. ba referred to the chairinan of the meeting o his raflng
I relation w axy dirccior other thar himself shall be flnal and conclushe

SECRETARY
9 Swbfect Io the provisions of the Act the secretary shall be appointed by the direciors for puch tera) at sch rezaeretion ond epon such condliions as they may think fit and any secresary so appoinied paay ba romoved by
thens. unk fii and any secraiary 50 appolnied may be remared by them,

MINUTES

100, The directors shall cause minies io be made in books kept for ikt purposa--

() of atl appolnments of offfcers inade by the directars, and

(B) af aft procecdlugs ar nsilngs of the company of the holders of any clasy of shares in the campay, and af the direcsors, ond of Mrees of df Ineludiug the nomes of i directart preseid at sach sich mecting
- SERL" s - N

101 The seol shall be used by the autherity of the directors or of a commintes of directors authorized by the directors. The direciors may deiertitie who shall sign ey Insiruneat fo which ik seal 15 affirwt end prlexy othenwice so
deternuned it sholl be sigued by a director and by the secretary or by a second director

DRIVIDENDS

107 Subject ta ke provislons of the Aci, the company may by ordinary resoliition declars dividends in accordance with tha respecilve rights of the mombers but no dividend sholl exceed the anount recommended by the
directors

103 Subject lo the provisions of the Act the divectors may pay Interlm dividends {f It appears 10 theat thot they are jasiified by the profits of tht company avallable for disributich, If the thare capiial is divided o differens
chasses, the direciors may pay inierin dividends on shares which confer deferred or 1on-preferred rights with regard to dividetd ax well ax on shares which confer prafereatial rights with regard to dividend but no ruerim
dividend shall be pord ut shores earrying deferred or nowpreferred rights If, at the tima of payment avy preferential dlvidend Is bt errear Tha directors may olso pay af infervals sertied By thens any dhidend payable af o fixed
raic {f It appecs 1o thent that the profits avaiiable for distribution jusiify the p Provided the directors act in good faith they shall vof incur ey Habitity io the holders of shares conferring preferred rights for any fass thay
way suffer by the lavefed payment of an hitevie dividend on vy shares heving defirred or nov-preferred rights.

104, Excupt as otherwise provided by the rights altached to thares, all dividends shell be declarad and paid according o the omous paid up on the shares on which ike dividend Is pald Al dividends shafl be epportioned ant
paid propartionctely ro the amounts pald up ol the shares dising auy portion or portions of the period e respact of which i diviciend is poid, bal, if iy ghare Is issued on derms providing thet 1t shall renk for divided as from a
particular daie, thal share shall rank for dividend accordingly

103, A general mesting deciaring 4 éivdend may, upon the recommendailon of ihe direciors direct that it shoil be sonsfled whotly or pexsly by the distributlon of arsets aned where any diffienity arises i regord to the distribution

ihe directers piay seitla the same and In particwiar may issue fractional eertificoses and fix the valus for diziribution of any astels and riay daverniine ihat cosh shail be pald to aiy membar upon the footlug of the value so fixcd in
order 10 adfust the rights of nrembers and nacy vest Qity GESers inn Irusiees.

106 Ay dviderd or other moreys peryable in respest of a share ndy be peld by cheque sent by pest 1a the registered oddress of dw person wutltled or if hwo or more persont are the holders of the thare or are Jolnily eutliled 10 1
by reason of the deaih or banlaupicy of the holder 1o the regisiared address of that o1 of those perseat whe I first namved b the regrster of | prtmibers or 10 such person and 1o such addrest as ihe persos or persons entliled way In
writing direct Every cheqire thail be mode payable to the order of the person ov persony ensisled or i sich olber persor os i persot of persons entitled may in writing direct and payment of ika cheqne shall be a good discharge
1o the Lonpany Any pohut holder or other person Jotrly snitiled 100 shere a5 aforcsald may glve recelpis for any dividend or ather moncys payable in raspect of il share,

107 No dividend or other maneps payabla in espect of a ghare shatl hear luterest against tha company wniess otherwise provided by the righis aiached lo the share

108 Any dividend which hat remsaiied wnelalmed for nvehe pears from the daie whea It became dus for payment shall {f the directors 5o rexolve be forfelted and ccase 1o remaln owing by ihe compay

105 No member shall fas such) have any right of inpeciing auy accouing records or eiher book ar docrment of the company excep! as cotferred by Yatwie or authorised by Iha directors or by erdinary resolatlon of the
comparty

148 The dirvctors may with the cuthorlty of en erditery yeselition of the company--

() subfect as herelnajior provided resolve (o capitaliss any wndteided profits of the company not required for paying ety prefercnnial dividend {wiether or ot they are available for distribinion) oc any sum siading ia the credit
of the company's share preatium cccownt or capital redenigiiol reserve

(5) appropricis the sust resolved to ba coplialised o the members who wouid have bren antitiod 1o it If it ware distributed by way of dividend and I the same peoporiiony and opply such sum on their bebalf ather bt or towards
paylug up the zmounts, of any for th time deing unpald on quy shares held by them respacilvely or bt payuig up I,  Jull wrissued shorss or debentures of the company of @ fal ansownt equol 1o tha sum, aid allet the shares
or debentnres credied os fully peld ko thase members, or as they nay direct b those proporvions, or partly bi one way and gartly in the othar but the share premfunt account th cophtal reclenipiion reserve, and auy profiis which

are ot eveilanbly for dislbulion away for the purposes of this reguletion, auly be applied in paying wp urisnwd thares o be aliotied lo members crediied as fully paid

(c} oreske guch provision by rhe txsue of froctionl certificotes or by poyment 11 cash or otherwise a3 they deternine I the ¢age of ihares or debentures becoming disiributable wider this regulailon It fractions, and

() amihorlse any persan to euter an bebalf of all the bers cor d [nte an ag with the compary providing for tht aflobaent to thers respectively credited os fully paid of any shares or debenturas ta which they ara

entitled upon such caplialisation, ony egreenrent mady under such exihority betung blndmg on alf such members.

HOTICEY

111 Any potlce to be given to or By ary perzon pursuaid 1o the articles shall ba ln writhg exeept ithat o novice catiing a meeting of the diractors need 10t be fet writing

112. The compony may give any natics 1o @ member either personally or by sending Il by post b a prepald emvelope codressed io the miestber of i pegiyered address or by leavittg 1t 61 that address. In the cosx of polit hotders of
a share, aif atices shall be given 1o ihe joint holder whast nams stands first In the register of menibers in respect of i joint holding end notlce 10 ghven shatl be sufficient notlce o off the jornt holders. £ mewber whose

regisierad address is pot within the Unilied Kingdom end wiho gives 1o the company w1 addvess within the Uniied Kingdom af veltich Hotices vty be ghven jo hiim shall be entitied 10 have nodees given 1o hiim of thm addrest, but

othersize 1o sueh menrber shall be entiifed to receive amy neifce froni the company

113, A memaber present either in person or by proxy, of aiy pecting of the compatry or of the holders of any class of thares in the company shall b deemed 10 herve received nolice of the meesing and whers requisiie, of the

provpases for which It was called

114 Every person who becormes entitied to a share shell be baund by any noties In respect of thai share which, before B3 neae I3 entered Iy the ragisier of membars, hus bean duly ghver ta a person froat whom he dorfves bis file

115 Procf that aii vinelape calolmng a roilce wos properly daressid prepardl sidt JEFivg Tl W EonIasivi e descd thal Tt otics was givenA noficashall-moless the contrary is proved-be deemed to-br given at-ihe—-~—
expiration of 48 hanra after the exvelops coutainlng If was pested.

114 A notice may be ghen by the compeny 1o the persons entitlod 10 a shave In consequence of the decih or bankruprey of @ member by sendlng or deliveriig It in ety nievwer authorised by rive articles for the ghving of votice 1o

a member addvessed ta tham by name or by the ile af representaiives of Mha deceaed, or irupiae of e bankrupi or by any like dascripiion ar tiw addryss, if iy, within the Uhnted Kingdom supplied for that purpore 8y the
perscus clafming lo be 5o enntted Uil such on oddress has been supplied, @ noties siay be ghven In any manner in which It might have boen given If the deaih or bankruprey hod met occurred

117 [f the company 13 wound up, the liquidator may with the folt of an € ¥ resoh of the company and cny other santiion reqgiired by the Aet dinide anvorg the members I specle ihe whole or any pari of the
assers of the campezy and may for that purpose, volue oty assets and detertine how the diviston shatl ba carried out a3 benven the members or dferent classes of niembers. The lguidator may il the Like sancrion veat the
whala or auy part of the assets it frusiees upon such Irusis for the benefit of the members o3 he with the like sanciton determines, but o member shall bo compeiled 1o accept aiy asseis upon which thers e a fiabifity

INDEMNITY

118 Subject o the provisiom of the Act but without prejucice i any indeninily 1o which a directar may otherwise b emitled, every direcior or other afficer or aedifor of the coutpary shall be indemnified ouf of the axeris of the
comspany agalust any Habillty i d By hin in defending ary p fugs, wheiker ctell or crinsinal i which judgment Is given Iu his foavour or in which he Is ocquined or i with ony application in wivich reficf Is
gromied (o hin by the conrt from tiabllify for nepligmnce defonlt breack of dwty or breach of trist in relation re the glifalrs of the cempany.




