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The Registrar of Companies for England and Wales hereby certifies that

ROADTAP LIMITED

having changed its name, is now incorporated under the name of

DOUGHTY HANSON & CO. INVESTMENTS LIMITED

Given at Companies House on 6th October 2008

e

RJE0OC*
sca @2 1002008 301
COMPANIES HOUSE
This Certificate/Bocument supercedes the
Certificate/Bosunzent on file which
Incorrectly quoted the name of the company

As DoucHy HansoN g€ Co.

INVESTMENTS ILiMITED

@,s.or.ca%

%
5 Mm%
3 A
%, Nl
%"iam m‘sﬁ

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 6674290

The Registrar of Companies for England and Wales hereby certifies that

ROADTAP LIMITED

having changed its name, is now incorporated under the name of

DOUGHY HANSON & CO. INVESTMENTS LIMITED

Given at Companies House on 6th October 2008

This Certificate/Pemsanrents contains a
Mistake 1n the name of the company and
Is superceded by the certificate/Bocament
On file
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ROADTAP LIMITED

Company No. 6674290
(the “Company”)

Written resolution of the Company

Circulation date: 2 October 2008

6 - OCT 2008

£50 FEE PAID

In accordance with Chapter 2 of Part 13 of the Companies Act 2008, the following resolution Is

passed as a Special Resolution

“THAT the name of the company be changed to

DOUGHTY HANSCN & CO. INVESTMENTS LIMITED"

The undersigned, being the sole person entitled to vote on the Resolution on the above date,

irevocably agrees to the Resolution

Signed
Allan Murray-Jones

Date 2. Cctober 2008

“LH7E23q
06/10/2008
COMPANIES House
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DOUGHTY HANSON & CO. INVESTMENTS LIMITED

1 The Company's name I1s “DOUGHTY HANSON & CO INVESTMENTS LIMITED” * | i

2 The Company's registered office is to be situated in England and Wales

31 The object of the Company 1s to carry on business as a general commercial company

o]
* The Company's name was changed from RQADTAP LIMITED to DOUGHTEQOAI:I:%SIO% C
INVESTMENTS LIMITED pursuant to a Special Resolution passed on
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32 Without prejudice to the generality of the object and the powers of the Company denved from
section 3A of the Act the Company has power to do all or any of the following things -

321 To purchase or by any other means acquire and take options over any property whatever, and
any rights or privileges of any kind over or in respect of any property

322 To apply for, register, purchase, or by other means acqguire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secreats, or other
ntellectual property rights, icences, secret processes, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under or grant licences or pnvileges in
respect of the same, and to expend money In expenmenting upon, testing and improving any patents,
inventions or nghts which the Company may acquire or propose to acquire

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the Company
1s authorised to carry on and as part of the censideration for such acquisition to undertake all or any of the
habilities of such person, firm or company, or t0 acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for shanng profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so recelved

324 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, tumn to account, grant licences, options, nghts and pnvileges in respect of, o
otherwise deal with all or any part of the property and rights of the Company

325 To invest and deal with the moneys of the Company not immedlately required in such manner
as may from time to tme be determined and to hold or otherwise deal with any investments made

326 To lend and advance money or give credit on any terms and with or without secunty to any
person, firm or company (ncluding without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and to secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any cbligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or asscciated company as aforesaid)

327 To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard securty, lien or other secunty upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard secunty, lien or secunty to secure and guarantee the

performance by the Company of any obhgation or liability it may undertake or which may become binding
on it

328 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
mstrumsents

329 To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company's interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's interests

32.10- To enter into any arrangements with any government or authority {(supreme, municipal, locat, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authonty any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, pnvileges, and concessions
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3211 To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
1ssuad or guaranteed by any other company constituted or carrying on business 1n any part of the world,
and debentures, debenturs stocks, bonds, obhgations or securities Issued or guaranteed by any
government or authonty, municipal, local or ctherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies In which the Company has a direct or indirect financial interest, to provide secretanal,
administrative, technical, commercial and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such
company or companies

3213 To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilites of the Company, or of undertaking any
business or operations which may appear likely to assist or bensetit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwnte,
subscnbe for, or otherwise acquire all or any pant of the shares or secunties of any such company as
aforesald

3214 To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideraton as the Company may think fit, and in
particular for shares, debentures, or securities of any company purchasing the same

3215 To act as agents or brakers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

3216 To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other securities of the Company credited as paid up in full or In
part or otherwise as may be thought expedient

3217 To distribute among the members of the Company In kind any property of the Company of
whatever nature

32.18 To pay all or any expenses incurred in connection with the promaton, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwniting, placing, seling, or guaranteeing the subscription
of any shares or other securities of the Company

3219  To suppor and subscribe to any chantable or public object and to support and subscribe to any
institution, society, or club which may be for the benefi of the Company or its directors or employees, or
may be connected with any town or place where the Company carmes on business, to give or award
pensions, annuities, graturhes, and superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, faciliftes and services for any persons who are or have been directors of,
or who are or have been employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards insurance including insurance for any director, cfficer or auditor
against any habihty in respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law), and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contnbutory or non-contnbutory) for the benefit of any of such persons and of ther
wives, widows, children and other relatves and dependants, and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees orf to trustees on ther behali to enable any such schemes 10 be estabhished or mantained

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisiion of shares or other
secunties of the Company or of any other company or for the reduction or discharge of any liability
incurred In respect of such acquisition
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32.21 To procure the Company to be registered or recognised 1n any part of the world

3222 To do all or any of the things or matters afcresaid in any part of the world and ether as
pnncipals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others

3223 To do all such other things as may be deemed mcidental or conducive to the attainment of the
Company's objects or any of them

3224 AND so that -

3.2241 None of the prowvtsions set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shali be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be in any way fimited or restncted by reference to or
Inference from any other provision set forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this clause, or by reference 1o or inference from the name of the
Company

32242 The word "company” in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or umincorporated and
whether domiciled in the United Kingdom or elsewhere.

3.2243 In this clause the expression "the Act" means the Companies Act 1985, but so that any
reference in this clause to any provision of the Act shall be deemed to include a referenca to any statutory
madification or re-enactment of that provision for the time being in force.

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

I, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum, and | agres to take the number of shares shown opposite my name

Number of shares taken
Name and address of Subscriber by the Subscriber
One
Instant Companies Limited
1 Mitchell Lane

Bnistol BS1 6BU

Total shares taken One

Date 14th August 2008
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THE COMPANIES ACTS 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DOUGHTY HANSON & CO. INVESTMENTS LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Compantes (Tables A to F)
Regulations 1985 (S 1985 No 805) as amended by The Comparies (Tables A to F) (Amendment)
Regulations 1985 (SI 1985 No 1052), The Companies Act 1985 (Electronic Communications) Order 2000
(St 2000 No 3373), the Companies (Tables A to F) {Amendment) Regulations 2007 (Sl 2007 No 2541)
and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 (S| 2007 No. 2826) so far as it
relates to private companies limited by shares (such Table being heremnafter called "Table A") shall apply
to the Company save In so far as they are excluded or varied hereby and such regulations (save as so
excluded or vaned) and the Articles hereinafter contained shall ba the Articles of Association of the
Company

12 In these Articles the expression "the Act” means the Companies Act 1985 and "the 2006 Act"
means the Companies Act 2006, but so that any reference in these Articles to any provision of the Act or
the 2006 Act shall be desmed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

2 ALLOTMENT OF SHARES

21 Shares which are comprised in the authonsed share capital with which the Company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

22 All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to Issue shall first be offered to the members in proportion
as nearly as may be to the number of the existing shares held by them respectively uniess the Company
In general meeting shall by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and limiting a period {not being less than 14 days) within which
the offer, if not accepted, will be deemed to be declined After the expiration of that petied, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made in like terms n the
same manner and imited by a ltke penod as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this article by any such special resolution as aforesaid
shali be under the control of the directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

2.3 In accordance with section 91(1) of the Act sections 88(1) and 90{1) to (8) (inclusive) of the Act
shall not apply to the Company

24 The directors are generally and unconditionally authonsed for the purposes of section 80 of the
Act to exercise any power of the Company to allot and grant rights to subscribe for or convert securnties
tnto shares of the Company up to the amount of the authorised share capital with which the Company 15
tncorporated at any time or tmes dunng the period of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this authonty in pursuance
ot an offer or agreement so to do made by the Company within that period The authonty hereby given
may at any ime (subject to the said section 80) be renewed, revoked or vaned by ordinary resolution




3 SHARES

31 The lien conferrad by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered in the name of any perscn indebted or under hability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Regutation 8 in Table A shall be modified accordingly

32 The lhability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of regulation 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment"

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the provisions of section 325(1) of
the 2006 Act as to giving information to members in regard to their nght to appoint proxies, and notices of
and other communications relatng to any general meeting which any member is entitled to recewve shall
be sent to the directors and to the auditors for the time bsing of the Company

421 No business shall be transacted at any general meeting unless a quorum is present Subject to
article 4 2 2 below, two persons entitied to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present in person or
by proxy or (if that member 1s a corporation) by a duly authonsed representative shall be a quorum

423 It a quorum 1s not prasent within half an hour from the time appointed for a general mesting
the general meeting shali stand adjourned to the same day in the next week at the same time and place or
to such other day and at such other time and place as the directors may determine, and If at the adjourned
general meeting a quorum is not presemt within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

424 Regulations 40 and 41 in Table A shall not apply to the Company

431 i and for so long as the Company has only one member and that member takes any decision
which Is required to be taken in general meeting or by means of a written resalution, that decision shall be

as valid and effectual as if agreed by the Company in general meeting, subject as provided in article 4 33
below

432 Any decision taken by a sole member pursuant to article 4 3.1 above shall be recorded in
writing and delivered by that member to the Company for entry in the Company's minute book

433 Resoluttons under section 168 of the 20068 Act for the removal of a director before the
exparation of his period of office and under section 510 of the 2006 Act for the removal of an auditor before
the expiration of his peniod of office shali only be considered by the Company in genaral meeting

44 A member present at a mesting by proxy shall be entitled to speak at the meeting and shall be
entitled to cne vote on a show of hands In any case where the same person 15 appointed proxy for more
than one member he shall on a show of hands have as many votes as the number of members for whom
he 1s proxy A member present at a meeting by more than one proxy shall be entitled to speak at the
meeting through each of the proxies but the proxies together shall be entitled to only one vote on a show
of hands In the event that the proxies do not reach agreement as to how their vote should be exercised
on a show of hands, the voting power is treated as not exarcised Regulation 54 in Table A shall be
modified accordingly

45 Unless resolved by ordinary resolution that regulatton 62 in Table A shall apply without
modification, the appointment of a proxy and any authonty under which the proxy is appointed or a copy of
such authonty certified notarially or n some other way approved by the directors may be deposited or
received at the place specified 1n regulation 62 in Table A up to the commencement of the meseting or (in
any case where a poll is taken otherwise than at the meseting) of the taking of the poll or may be handed to
the chairman of the meeting prior to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company




512 The maximum number and minimum number respectively of the directors may be determined
from time to tme by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the minimum number of directors shall be one  Whenever the
minimum number of directors is one, a sole director shall have authonty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 89 in Table A shall be modified accordingly

52 Regulations 76 to 79 (inclusive) in Table A shall not apply to the Company
53 No person shall be appointed a director at any general meeting unless either -
(a) he 1s recommended by the directors; or
(o) not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualfied to vote at the general meeting has been given to the

Company of the intentton to propose that person for appointment, together with notice signed by that
person of his willingness to be appointed

541 Subject to article 5 3 above, the Company may by ordinary resoiution appoint any person who
is willing to act to be a director, either to fill a vacancy or as an additional director

542 The directors may appoint a persaon who is willing to act to be a director, either to fill a vacancy
or as an addiional director, provided that the appointment does not cause the number of directors to
exceed any number determined in accordance with arlicle 5.1 2 above as the maximum number of
directors and for the time belng in force

55 in any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice in
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 54.1 above For the purpose of this
article, where two or more members die in circumstances renderning it uncertain which of them survived
the ather ar others, the members shall be deemed to have died in order of senionty, and accardingly the
younger shall be deemed to have survived the aelder

8 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without hmit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any secunty
convertible into shares) io section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalied capttal, or any part thereof, and to 1s5ue debentures, debenture
stock, and other securities whether outnght or as secunty for any debt, liability or obligation of the
Company or of any third party.

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by ordinary resolution an
alternate director shall not be enttled as such to receive any remuneration from the Company, save that
he may be pald by the Company such part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accordingly

72 A director, or any such other person as is mentioned in regulation 65 in Table A, may act as an
alternate director to reprasent more than one director, and an alternate director shall be entitled at any
meeting of the directors or of any committee of the directors to one vote for every director whom he
represents in addtion to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum 1s present

8 GRATUITIES AND PENSIONS
811 The directors may exercise the powers of the Company conferred by 1ts Memorandum of
Association in relation to the payment of pensions, gratuities and other benefits and shail be entitled to

relaun any benefits received by them or any of them by reason of the exercise of any such powers

308784 MGO08ib/SM




812 Regulation 87 in Table A shall not apply 1o the Company
9 PROCEEDINGS OF DIRECTORS

911 A director may vote, at any meeting of the directors or of any committee of the directors, on
any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted, and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meating.

912 Each director shali comply with his obligations to disclose his interest in contracts under
section 317 of the Act

213 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company

10 COMMUNICATION BY MEANS OF A WEBSITE

101 Subject to the prowisions of the 2006 Act, a document or information may be sent or supphed
by the Company to a person by being made available on a website

11 THE SEAL

111 If the Company has a seal it shall only be used with the authority of the directors or of a

committee of directors The directors may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be signed by two directors, a director and the secretary
or, +f there i1s only one director and no secretary in ofiice, by the sole director The obligaton under
regulation 6 in Table A relating to the sealing of share certificates shall apply only if the Company has a
seal Regulation 101 in Table A shall not apply to the Company

112 The Company may exercise the powers conferred by section 39 of the Act with regard to
having an otficial seal for use abroad, and such powers shall be vested in the directors
12 PROTECTION FROM LIABILITY
12.1 For the purposes of this article
{a) a "Liabifity" is any liabilty incurred by a director in connection with any

negiigence, default, breach of duty or breach of trust by him i relation to the Company or otherwise in
connection with his duties, powers or office or any liability incurred by an auditor In connection with any
negligence, default, breach of duty or breach of trust by him n relation to the Company occurmring in the
course of the audit of accounts, and

(b) "Associated Company" shall bear the meaning referred to in section 256 of the
2006 Act

12.2 Subject to the provisions of the 2006 Act and without prejudice to any protection from liability
which may otherwise apply

(a) the directors shall have power to purchase and maintain for any director of the
Company, any director of an Associated Company and any officer of the Company (not being a director or
auditor of the Company), insurance against any Liability, and

0) every director or auditor of the Company and every officer of the Company (not
being a director or auditor of the Comparty) shall be indemnrfted out of the assets of the Company agaunst
any liabihty incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given n his favour or in which he is acquitted or in connection with any application in which relief ts
granted to him by the court from any Liability

12.3 Regulation 118 m Table A shail not apply to the Company.,
13 TRANSFER OF SHARES

131 The directors may, in their absolute discretion, decline to register the transfer of & share,




whether or not it is a fully paid share, and the first sentence of regulation 24 in Table A shall not apply to
the Company

132 It the directors refuse to register a transfer of a share, they shall within two months afier the
date on which the transfer was lodged with the Company send to the transferes notice of the refusal,
together with their reasons for the refusal Regulation 25 in Table A shall not apply to the Company




Name and address of subscnber

Instant Companies Limited
1 Mitchell Lane

BRISTOL

BS16BU

Dated 14th August 2008
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mregthmofTabbA to the Comparves Act 1985 apol to the Company save n so far as they are excluded or vaned by
_rlz_sé‘gmfs ofAssolcaﬂmn limrted by sha ribed by the Com ({Table

a as it relates i company Emrt res, as 5C by the panies (Tables A to
Regula tons 1985 (S 19&5 No 805}, amended by the Cornpam“xi.‘se {Tables A t0o P {Amendment) R
1985 (S 1. 1985 No. 1052}, The Cornpames Act 1985 (Eectromc Commurnications) Order 2000 (S.), No
3373), the C (Rames (Tables A to F} (Amendment) 2007 (5.1 2007 No 2541} and the Companies
(Tables A to F) endment) (No 2) Regulations 2007 (S.. 2007 No 2826}, 1s repnnted below

Table A tHe companies acT 1985
Regulations for Management
of a Company Limited by Shares

INTERPRETATION became dus and payabls untl it is paid et the rats fixed by the terms of allotment of
1 h thes+ regulations - the share of in the notice of the call or # no rate Is fixed at the appropriate rate (as
“the Act” means the Companies A<t 1885 including any dificats defined by the Act) but the duectins may waive payment of the interest wholly of in

re-enactment therecf for the tims being in forcs and any puwislonu of lho
Companies Act 2008 for the time being in faice.
“tha artictes” means the articies of the company

clear days™ In ralation to the period of notce means that pariod sxcluding the day
when the notice is given or deerned to be given and the day for which it s gven or
on which it ks to take effect,

communluﬂnn" means the same a3 in the Electronic Communicagons Act 2000

" means the same as In the Electronic

Communications Act 2000

“axecuted” includes any modes of exscution
“office™ means the registored office of the company
“the holder™ in relation to shares means the member whoss name 1 entersd in the
register of members as the holder of the shares
“the ssal" means the common seal of the company

"sacretary” meens the secretary of the mmpunyornnyom«permnppoinhdtn
partoim the duties of the y of the pany g 8 joint, o
daputy Secretary
“the United Kingdom™ maans Great Britaln and Nonhern brsiand
Uniess the context otherwisa mquires wotds of expressioms contaned tn these
regulsbons bear the same meaning as in the Act but excludmg any statutory
mudification thereot not in force when thase regulations become binding on the
company
SHARE CAPITAL
2 Subject 10 the provigions of the Act and without prejudics to any rights
attached to any existing shores any share may be msued with such rights of
resttictions as the company may by ordinary resclution detsrenine
3 Subject to the provisions of the Act. shares may be lssued which are to be
redesmed or are to be lable to be redeemad at the option of the company of the
holder on such terms and i such manner as may be prowded by the articles
4 Tha company may exercise the powers of peying commissions conferred by
ths Act. Subjact to tha provisions of the Act, any sush may be
by the payment of cash or by the allotment of fully or partly paid shares or partly in
ons way and party in the othet
5 Except as required by law no person shall be recognised by the company as
holding =ny share upon zny tiust and (except es otherwise provided by the articles
o1 by law) the company shall not ba bound by or r-coqnm any intmrest in any thare
except an absofuts nght to the entirety theredcd in the holder
SMARE CERTIFICATES
8 Every member upon becoming the holder of any shares shall be entitted
withtut payment i ond canficats for all the shares of sach class hek by him {and
upon fransfarring @ part of his holding of shares of any class toa cenificats for the
balance of such hokling) or savetal certificates each for one or more of his shares
upon payment for svery certificate after the first of such reasonable sum as the
dirsctors may determine Fvery cacificate shall be ssaled with the ssal and shall
spacily the number class and distinguishing numbers {if any) of the shares o
which i relates and the amount of n amounts palkd up thereon The
company shall not be bound '© issus more than ona certficate for shares hald
Jodntly by several persons and delivery of a cevtificats to one joint holder shalibe a
sutficiant dakvery ta all of them
1 ¥ o shore cedificata w datocad worn-out, o6 or desttoyed & may ba
renewsd on wchhmu (iflnyJ ntnwidlnulndlndamniqlndpammm'ﬁn

y the P Inn investigating endonce a3 the

ditectors may dsmmhobmnhﬂwiuﬁndchalge. and {in the case of
:lmumumnng-mmmddmwdm-ddufhﬁm

EN
8 Tl'ncnmpanymaﬂhmoﬂmmdpunmoumllmonmysh:u(ndbmng
8 tully pexd share) for ell
fixed tmve or calied in respect of that share The directors may lt any tme d-dam
=ny share to be wholly or 1n pant exempt from the provisions of this regulation  The
company's lien on a chare shall extend to any amount payable n respect of it
-] Tha company may sall i such manner o8 the difactors determine any shares
on which the company has a lisn if 8 sum in respact of which the lien exdsts s
presently payable and s not paid within fourtesn clsar days sfter notce has been
piven to the hoides of the shaie of 10 T perscn antitied to 1t in consagquences of tha
death or banknuptcy of the holder demanding payment and stating that if the notice
is not complied with the shares may be sold
10  To give sffect to a sale the directors may authofnise some peison o execuls
an Instrument of transfar of the shases sold to or in accordance with the directions
of the puichasar The tile of the tranaferes to the shama shall not be affected by
any irreguianty in or Invalidity of the proceedings In isference to the sale

11 The net procesds of the sale after payment of the costs shall ba applied in
paymant of so much of the sum for which tha lan ests as is presantly paysbla
and any residve shall (upon surrender to the company for cancellation of the
cartficata for Gw shares sald and sutyect to a ke Len for any moneys not presentty
payabls as axdstad upon the shares before the sale) be pald to the paison enttied 1o
the shates at the date of the sale
CALLSE ON SHARES AND FORFEITURE
12 Subject b the terms of aliotment, the directsis may maks calls upon the
members in respect of any mobeys unpaid on then shares (whether in 1espect of
normunal valus of pramium) and sach member thall (subject to receny a1 least
fourtenn clear days' notice speciying when and whete peyment s 1o be made) pay
© the company as required by the notce the amount called on his shates A call
may be required to be paid by nstaimants A call may before receipt by the
company of any sum due theraunder be revoked In whale or part and payment of e
call may be postponed In whols or part A person upon whom a call is made shall
temain hable foi calls made ypon him notwithstanding the subsaquent transfer of
the shares in respect whereof the co!l wos made
13 A call shall be deerned to have been made at the tme when the resciution of
the directors authonsing the call was passed
14 The joint holders of a shate shall ba jointly and severally lable to pay all calls
iy reanoact thereot
15 If 3 call remains unpaid after it has becormne dus and payable the persop from
whom & 15 dua and payable shall pay intsrest on the amount unpaid from the day it

pait,
18 An amount payable i renpact o a shase on aliotment or at any fixed date
whather in resp inal valus or pramium of #s an Instaimant of a catl shall
be desmead to be o call and # it s not paid the provisions ot the articles shall apply
as if that had b due and payable by virue of a call
17 Subject to the terms of allmmont the directors may make arrangements on
the ssue of shajes for a difference betwsen the holders in the amounts and times
of payment of calts on their sheres
18 1 a call remaing unpaid after 1t has b dus and p ie tha 4|
may gve to the penonhomwhamnhdmnotleuﬂunhumnclw darc notice
rquiring paym.m of the amount unpald together with any Interest which may have
accrued The nobes shall nama the place whata paymant w to be mada and shall
siats that f the notice i not complisd with the shares in respect of which tha call
wats made will be llable to be forfeited
18 4 the notice 3 not complied with any share in reapect of which o was given
may bd'oumpamnqulrodbymmouhubnnmada be tortedad by a
resciution of the difsctors snd the forfeiiyre shall include afl divdands or other
monays payabla In réspact of the forfetad shares and not pard before the forfeiture
20 0 the prodsions of tha Act, u forfaited chare may be sold rs-alioted
oluthamudaspouddonluehmmulrﬂinsunh manner as ths directors
detarmine sither to the person who was before the forfelturs the hokler or to any
other person and at sny time before sale re-allotrnent or other disposibon the
fortetire may be cancelled on such terme ps the diractors the k fit. Whara for the
purposas of its disposal a forfeited share fs to be Iransfaﬂad to any pemon the
directors may authorise some parson to an of transfer of the
shars to that
21 A person any of whose shuies haye been forferied shall cease to be a
mamber in respect of them and shall surender to the company for cancellation the
cedtificate for the shares forfatted but shall remain llable to the company for all
monays which at the date of forfelture wete presantly payable by him ®© the
company in respact of those shares with Interest at the rats at which Interest was
payabis on thosa (noneys before the for of fno was &0 payable st
ihe appropnuts rate {as defined in the Acy hom the dats of forfeiture unil payment
but the diractors may waive payment wholly or in part or enforce payment without
any lﬂmambhﬂﬁk:dhmlummnmdMItub‘my
ot fvad an their drsposal

22 A statrinry declaration by a director of the secretary that a share has been
forfelted on a specifisd date shall be conclusive svidence of the facts stated in itas
agamnst all parsons claiming to be entiied to the share and the dactaration shalt
{subject 1o the exscution of an instrunent of ranster if necessary) constituty a good
tite to the shars and the pamon bwhomtht shamlsdlspoud of shall not be
bound to sse to the licath if any nor shall hin titly fo the
share b affectsd by any irragularity In or nvalldity ot the progeedings in teteience
to the forfeiture of disposal of the share
TRANSFER OF SHARES
23  The instrument of transfs: of a share may be in any usual form &7 in any other
form which the directors may approve snd shall be exscuted by or on behaif of the
trangtoror and uniess the share ks fully paid by or on behalf of the transferss
24  The direciors may refuse to reginier tha transfer of a ahate which 18 not fuly
paid 10 a paon of wham they do nat approve and thay may afuse © regatst tha
transfsr of a share on which the company has a lisn. Thay may also rehss o
regrsier a transfer unjess -

(a) ﬁhwmwmmnmﬂmmunhdlmrmy

nd is par:ad by the cartificate for the shares to which it relatws and

suehwmmdmumdmnmarmomuquuiuw show tha right of the
transteror to make the transter -

) it is n 19Epect of onty one clasa of shares and

{c)  itls in favour of not more than four bansterses
25  lf the duectors rsfuse to registes & transfer of a share they shall within two
months after the date on which the transfer was iodged with the company send to
the transteree notice of tha refusal
28 The registiation of transfers of shares ot of transfers of any class of sheres
may be suspended at such times and for such periods (not axceading thirty days in
shy yoal) as the drecirs may determine
27 o tes shall ba chaiged for the registration of any Instrumant of trancter of
other documant. ralating to or affacting the titia to any shars
28 The company shall b entitied to ratawn any mstrument of transter which
registared, but any instrument of far which the % 18fuse to register shall
be retumned tn the parson lodging it when notea of the rsfusal s gren
TRANSMISSION OF SHARES

2% Na dles the o mmhemammhdda and
hﬂpemlrewmmmhcwnwehdwmmomywwwdmm
holdus shall be the only p racog by the company as having any title 1o

but hetem d shall el the estats of a decessed

:’\ombﬂr from any bakilty i respect of any share which had been jointly held by
m

30 A pemon becoming snitied to & share in consequance of the death or
bankruptey of @ membar may upon such svidence bemg produced as the directon
may properly require alect athar to bacome the hoider of the shars or 1o have some
parson nominated by him registared as the bansferse if ha slacts to bacome the
heider ha shall give nobca to the company to that effect 1 ha siects to have
ancthel person d he shall an nt of ranster of the share o
that person Al the arhcles refating to the bansfer of sharas shall apply to the
netice or instument of transter as if 4 were en instrument of ransfer executsd by
the member and the daath ¢ bankruptcy of the member had not occurred
ol A person bacoming entted io a share in consequence of the death or
bankruptcy of @ membet shall have the nghts to which he would be entitied ¢ he
wara the hotdai of the share except that ha shalt not betors being registered as the
holder of the shaie be entitied in reapect of it to attand of vots at any meetng of the
¢ompany of at any sepasals meeting of the holders of any class of thares In the
cempany

ALTERATION OF SHARE CAPITAL




32  The company may by ordinary fesotution -
{3} ncreass itx share capital by new shares of such amount as the
tesolubon prescribes
{b} censchdate and diide afl or any of its share capital into shaios of
Brger amount than ity exdsting shares
{c) subject to the provisions of the Act, sub-dmds s shares or any of
them into shares of smaller amount and the resolubon may detenmune that, as
betwaonmusharas tting from the sub-d any of them may have any
ch a3 d with the others and
{d} wml tharu which at the date of the passing of the resolution, have
nct been taken of agiesd o be taken by any person and diminish the arnount of s
shara capitat by the amount of the shares so cancslled
33 Whenever as a result of a consohidabon of shares any members weuld
to fr of @ share the dirsciors moy con behalf of thosa
mambers sell the shares representing the fractions for the best price isasonably
cbtamabls to any peron {including subgect to the provisions of the Act, the
pany} and the net p of gale in dua proporion among those
membaes and the directors may aithonsa some person to axscuts an instrumant of
tranefer of the shares to or In accordance with the direction of the purchasar The
transferes shall not be bound o see to the appll:abon of the puichass money nat
shall his ttle o the shares be affectsd by any irregulanty i or y of the
ptocesdings in raferencs to the sale
34 Subject © the provisions of the Act, the company may by special resolution
reduce s share capital any captal tedemption feserve and any shars premum
account In any way

PURCHASE OF DWN SHARES

s Subjodwmawmmathlmmlmpanymypwdnumm
shares {including any and of It s & private company make a
payment in respect of the th hate of s own shares otherwise than
:hxtanf dismbitable profits of tha company or the procesds of a fresh ixsue of
GENERAL MEETINGS

3 [Del

37 The dl may call g | meetings and on the rsquititon of members

pursuant to the piovisions of tha Act, shall forttrwith proceed to convens a genesal
meetng in accordance with the prowsions of the Act If there ate not within the
United Kingdom sufficient directors o call a  general meeting any director or sny
member of the company may call a genaral mecting

NOTICE OF GENERAL MEETINGS

General mestings shall be callad by at least fourtsen clear days’ notice buta
uamra(l meeting may be callad by shorter notice if it is so agresd

a}

(b} bya be: of the bers having & nght to sttend and
mbnlngammwmmmmmnmqpumtnmmimlwlu-
of the shares gnang that right
The nctice shall spacify the time and place of the meeting and the geansral naturs of
the businass to be transacted
Subject to the provisions of the arbcles and to any restrictions imposed on eny
shares the notice shall be given to all tha members, 1o all parsans entiied o &
share In ronsequence of the death of bankruptey of a member and to the directors
and auditors
38 The acodental ommsion to give nobos of a meeting to o the non-recept of
notice of & Moeting by any person entited to receive notice shall not nvalidate the
pioceadings at that meeting.

PROCEEDINGS AT CIERERAL MEETINGS

43 Nob shall ba t cted at any uniass & s p t.
Sawlnﬂnmlofump-nym'unghmﬂnbofmpem otitied to vots
upan the business to be trarmacted sach being a mamber of o proxy for a membe:
of a duly authorised reprasentative of a corporation shall be a guoum

41 lf such & quorum s not pmentmthm haif an hour from mg hma .ppoimnd

the mesting o «f during a such a g
meaﬂngsrunmndnd}mm.dmunumdaymmnmm&ﬂmmﬁm
and pisce or to such time and place as the diectors may determine
42, The chairman ifmy,dmoboardofdlrmuulnhhahummoﬂm
dwector nominated by the di shall preaid of the but if
neither the chaifman nor such other director (ll any) be presant within' fifteen
minutes after the tme apponted for holding the meeting and wllng to act, the
directors prasent shall elact one of thewr numbeftobo cheirman snd f thera is only
one director present and willing to act, he shall be chaliman
43 if no director is willing 1 act a8 charman or if no directn m prlum writhin
fiftean minutes after hm:ppdﬂudbrhddlngmm the membars
ummnm.nnﬂodmmd\all hy one of theli b h
4 A director shall Mhohndamemblh.omﬂadh
mndandcpcakmanypmlmunngnndnmynpam-muungofm
holders of any class of shares in the oompan
45  The chairman may with the consent of @ meeting at which & quorum s
present (and shall f so directad by the meeting) ad)aum the mesting from time to
time and from place to place but PO business shell be transactad at an adjourned
meeting other than business which might properly have been tansacted st the
mesting had the edjournment not taken ptace When s mestng is adjoumed for
fourtesn days of more at lsast seven cleas days notice shall be given specifying the
time and placa of the adjourned mesting xnd the general nature of the business to
be ransaciad  Otherwise t shall not be necessary to ghve any such potice
48 A resolution put to the vots of a meeting shall be decided on a show of hands.
unless befors or on the declarstion of the result of the show of hands & poll is duly
demanded smg‘mwunpmhmdmmmwmyb-m

(a} @ chaliman o

b) bystleanmrrmnbenhawngdnngmn:mntmmwng:u

(c) by a member or mambers jepresenting not iess than one-tenth of the
total voting righta of all the rmaembers having the oght 1o vats o the meetng o

{ btya mm«mbushcﬂhgdurn:ﬂurﬁmnﬂgmmmﬂ
the meeting being shates on which lnlgwegmlumhnbunpmdup.qualm
nothtleu than one-tenth of the total sum paxl up oo all the shares confesring that
and-dammd by a person ss proxy for a member shall be the same es a demand
by the mambaer
47  Unleas a poil s duly demanded a deciatation by the chairman that &
resolution has been carried or canisd unanimoutly of by e particular majority o
lost, or not carried by a pummlarrrn)omyandsnmuymmmmm.mhum
of the meeting shall be cor evidence of the fact without proof of the number
dpmpordmd:hovausncud.dhhwmdumlmmomoluﬂm
48 The demand for a poil may before the poll 1 taken, be withdrawn but only
with the consent of the chalrman and a demand so withdrawn shall not be taken to
have invalidatad the result of a show of hards daclared before the d d was
made
49 A poll shall be taken as the chaiman ditects snd he may appoint scrutinests
{who need not be membaers) and fix a ime and plaea foi declanng the ruuit of the
poll  Tha tesult of the poll shall be d d o be 1 of the mesting at
which the poll was detnanded
%0

Dt

51 A poll demanded on the elecbon of a chairman or on @ question of
adjournment shall ba taken fortfrwith A poll demanded on any other question shall
be taken sither forthwith or at such tme and place as the charman directs not
being more than thirty days after the poil s demanded The demand for a poll lhall
nat prevent the continuancs of & g for the @ of any i

than the question on which the poll was demanded #f a poil & demanded bcforn
the declaration of the result of a shaw of hands and the demand s duly withdrawn
the masting shall continue as if the demand had not besn made

52 No notice need be gven of a poll not taken fortwith o the tme and place at
which it is to be taken ars announced at the meeting at which it s demanded In

any othar case at least seven clear days notice shall bs given specifying the tima
and place at which the poll s to be Baken

53 [Deleted)

VOTES OF MEMBERS

54 Subject m any rights or resinchons attached to any shares, on a show of
hands every member who (being an indnidual) 15 present in person of by pioxy of
{being a corporation) is pressnt by a duly authotised replesentative or by pioxy
unless the proxy {in aither case)} or the iepresantative & imsetf a member snttied
tz vote shall have one vote and on a poll every member shall have one wots for
evary share of which he is the holder

55 in e case of Jont holders the vote of the seniot who tanders s vots whethes
In person or by proxy shall b# accepted to the exciusion of the votes of tha ather
joint helders and senonty shall be determined by the order in which the names of
the helders stand In the registar of members.

58 A membar m respact of whom an ordet has baen made by any court having
Junsdicton (whether in the Untted Kingdom o1 elsewhare) in mattsrs concarning
mental disorder may vote whethar on a show of hands of on 2 poll by his teceier
curator berus of sther person suthorsed in that behalf sppomnted by that court, and
Ny such receiver curator bons of other parson may on a poll vota by proxy
Evid o the satisfa of the di of the y of the person claiming to
exeiclse the right to vote shall be depcated at the offica or a1 such other place as is
spectfied in accardance with the artclas for the deposit of insrumaents of proxy not
less than 48 hours before the tme appaintad for holding the meeting or adjouned
meetng at which the right to vote 15 to be sxarcised and in default the nght to vote
shall nat be exeicizabie

57 No member shall vote at any | meeting or st any sep maeting of
the holders of any class of shares m the company, sither In person or by proxy in
respect of any share held by him uniess sll moneys presently payable by him in
respect of that hare have baen paid

58  No viyaction shall be ramed to the qualification of any voter excapt at the
meetng of adjouned meeting Bt which the vots objectad to s tandered and every
vote not disaliowsd st the masting chall be valid  Any obisction made in dus tme
shall be referrad to the ch whosas ds whall ba final and conclunve

56  On a poll votas may be given erther personatly of by oroxy A member may
appoint more than one proxy 1o attend on the tame occation

60  The appontment of a proxy shall be sxecitad by of on behalf of the sppointor
and shall be in the following form {or In a form s near thereto as clrcumstances
allow of in any cther form which is usual or which the directots tay approve) -

PLCAimitsd

. of bemu a member/mambers of lhe
above-named company heraty appoint of fadling him
of Reig myl'oul praxy to vote In myfour narme(s) and on myfour
bahalf at the g | of tha pany to be held on bl
#nd at any adiournment thereof
Signed on 18

a Whare it is desited to sfford mambers an opporunity of instructing the proxy
how he shall act the appointment of e proxy shall be 1n the following form (o in a
form as near thereto as circumstances altow or in any other form which s usual o
which the diisctors may approva) -

PLC/imded

We being a membermembers of the above-
named company, huoby appoint of or talling him,
of

s myfour proxy to vote in my/our name(s) and on
mylcur bshalt at the general mesting of the company to be held on
18 and at any sdjoumment tharsaf
This form is to ba used in respect of the resolutions mentonad below s follows

Resolution No. 1 “for *against
Resolution No 2 “for * ]

“Strike out whictwver is not desied
Unless otherwise Instructsd the proxy may vobs as he thinks fit or abstaln hom
vating

Signed this day of 19

82  The appointment of e proxy and any sutharity under which it is executed of a
copy of such authonty cadified notanally or in soma other way approved by the
directors may-

(a) m the case of an mstrument in writing be deposited at the office or at
such other place within the Uinted Kingdom & is spectiad m the notice convening
the ting or In any § it of proory sent out by the company in relation to the
meeting not less than 48 hours before the tima for holding the meeting or adjourned
mesting at which the person namaed in the instrument proposes to vote, or

(aa) in the case of an appointrmant contained in an electronic

where an add has bsen specified for the purposs of recehang
slectronic communications -

M  inthe notice convening the meeting of
{) In the instrument of praxy sent out by the company in
rwiation to the mesting o
@iy in any mwtaton contamed in en electonc
commumcaton to appoint a prony issued by the company in
relation to the meeting

be received at such address not less than 48 hours befors the tme for
helding the meeting or adjouthed meeting at which the person named in the
appolntment preposss 10 vots

(b) |nh|mumnpouhkmm-mm4shwmnﬂmithdnnund.dba
4 a1 ot id eftes the poll has been demanded sad not less.
manzlhumbofuamcmappmmdlormuldngdmcpou o

{c) anﬂupniliamtahnforﬂwkhmhtaxenmtm-manla

hours after & was d ded be del d at the ¢ at wihich the poll was
d-mrvdedmﬂnchaimnnabﬂnmmryamlwd‘umr
and an appointment of praxy which is not d o iny

3 manner so permitted shall be uwalid in this ugul-uon and the net, ":ddross in
o dea any number or address used for the
purp of such cor leath

63 Amgmmpdldmndsdbywoqmbymduwcmud
ntatve of & shall be valid potwithstanding the prawious

m«mamamummmamm-pwumm

of the detsr d by the company at the office or at such other

place :tmichmcinﬂrunmtdprmywa: duly dasposited or whars the

appaintrent of the proxy was d 1n an ication at the

address at which such appointrent was duly r d before the

of the meeting or acjournad meeting at which the vote s givan or the poll demanded

or {in the case of a poll taken otherase than on the same day as the meeting or

adjourned masting) the time appomntsd fy taking the poll.

NUMBER OF DIRECTORS

B4 Unless othenwvise determined by ordinary resotution, the number of directon

L“mm?:n akamate directors) shall not be subject to any maamum but shall be not
teo

ALTERNATE DIRECTORS

85  Any diractor (other than an d “‘\may ppaint any other ditectr
of any other person app d by of the 4 and willing to act. to be
an nilurnm director and may removs from cffice an attemata &0 app d
by him

66 An a!tarm director shall be entitied to receive notice of all meetings of
di nd of all meetings of committaes of directors of which his 53

Ll

mambet tnmndandmnanysuch meseting at which tha directod appointing
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mim s not peisonally present, and geserally to peffarm all the functions of his
appointor as a diractar in his absanca but shall not be entitisd to recaive any
rarm tiom the pany for his senvices as an aiternate director  But it shall
not be necessary to gve notice of such a mesting to an altsthate duector who I1s
abgent from the United Kingdom
67 An ahamate directo! shall ceass 1o be an altamate director if his appointor
ceases to be a director but, f a director retires by retation Of otheérwise but 1=
reappointed or deamad to have been reappointed at the meeting at which ho retres
any app of an aftemate dwector made by him which was In force
immadrately prior t his retirement shall continue aftat his reappointment,
88 Any appomtment or removal of an altsrnats director shall be by notice to the
company gigned by the directsr making of revaking the appointment or in any othar
mannar approved hy the dractors
69  Save as otherwwmss provided n the articles an altarnate disctor shall be
deermnad for all puiposes to be & dusctyr and chall alone be responuble fos twe own
acts and defaults and he thall not be deemed to be the agent of the director
appointing him
POWERS OF DIRECTORS
70 Subjact to the provisons of the Act, the memorandum and the articles and 1o
any directions given by special resolution the business of the company shall be
d by the di s who may #il the powers of the company No
aheration of the mamorandum or articles. and ne such dirsction shall invaildate any
phar act of the directors which would have been valid if that attsration had not been
made of that duection had not peen gven  The powers given by this repiiahon
shall not be ilimitad by any special powsr given 1o the directors by the articles and @
meeting of directors et which a quorum s piesent may exercise all powers
expicisable by the dijectors
Vil The directors may by power of atiorhey of othefwisa appoint any person 1o
be the age“nntdzd‘m coug:pany to;hsuch purpcees and on such cu:dmom as they
deimmine np authordty tor the agent to dsiegate al or any of his powers
DELEGATION OF DIRECTORS POWERS
72 The directors may dalegate any of their powars to any commitine consisting
ot ona or more directors. They may also delegate 1 any managing director of any
directot holding any other sxscutve office such of thelr powers as they consider
desirable to be exercised by him  Any such delegation may be made subisct to any
condtions the di fnay impose, and erther collaterally with or to the exclusion
of thelr own powers and may be revoked of altered  Subjsct to any such condltions
the p s of & cor with two & more members shall be governad by
the ariclas regulating the procesdings of directors so far as they ase capable of
applying
‘;PPOIND‘:MENT AND RETIREMENT OF DIRECTORS
3 ]

otad)
74 [Deleted]
75 [Deletad]
7 No person shall be appointsd o reappo a director at any o |
meeshng uniess -
(@) hais recomr by the d or
(b} not isss than fourteen nor more than thirty-five clear days before the
date appointad for the ting notice by a member qualified to vots at

the meeting hak been given to the company of the intention to proposs that parson
for appointment of reappotitiment stating the parbiculars which would, If he wers so
appomnted or reappointed be required 1o be included in the company's register of
directors together with nobce executed by that person of his willingness to be
appointed of reappointed

77 Mot leas than weven not mofe than twenty-sight clear days before the date
appothted for holding & general meeting notice shall be given to all who are sntrtiad
o racahve notice of the mesting of any persen who s recommendad by the directors
for appaintment or reappointment as a director at the mesting or in reapect of whom
natice has been duly given to the pany of the intantion to him at tha
mesting for app mant or reappol a3 a dirsctor  The nobice shall give the
particulars of that person which would if he wers o appeinted or isappointad be
raquitsd to be included in the company’s ragister of directors

78  The company may by ordinary tesolUtion appoint a parson who 1 willing to
act 1 be a director sither to flll a vacancy or as an additional directer and may slso
determina the rotation in which any addtional directors are to retire

79  The directors may appoint o persen who is willing to act to ba a director
etther 1o fill a y of as an sddiional ditector provided that the ent
does not cause the numbes of directors to excead any number fixed by of in
accordance with the articles ¢s the maximum number of directors

80 [Dsl
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81  The office of a diractor shall be vacated if -

{a) he ceases to be & dusctor by wirtue of any provision of the Act of he
becomasy prohibited by law trom baing a director o

{b]  he becomes bankrupt of makes any artangemant of composition with
his credtors gensrally or

i<}  heis o may be suffenng fom mental disorder and ether-

{1} he is ad to hospdtal in of an appll for
admission for beatment under the Mental Health Act 1683 of, 1n Scotland an
n for admission under the Mental Health, (Scotland) Act 1960 of

(i}  an order is mads by a court having jursdiction (whether in the

United  Kingd, of alsewhern) in g mental disordler for hrs

detenton of for e appointent of @ fecever cuiatod bons of ofhes patson
sxpsciss powars with respect to his property or aftalrs, or

(d)  he resigns his office by notice to the company” or

{&)  he shall for more than six comascutive months

have been spsant

p ion ot the d fiom meetings of di held dunng that
periad and the dirsctors resolve that his office ba vacated
REMUNERATION OF DIRECTORS
82  The diyectors shall be entitied to such rer 1 as the pany may by

ordinary resolution determine and unless the resolution provides othsrwise, the
remuneration shall be deemed to accive trom day  day
DIRECTORS EXPENSES
83  The dwectors may be pad all ravelting hotal and other sxpenses properly
inculied by them m connecton with thelr sttendance at meetngs of directors or
committses of directors & general meetings of saparate mestings of the holders of
any class of shares or of debentures of the company or otherwise in connscton
wath the discharge of their duties .
DIRECTORS' APPOINTMENTS AND INTERESTS
84  Subject to the provisicns of the Act, the directsrs may appoint cne of more of
theit number o the offics of managing director or to any other axacutive oifics under
the company and may enter into an agresment of arfangement with any directar for
his employment by the company of fof the provision by him of any sevices outside
the scope of the ordinary duties of a dusctor  Any such appomtment, agresment or
arrangement may be made upan such terms as the directors determine and they
may remunersta any such ditector for his sendcas as they think . Any
appotitment of a directar to an executve office shall terminate if he ceases to be a
but without o 2y claim to damages fur breach of the contiact of

transaction of amangement of from any intstest in any such body corporate and no
such ransaction or amangement shall ba liable to be avoided on the ground of any
such interest or benefit

86 For the purposes of ragulation 85

{3} a general notice ghven to the s that a director 1 to be r
as having an interest of the natuie and extent spocified in the notice n any
trarpaction of anangement in which a specified person ot class of persons s
intesasted shall ba desimed to be a disciosure that the ditector has ap intarest in any
such transacton of the nature and axtsnt o specified and

{by  an interest of which a ditsctor has no knowledge and of which it is
unreasonable to axpect him 2 have knowledge shall not b reated as an interest of
his
DIRECTORS® GRATLITIES AND PENSIONS
87  Tha diectors may prowde benefts whether by tha payment of gratutties or
Persons OF by Surance of ohearwse 1ol any diectos who has held but no longer

any executive office or ! with the pany or with any bady
torparate which is or has besh 2 subsidiary of the pany of a p in
business of tha company ©F ot any such subsichary and for any membet of his
family (including o spouse and & former spouse} or any person wha s or was
dependant on him and may {as wall before as after he ceases to hold such office
o1 srnploymernt) contnbute o any fund and pay premiums for the purchass or
provision of any such benefit
PROCEEDINGS OF DIRECTORS
828 Subject 0 the provision of tha arcles the directors may regulate thedr
procesdings as thay think fit. A directsr may and the sacretary at the requast of a
director shall call a mastng of the diractors 1t shall net ba necessary to giva natice
of a mseting to a director who s absent from the United Kingdom Cuestions
ansing at a meeting shall be decided by a majorty of votes  In the case of an
squaity of votes the chatrman shall have @ xecond or casting vots A directsr whe
I3 also an alteinate duectot shajl be enitled in the sbsence of his appointor to a
separate vots on behaif of his appointor in addion to his own vote
88 fot the tr fion of the busl: of the di may be fixed
by the ditectors and uniess s fixad at any ather number shall be two A person
who holds office only as an shemats director shall it his appolntor i not present.
ba counted in the quorum
80 The continumg dirsctors of a scle contnuing directw may act
notwith W any in their but, if the number of diractors is
feas than the number fixed a3 the quonrm the inung d s or d may
act only for the purpose of filling vacancies or of calling o general meeting
81 The directors may appoint one of therr number to be the chairman of the
board of dractors and may at any time remove lim from thet office  Unless he is
unwilling t© do so the dhecior =0 app shall preside at every g of
directors at which he is present. But if there is no director holding that office or if
the director holding it 18 unwilling to preside or is not present within fve minutes
aftar tha time appointad for tha ting the di s p t may appoint one of
their numbar to be chairman of the meeting
92 All acts dons by a mesting of di aofa otd arbya
person scting as a diractor shall netwithstanding thet it be aft ds discoversd
that thers was a defect in the appeintment of any director or that any of them wers
drsqualifisd from holding office or had vacated office of wewe not anttied 0 vote
be as valid as if every such parson had besn duly appointed and was qualfied and
had contnusd t ba a ditector and had been entitied to vote
83 A resolution ;n witing signad by ail the diectors entried to recens notice of o
mesting of directors of of 8 committsa of ditectnre shall be as valld and sftectual ac
o it had been passed at a meeting of dirsctors of (as the case may be) & commirttes
of duactors duly conwened and hald and may consist of several documents tn the
Lke form each signed by cne or more directors but @ resolution signed by an
alternate director need nat atso be signed by his appontor and of it 18 signad by &
ditectar wha has appointsd an atternate ditectot o need not be signed by the
altsrnate diuector in that capacity
@4 Save a3 otherwise provided by tw aftickes e director shall not vote at a

of directoes of of 8 committes of directors on any resolubion concening a
matter in which he has, diractly or indirectly an intesest or duty which s matenal
and which confilcts or may conflict with the Interests of the company unless his
wnbetest of duty adses only because the case falls withmn one o mome of the
following paragraphs -

{a)  the resclubon ralates to the giving to him of a guarantee security or
indemnity in tespect of money tent ¢ o un cblipation incumed by him for the
benefit of the company or any of it eubsidiaries

{b)  the reaciuton selates to the givng to a third party of s puarantes
securlty o incdemnity W respect of an obligation of the company of any of its
subsidianes for which the ditsctor has assurmed responsibiiity in whole or part and
whether alone of jointly with others under a guarant=e of Indamnity or by the giving
of security

{c}  his interast ansas by wrtus of his subscnbing of agrasing o subschibe
for any shares debentures o other securites of the company of any of its
subawianes or by witue of his being o1 intanding o becore & participant (o the:
underwmiting or sub-underwrting of an offer of any euch shares, debentures or other
sacurbes by the company or any of its subsuiiaries for subscription, puichase or
e

(d)  the resclytion relatas In any way to a retitement benefits scheme
which has bsen approved, of is condionai upon | by the Board of inland
R for taxatt

For the putpasss of this regulation an interest of & parson who 18 far any purposa
of the Act (excluding any statutory modification thereof nct in force when this
raguiation bacomes binding on the company} connectsd with a director shall be

teatad as an interest of the di and in relation to an di an
intarest of his appomnter shall be baated as an of the alternate di
withott prejudice o any intarest which the alternate divactar has otherwise

85 A ditector shall nat be countad In the quorum p nata g 10 rek

to a resofution on which he is not entrtied to vote
99  The company may by ordinary fesciubion suspend o rélax to any extent,
either genatally of In respect of any particular matter any provision of the arpcles

prohibiting a dirsctor from wvoting at a meeting of d 5 of of 2 it of
directors
97  Where proposals are under consk concermning the appointmant of two

or more ditactors to offices or empioyments with the company o any body
corporate in which the company is interestod the proposals may be divided and
considered in relation to each disctor sepasately and (povided ha 1s not for ancther
reason précluded from voting) each of tha directors concernaed shall ba entitied to
vote and ba counted in the quorum in respect of each resolution except that
concerning his own appomtment.

88 I a question afises ata mesting of dissctors of of a committee of directors as
to the nght of a duector to vote the question may before the conclusion of the

mesting be refemed to the of the meeting and his ruting n reiation to any
director other than himself shall be final and conclusive
SECRETARY

=] Subject to the provisions of the Act, the sscretary shall be appointad by the

sanace the ditactor and the pany A Qing ditactor and a diract:
holding any other executve office shall not be subject tu ratrement by rotation
85  Subject to the provisions of the Act, and p ded that he has disclosad to the

directors the nature and extent of any rateral interest of his, a diwecter
notwithstanding his office

{a) may ba a party 1o or atherwise ir d in any o
arrangement with the company of in which tha company 1 othatwise teastad

{b)  may be a dwector o other afficer of o employed by or a party to any
tansacton of arrangsment with or otherwise intsrestad In any body corporate
plamated by the comparny ot in which tha campany 15 otharmes istereeted and

{c)  shall not, by reason of s office be atcourtable to the sompany for
any benefit which he derfves from any such office of amployment of from any such

for such term at such emunetaten and upan such conditons as they
may think fit. and any secretary 60 appointed may be remaved by them
MINUTES
100 The directors shall cause minutes to be mads n books kept for the puipose -
(a)  of all appointents of officers made by the directors, and
{b)  of all proceedings at mestings of the company of the hoidets of any
clags of ghates w the company ohd of the dnectors end of commiiees of
directors including the names of the directors present a1 such meeting
THE SEAL
191 The esal shall only be used by the authorty of the directors or of a commiftae
of diectors auth d by the d The d may dat e whe shall sign




any instrument 1 which the seal = affred and uniess otherwise 80 determined i
shafll be signed by a di and by the yorbya

DIVIDENDS

102  Subject b the provisions of tha Act, the company may by ordinery resolution
dectaie dividends in accordance with the fospective rights of the membean. but no
dmdend ahail exceed the d by

103  Subject to the provisions of the Act, the directors may pay intenm dividends 1t
1t appoars to thern that they as justified by the profits of the company available for
distribution i the share capral s divided into different classes the diractars may
pay intasim dmdends on shares which conter deterrad or non-preferrad rights with
regard to dradend as well s on shares which confer preferental nghts with regard
to dividend but no intarim dividend shall be paid on shares carryinn defeirad or non-
preferiad nghts i at the time of pay any praf; dend 15 in arrsar The
diectors may also pay at intarvaly satiied by morn any dividend payabie ot a freed
rate f it appaars to them that the piofits svaitable for distrbution justfy the payment.
Provided the duactors act mmodhmhymnmmwanyluhmmmhwm
of shares conferring preferred rights for any loss they may suffel by the lawful
payment of an interim dradend on any shares having o ¢ or d

{©) makaluchuaw:mbyheusuodhmlm“bv
payment m cash of as they ine in the case of shares ot
debentyres becorming drstributabl undev this ' n fractons and

{d}  authorlsa any parson to entsr on behalt of all the members concaned
mia an agreement with the campany ploviding for the alistment 1o them
tespectvaly credted as fully paid of any shaies or debsntures to which they are
entitted upon such capitalisation any agresment made undef such autharty being
binding on all such members
NOTICES
111 Any notics to be given to of by any person pursuant to the articies (other than
a notice ullsng 8 meoting of the directors) shall be in writing or shall be grven using

communicat o an formemcbﬂmnow-dh-m:tpurpou
to the parson gvng notice  in this k In
communcatons includas any number of addrezs used for the purpowl of such
communications
112 The compeny may gve any notice In & member esher personally or by
unding it by post in & prepaid smvelope addressed to the memba at his registared

o
nghts
104 Excapt as otherwiss prowded by the rights attached to shares all dwvidends
shall ba end paxd ding 1 tha paxd up on the shares on
which the dhidend is pald Al shall be ap and paid
proportionately to e amounts paid up on the shaces during any portion of portions
of tha pericd in respact of which tha dividend m paid but f any shers is issued on
tarms previcing that it shall rank for dividend as from a p date that share
shall rank for dvidend accordingly
105 A general mesting declaring a dMdend may upon the recommendation of
the directors direct that n shall be satisfied wholly or partly by the distmbution of
assats and whade any difficulty ariees In regard to the distnbution the directors
may settle the same and in particular may ssue fractonal certificaters and fix the
value for distnbution of any assets and may detsrmine that cash shali be paxd to any
maember upon the footng of the valus so fixed in order to adjust the rights of
membars and may vest any assets in trustoes
108  Any dividend or otha: moneys payable in rexpact of a share may be paid by
cheque sent by post to the registered address of the person enttied of if two of
moie parsdtia are the holders of the share or are jontly antitied to 4 by jesson of the
death of bankmuptcy of the hoider to the registered address of that one of thoss
persons who is first named in the register of members or to such person and to
such address as the person of persons entitied may i writing direct Every cheque
shall ba made payabla to the order of the parson or persons entitted or to such other
persan a3 the person or persons sntitied may in writing diwect ardl payment of the
cheque shali be a good discharge to the company  Any joint haldef or othet person
jointly entitied to » share as aforesaid may give receipts for any dividend or other
monays payable in respact of the share
107 No dividend o other monays payabie in respect of a share shall bear interest
against the company unisss otherwise provided by the rights attachad to the share
108 Any dividend which has remained unctammed for twehe yoars from the date
when £ became due for payment shall if the directors so be forfeited and
coase 1o 1emain owing by tha company
ACCOUNTS
108 No member shall (83 such)} have any nght of mspachng any accounting
moutdiclmboukotdncumimdemmpanym;tnconfmrodbymmm
d by the di o1 by ord,
CAPITALISATION OF PROFITS
110 The directors may with the authorty of an crdinary resoluion of the
company -

{a}) subyact as herainafter provided resove to cap eny undivided
profits of the company not requited for paying any preferential dividend {whather or
not they are mlhbh for distribution} or any sum standing to the credit of the

y's shars p or capital ption reserve

(t}  appropriate the sum to ba talised to the b who
would have besn sntitisd to it f 1t were distiibuted by way of dividend and [0 the
same proportions snd apply such sum on thair bahalf ather in or towards paying up
the smounts If any for the time being unpaki on any shares held by them
rospactively or iIn paying up in full d ahares of deb of the Wy of
a nominal amount squal o thet sum end aiict the shares or debentures creditad as
fully paid to thoss membars of &8 they may direct, in thoss proporions of partly in
one way and partly in the other, but the share premum account, the capdtal
redemption resstve and any peofits which are not available for distribution may for
the purposas of this reguiation only be applied in paying up unmsued shares to be
allottad to members craditad as futly pald

or by leaving ¢t at that address or by gmng rt using

rt to an add for the sme being notfiad to the company by the
member In the case of joint holders of a thare aﬂndcnshallboghanwma
joint holder whoss name stands first in the rag of in ct of the

joint holding and notice so gven shall be sufficient notice t all the joint holders A
member whose registared address is not wittn the Unmtsd Kingdom and wha grves
to tha company an address withm the Untad Kingdomn at wiich notices may be
given to him or an addiess to which notices may ba sent using electionic
cor tions shall be sntitiad to have notices gven to him st that address but
othersmss no such member shall be entitiad to recave any notice fiom the
company in this regulation and the nexd ™ " in o
communications includes any number or addiess used for the purposes of such
communications
113 A member piesant, erther in person of by proxy at any meeing of the
company of of the holders of any class of shates in the company shall be deemned
to have recaved notice of the meeting and where requistte of the purposes for
which it was called
114  Every parson who bscomes entied 1o a shars shall be bound by any notice
in respoct of that share which before fus name is entsred in the register of
members has besn duly ghwen 1 a4 person from whom he derives his tide
115 Froot that an emvelope contaiming a notice was property addressed prepaid
and postsd shall be conclusive svidence that the notics was given Proot that a
contained in an ek ton was sent In accordance with
guidance issued by the of C ies mnd Administrators shall
be conclusive svidence that the notice was given A notice shall be deemed 1o ba
given at the expiration of 48 hours aﬂertheonvehpe comalnlng twas poll.ld or In
the cass of a hotice contained in an tion at the exp of
48 hours after tha time it was sent.
118 A notics may be given by the company to thée persons antitied to a share in
consagquance of the desth or bankrupicy of a member by sending or delivering i, 1n
any manner authorised hy&uamclesfotmaghdngotnudmbamber
addiessed to them by name or by the titla of rap of the d d o
mdhmmpuw.nyﬁudmﬁmmhudd:m llarry wnhmﬂ\a
Unend Kingdom supplied for that purpose by the p
Untl such an address has besn supphbed a notice may be given in any m::mer ]
which it might have been given f tha death or banksuptcy had not occuned
WINDING UP
117 It the company Is wound up the liquidator may with the sanction of a spectal
resolution of the company and any other sanction required by the Act, dwide among
the members in spacie tha whole or any part of the assats of the company and
may for thet purposa value any assets and detsrmine how the division shall ba
canied out as betwwen the members or different classes of members The
fiquidater may with the Like sanction vest the whole or any part of the assets in
trustaes upon such trusts for the bensfit of the members as he with the like sanctien
nas, but no member shall be compaelled to accept ahy asssts upon which
thare 18 & lisbility
INDEMNITY
118  Subject to the provisions of the Act but without prejudice to any indemnity o
which a ditector may otherwise be entitied every director or other officer of auditer
of the company shall be :ndamnlﬁ-dund the sssets of the company agamst any
babilty d by him in any p cvil of eriminal in
which judgment is givan hhlnfavmruhwhlehl-hnoquhnduinconmcﬂon
with any application in which relief is granted to him by the court from liabiity for
negligence default. breach of duty or breach of trust In relation to the aftalrs of the
company




