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1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No 805} as amended by The
Companies (Tables A to F} {Amendment) Regulations 1985 (Sl 1885 No. 1052},
The Companies Act 1985 (Electronic Communications) Order 2000 (S 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 (Sl 2007 No 2828) so far as It relates to private companies hmited by shares
{such Table being hereinafter 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 varied) and the Articles hereinafter contained shall be 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 20086, but so that any
reference in these Articles to any provision of the Act or the 2006 Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

2 ALLOTMENT OF SHARES

2.1 Shares which are compnised in the authonsed share caprtal 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 authornsed share capttal with
which the Company 1s incorporated and which the directors propose to i1ssue 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 unless the Company m general
meeting shall by special resolution otherwise direct The offer shall be made by
notice specifying the number of shares offered, and miting a period (not being less
than 14 days) within which the offer, If not accepted, will be deemed to be
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dechined After the expiration of that perod, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the
said pentod, accepted all the shares offered to them, such further offer shall be
made 1n hke terms in the same manner and imited by a hke penod as the original
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 provistons of this article by any such special resolution as
aforesaid shall 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 thunk 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

23 In accordance with section 91({1) of the Act sections B9{1) and 90{1) to
{6) (inclusive) of the Act shall not apply to the Company

24 The directors are generally and unconditionally authonsed for the
purposes of section BO of the Act to exercise any power of the Company to allot
and grant rights to subscrbe for or convert securties into shares of the Company
up to the amount of the authonsed share capital with which the Company 1s
incorporated at any time or times during the period of five years from the date of
incorporation and the directors may, after that pertod, allot any shares or grant any
such nghts under this authonty in pursuance of an offer or agreement so to do
made by the Company within that period The authority hereby given may at any
time (subject to the said section 80) be renewed, revoked or varied by ordinary
resolution.

3 SHARES

31 The lien conferred by regulation 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount Iten on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under hability to the Company, whether he shall be the sole registered
holder thereof or shall be ocne of two or more joint holders, for all moneys presently
payable by him or his estate to the Company. Regulation 8 1n Table A shall be
modified accordingly

32 The labihty 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 rght to appoint proxies, and notices of and other communications
relating to any general meeting which any member 1s entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company
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4,21 No business shall be transacted at any general meeting unless a quorum
Is present Subject to article 4.2 2 below, two persons entitled to vote upon the
business to be transacted, each being a member or a proxy for a member or a duly
authaorised representative of a corporation, shall be a quorum.

4.2.2 If and for so long as the Company has only one member, that member
present i person or by proxy or (if that member 1s a corporation} by a duly
authorised representative shall be a quorum,

423 If a quorum Is not present within half an hour from the time appointed for
a general meeting the general meeting shall stand adjourned to the same day m 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 1s not present 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

4 31 If and for so long as the Company has only one member and that member
takes any decision which 1s required to be taken in general meeting or by means of
a wntten resolution, that decision shall be as valid and effectual as If agreed by the
Company in general meeting, subject as provided in article 4 3 3 below.

4 3.2 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

4,33 Resolutions under section 168 of the 2006 Act for the removal of a
director before the expiration of his peried of office and under section 510 of the
2006 Act for the removal of an auditor before the expiration of his period of office
shall only be considered by the Company in general meeting

4 4 A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitted to one vote on a show of hands In any case where
the same person I1s 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 entitied
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 vating
power Is treated as not exercised Regulation 54 in Table A shall be modified
accordingly.

45 Unless resolved by ordinary resolution that regulation 62 1n Table A shall
apply without modification, the appointment of a proxy and any authonty under
which the proxy 1s appointed or a copy of such authonty certified notanally or in
some other way approved by the directors may be deposited or received at the
place specified in regulation 62 in Table A up to the commencement of the meeting
or {In any case where a poll 1s taken otherwise than at the meeting) of the taking of
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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
5.1 1 Regulation 64 in Table A shali not apply to the Company

51.2 The maximum number and minimum number respectively of the directors
may be determined from time tc time by ordinary reselution Subject to and In
default of any such deterrmination there shall be no maximum number of directors
and the minimum number of directors shall be one. Whenever the minimum
number of directors I1s one, a sole director shall have authority 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

(b} not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention 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 resoluticn
appoint any person who 1s willing to act to be a director, either to fill a vacancy or
as an additional director

5.4 2 The directors may appoint a person who 1s 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 determined In
accordance with article 5 1.2 above as the maximum number of directors and for
the time being 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 5.4.1 above For the purpose of
this article, where two or more members die In circumstances rendering 1t uncertain
which of them survived the other or others, the members shall be deemed to have
died in order of semonty, and accordingly the younger shall be deemed to have
survived the elder.
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5] BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow
maney without mit as to amount and upon such terms and 10 such manner as they
think fit, and subject (in the case of any securnity convertible into shares) to section
80 of the Act to grant any mortgage, charge or standard security over Its
undertaking, property and uncalled capital, or any part thereof, and to i1ssue
debentures, debenture stock, and other secunties whether outright or as secunity
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 entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in wrting to the Company from time to time direct, and
the first sentence of regulation 66 1n Table A shall be modified accordingly

7.2 A director, or any such other person as 1s mentioned in regulation 65 In
Table A, may act as an alternate director to represent 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
addition to huis own vote (if any) as a director, but he shall count as only one for the
purpose of determining whether a quorum Is present

8 GRATUITIES AND PENSIONS

811 The directors may exercise the powers of the Company conferred by i1ts
Memorandum of Association In relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers.

81.2 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

91 Regulation 88 in Table A shall be read and construed as If the third
sentence were omitted therefrom

92 Subject to article 9 3, the directors may, in accordance with section
175(5){a) of the 2006 Act, authornse any matter which would otherwise involve or
may involve a director breaching his duty under section 175(1) of the 2006 Act to
avoid conflicts of interest (a "Conflict™}.

8.3 When a Conflict 1s considered by the directors the director seeking
authorisatron in relation to the Conflict and any other director with a simifar

Interest-

(a) shall not count In the guorum nor vote on a resolution
authonsing the Conflict, and
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(b} may, tf the other directors so decide, be excluded from the
board meeting while the Conflict 1s considered

g4 Each director shall comply with his cbligations to disclose his interest In
existing and proposed transactions or arrangements with the Company pursuant to
sections 177 and 182 of the 2006 Act

95 Save In relation to a resolution authonsing a Confiict, 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 meeting

96 Regulations 94 to 97 (inclusive} in Table A shall not apply to the
Company

10. COMMUNICATION BY MEANS OF A WEBSITE

10 1 Subject to the provisions of the 2006 Act, a document or information

may be sent or supplied by the Company to a person by being made avallable on a
website

11 THE SEAL

111 If the Company has a seal 1t shall only be used with the authonty of the
directors or of a committee of directers. The directors may determine who shall
sign any instrument to which the seal 15 affixed and unless otherwise so
determined 1t shall be signed by two directors, a director and the secretary or, If
there 1s only one director and no secretary in office, by the sole director. The
obligation 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 official seal for use abroad, and such powers shall be
vested in the directors

12 PROTECTION FROM LIABILITY
121 For the purposes of this article:
{a) a "Liability™ 1s any habdity incurred by a director In connection

with any negligence, default, breach of duty or breach of trust by him n relation to
the Company or otherwise in connection with his duties, powers or office or any
habiity incurred by an auditor in connection with any negligence, default, breach of
duty or breach of trust by him in relation to the Company occurrning in the course of
the audit of accounts; and
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(b} "Associated Company” shall bear the meaning referred to In
section 256 of the 20086 Act.

12 2 Subject to the provisions of the 2006 Act and without prejudice to any
protection from habiity 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 offtcer of
the Company (not being a director or auditer of the Company), insurance against
any Liability; and

{b) every director or auditor of the Company and every officer of
the Company (not being a director or auditor of the Company) shall be indemnified
out of the assets of the Company against any hability incurred by him in defending
any proceedings, whether civil or cniminal, in which judgment 1s given in his favour
or in which he 1s acquitted or in connection with any application in which rehef 1s
granted to him by the court from any Liabiity

123 Regulation 118 in Table A shall not apply to the Company

13 TRANSFER OF SHARES

131 The directors may, in therr absolute discretion, decline to register the
transfer of a share, whether or not 1t 1s a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company

13.2 If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company

send to the transferee notice of the refusal, together with their reasons for the
refusal. Regulation 25 in Table A shall not apply to the Company
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Name and address of Subscriber

Mr Mark William Hardy
19 Church Road
Abbots Leigh
BRISTOL

BS8 3QP

Dated 07/10/2008
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The requiatons of Table A to the Camparves Act 1985 apply to the Carmparty save in so far as they are excluded or vaned by its
Assoceation,

Artickes of

TdﬂeAasrtrela‘mtoagspwamwnpmylim@dbym aspresahed the Companies (Tables

1985(SI 1985 No
1052 The Companees Act 1985 {Blectronic

A to F} {Amendment)
RegdaﬁonsZOOﬂSl. 7 No 2826), 5

Table A THE COMPANIES ACT 1985

Communcations
2007 (S.). 2007 No 2541) and the
repririted below.

the Companies (Tables A (Anuximﬁe%‘ms1985($l 1£5No
by lOrderZOOOISIZOOONo the Compares (T,

ables
A to F} {(Amendment) (No 2)

Regulations for Management

of a Company Limite

1 In thess regulstions -

“the Act” means the Comparvas Act 1985 nciuxing any statutory modification or re-
enactment theroof for the tme beng n force and any provisaons of the Comparves Act
2006 for the time bewng i force

“the articles”™ means the articies of tha company

“cloar days™ n relaton o the pencod of nobca means that penod ecociuding the day
when the notica 15 gven or deemead to be gven and the day for winch it 8 gven or on
which it 1s to take effect.

“communication™ means the same as i the Electrone Commurucations Act 2000
"eloctronic communication™ means tha samsa &3 n the Electronic

Act 2000

“exacuted” includes any mode of execution.

“office” means the registerad office of the comparty

“the holder™ i relgtion to shares means the member whese name 15 entered n the
regsster of members as the holder of the sharas

“the soal™ means the common saal of the company

*secretary” mezans the secretary of the company or any other person

perform the dubies of the secretary of the company nctuding a jort, assstmtnr&puly

secretary

“the Unitod Kingdom" means Great Brtain and Northem treland

Unless the context otherwise requres words or expressons contamed in these
baahsanommasnmmmmsdmanymm

mndfu:auonmemdrmmfmwhenlhesaragﬂabmsbmnebndngm

SHARECAPITAL

2 Subject to the prowisions of the Act and without pregudice to any nghts attached to
any exsung shares, any share may be 1ssuad with such nghts or restnctions as the
company may by ordnary reschubon determne

3 Subject to the prowisions of the Act, shares may be ssued whuch ame 10 be
redeemad or are 10 be able 1o ba mdeemed at the opton of the company or the holder
on such terms and in such manner ag may be provided by the atcles

4 The company may axsrcisa the powers of paying commssions conferrad by the
At Subject to the provisions of the Aqt, any such commisson may be satisfied by the
payment of cash or by the alietment of fully or partly pad shares or partly in one way and
partly in the other

5 Except as requred by law, no person shall be recogrused by the company as
holding amy share upon any trust and {except as otherwisa provided by the articles or by
law) the company shall not be bound by of recogrise any iterest i any share except an
absalute nght to the thersof in the holder

SHARE CERTIFICATES

) Every member upon becommg the holder of any shares, shall ba entiled without
payment to one certficate for alt tha shares of each class held by hemn {(and, upon
transfernng a part of his holdng of shares of any class, o a certficate for the balanca aof

class and distinguishing numbers (d any} of the shares to which #t relates and the
amount or respectve amournts paxd up therson The company shall not be bound to
ssue more than one certficate for shares held by saveral persors and defivery of
& centificats to one jant hoider shall be a sufficent dakvery to all of them

7 If a share certificate 1s defaced wom-out, lost or destroyed, t may be renewed on
such terms (f any) as to ewdence and ndemndy and payment of the expenses
reasonably ncumed by the company n mvestigatng evidence as the drectors may
detarming but ctherwse frea of charge, and {in the case of dafacement or wearnmg-out)
on delivery up of tha old cartrdicate

EN

Tha company shall have a frst and paramount fier on every share (not beng 2
prasently payable or not) payable at a fixed time

share shafl extend o any amount payabla m nespect of it.

purchasar The ttle of the transferse

payment of so much of the sum for whach the ien exsts as s presently and any
residue shall {upon surender to the company for cancellation of the certificate for the
shares sold and subjoct to a (ke ken for any moneys not as exrstod

CALLS ON SHARES AND FORFEITURE
12 Sutyect to the terms of afietment, the dwrectors may maeke calls upon the
members n respect of any m unpax on ther shares {whether n respect of

postponed in whola or part A person upon whom a lumadeshaﬂmmanuablefor
calls made upon him notwithstanding the subsequent transfer of the shares in respect
wherect the call was made

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

14 The jont hoiders of a share shall be jontly end severally kable to pay all calls n

respect theraof

15 Haca!lremamsmpandaflenlhasbewnedwandpayabletrwmmfrom
whom Mar\dpayablesr\aupaymtonmeammumtdmmmdayu
bacame and payable until # s pad at the rate fixed by the terms of alitment of tha
share of me of the call or £ no rate 18 fxad at the appropnate rate (as defmed
by tha Act) but the drectors may warve payment of the interest wholly or in pant

by Shares

16 An amount payable n respect of a share on allotment or af any fixed date whether m
respect of nommal value o premeam o a3 an mstaiment of 8 call, shall be deemad 1o be a call
and ¢ 1t s pot pax the proviions of the articles shall apply &3 o that amount had become due
and payable by virtue of a call

17 Subrect to the terms of alotment, the drectors may make amangements on the ssue of
shares for a diference between the holders n the amounts and iemes of payment of calls on
thes shares

18 If & call remans unpand after ¢ has become due and payable the directors may gve to
tha person from whom it 15 due not lass than fourteen clear days’ notice requinng payment of
the amount unpand together with any nterest which may have accrued  The notice shall name
the place where payment 1s to be mada and shall state that # the nobice 1s not complied with the
shares in respact of which tha call was made will ba Eable to be forferted.

19 If the notice s net complied with any share » respect of which it was given may, befora
tha payment required by tha notics has been made be forfeed by a resolution of the drectors
and the forfedurs shalt mclude afl dmdends or other moneys payable in respect of the forfested
shares and not pai! before the forferture

20 Subject to the provisions of the Act, a forfeited share may be sold, re-aliotied or
otherwise disposed of an such terms and m such manner as the drectors determine ether to
the person who was befora the forfeture the holder or to any other person and at any tme
befora sala, re-allotment or other dispostion the forferture may be cancetled on such terms as
the drectors think fit VWhere for the purposes of s disposal a forfeted share 13 to be
transferred to any person the directors may authonse some person o execute an nstrument of
transfer of the share to that person

21 A person any of whose shares have been forfeited shall cease to be a member m
respect of them and shall sumender to the company for cancellation the certficate for the
shares forfeded but shall remam hable to the company for all moneys which at the date of
forfeture were presently pavable by him to the compary n respect of those shares with nterast
&t the rate at which interest was payable on those moneys before the forferture or, f no nterest
was 80 payable at the appropnate rate (as defined in the Act) from the date of forfedure untd
payment but the drectors may wanve payment wholly or in part or enforce payment without any
abiowance for the value of the shares at the tmae of forferture or for any consderston recerved
on they disposal

22 A statsory declaration by a director or the secretary that a share has been forfened on a
spocfied date shall ba conclusive evidence of the facts siated in it as aganst all persons
clarming to be entitled to the share and the declaraton shall (subject to the execution of an
nstrument of transfer f necassary} constitute a good title to tha share and tha parson to whom
the share 13 d:sposed of shall not be bound 1o see to the applcation of the consideraton f any
nor shall hes ttle to the share be affectad by any sreguianty n or svabdity of the proceedings n
referance to the forfedure or disposal of the share

TRANSFER OF SHARES

23 The nstrument of transfer of a share may be n any usual fonm or n any other form
wiuch the directors may approve and shall be executad by or on behalf of the transferor and,
unlass the share 1s fully pad, by or on beha¥f of the trensferee

24 The drectors may refuse to register the transfer of a share which 15 not fully pad to a
person of whom they do not approve and they may refuse to register the trensfer of a shara on
wiich the company has a len  They may also refuse to register a transfer uniess -

{a) s lodged at the office or &t such cther place as the dractors may appoint and 15
accompaned by tha certificate for the shares to which tt relates and such cther evidence as the
directors may reasonably require to show the ngitt of the transferor to make the transfer-

{b) s nmspect of only ona class of shares and

(€) s mtavourof not more than four transferees
25 if the directors refuse to register a transfer of a share they shall within two months after
tha date on which tha transfer was lodged with the company send to the tansferee notcs of the
refusal

.} The regstretion of trensfers of shares or of transfers of any class of shaes may be
suspended at such trmes and for such penods {not exceedng thety days n any year) as the
directors may detemnne

7 No fee shall be charged for the registration of any mstrument of transfer or other
document ralating to or affecting the tile to any share

28 Tha company shall be enttied to retamn any instrument of transfer which 15 registered
but any mstrumerd of transfer which the dreciors mfuse to register shall ba returned to the

parson lodging it when notce of the refusal 1s given
TRANSMISSION OF SHARES
28 Ifamember des the survivor or snivors where ha was a jont heider and his personal

where he was a sole holder or the only survivor of jont holders shall be the
only persons by the company as having any bile to his interest, but nothing herein
comaned shall release the estate of a deceased member from any liabildy » respect of any
share which had been jontly heid by him
30 A person becoming entitied to a share an consequenca of the death or bankruptcy of a
member may, upon such evidenca beng producad as tha directors may property require elect
erher to becoma the hoider of tha shara or to have some person nommnated by hm registered
as the transferee It he elacts to become the hoider he shall give notice to the company to that
effect. If he elects to have anocther parson registered he shall execute an nistrument of transfer
of the share to that person  All the artcles retating to tha transfer of shares shall apply to the
nobioe or instrument of transfer as f ¢ were an mstrument of transfer executed by the member
and the death or bankruptcy of the member had not occurrad
31 A person becoming entitled to a share N consequence of the death or bankruptey of 8
member shall have the nghts to which he wouid be entitied if he were the holder of tha share
except that he shall not, before beng regsterad as the holder of the share be entitiod n
respact of 1t 1o attand or vate at any meetng of the comparty o &t any separate meetng of the
holders of ary class of shames i the companty
ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resohution -

{a} wrcrease #s share capdal by new shares of such amount as the resoluton

(b} eonsoldalaaﬁdmdoaﬂoranyofaashareeapnalntoshaesoﬁargeramm

than its existing shares,

{c) mmmmdhmmmumamdmm
sheres of smaller amount and the resoluton may determine that, as between the shares
resultng from the sub-dnision, any of them may have any preference or advantage as
compared with the cthers and

{d) cancel shares which, at the date of the passing of the resolubon, have not been
taken or agread to be taken by any person and dimintsh the amount of its share captal by the
amount of the shanes so cancalled
33 Whenever as a resuft of a consolidation of shares any members would becoma entriled
to fractions of a share, the dractors may on behaf of those members, sell the shares
representng the fractons for the best pnce obtanable 10 any person (including,
subjact to the provisions of the Act, the company) and distnbute the net proceeds of sale In due
proportion among those members and the drectors may authonse some person to exacute an




nstrument of transfer of the shares 1o or i eccordance with the drecton of the
purchiaser The transfaree shall not be bourk! to see to the application of the purchase
money ror shall us ttle to the shares be affactsd by any rreguianty mn or nvalidy of the
proceedngs n reference to the saie

34 Smmmﬂnmmdmmmmpwmwwwmm
mdxmtsshm—empml &ny capiial redemption reserve and any share premsum account

N any way

PURCHASEOFDWNSHARES

35  Subject to the provisions of the Act, the company may purchase s own shares

{Inchuding any redeemable shares) and, f ¢ 8 &

respoect of the redempton or purchase of s own shares otherwse than out of

distributabla profits of the company or the procseds of a fresh 1ssue of shares

GENERAL MEETINGS

3% (Deleted)

37 The directors may call general meetngs and on the regursiion of members

pursuant o the provisions of the Act, shall forthwith proceed to convene a general

mesting m accordance with the provisions of the Act. If there are not within the United
sufficent drectors to call 8 general meetnyy any drector or any member of

the company may call a general meeting

NOTICE OF GENERAL MEETINGS

General meetngs shalt ba called by at least fourteen clear days' notice but a

| meetng may be called by shorier nobce o # 18 30 agreed -

(a)  {Deleted)

(b} by a maonty i number of the members having a nght to attend and vote
bemg a megonty together holding not less than ninety per cent m nommnal vale of the
shares geving that nght.

The natce shall specify the tme and place of the meeting and the general nature of the
business to be fransacted

Subject to the provisions of the articles and to any resinctions mposed on any shares
the notice shall be gven to ail the members, to all persons enttled to a share n
consequence of the death or bankruptcy of a member and to the directors arx suditors
39  The accdental omission to give nobice of a meetng to or the nonvecept of
notice of a mesting by any person enttled to receme notice shall not invalidate the

that

proceedings at meating
PROCEEDINGS AT GENERAL MEETINGS
40  No business shall be transacted at any meeting uniess a quorum s present.
Save in the case of a comparny with @ single meamber two persons entiied to vote upon
the busness o be transacted, each beng a member or a proxy for 8 member or a duly
a:trulsedrep'aaamweofawporaim shall be a quorum
41 Ifswhamorumasmipresemwnhnhalfanhowfmmmetmeapponedforuu
meetm or if dunng a meeting such & quorm £eases to be presant, the meetng shall

stand adjoumned 10 the same day n the next week at the same tme and place or to such
tme and place as the drectors may detarmne
42  The charman, ff any of the board of drectors or n his absence some other
direcior nomnated by the drectors shall preside as charmen of tha meetng, but f
netther the charman nor such other drector (f any) be present within fiteen minutes
fter the tme appomted for holding the meeting and willing to act, the drectors present
shall elect one of thes number to be charman and f thera s only one direcior present
and willing to act, he shall be chasman
43 i no director s willing to act as chairman, or f No director 18 present within fifteen
mnutes after the tune appointed for hokimg the meeting the members present and
entdied to vote shall choose one of their number to ba chamman
44 A drector shall, notwithstanding that he 18 not a member, ba entitied to attend
and speak st any general meetng and at any separate meeting of the hokders of any
class of shares n the company
45 The charman may with the consert of 2 meeting gt which a quonum s prasent
{end shall f 30 drected by the meseting) adjcum the mesting from time to time and from
place to place, but no busmess shall be transacted at an adjoumned meeting other than
busness which might properly have been transacted a1 the meetmg had the
adjoumiment not taken place  When a meetng 18 adjouned for fourtean days or mone
ot least seven clear days' notmst\aubegwenspec:fy\ngtrnlmaandplaoaofthe

meeting and the general nature of the business 10 be rensacted Otherwise it

shall not ba necessary to gve any such notce
48 A resolution put to the vote of a mesting shall be decided on a show of hands
unless bafore, or on the declaration of the resutt of, the show of hands a poll 18 duly
demanded Subject 1o the provisions of the Adi, a poll may be demanded -

(a} by the charman or

{b} by at least two membera having the nght to vote at the meeting or

(¢} by amember or members representng Not less than one-tenth of the total
voting nghis of all the members hawng the nght 1o vote at the mestmg; or

(d} by a member or members holding shares confernng a nght to vota at the
meeungbemsharesmwrummmegatemhasbeenpandupequanonoﬂess

than ane-tenth of the total sum paid up on all the shanes confemng that nght,
ﬁademandbyapersmaspmxyforamembarshaﬂbe'lhesameasademandby

member

a7 Unless a poll s duly demanded a declargtion by the charman that a resolution
has been camed or camead unanmously, or by a particular majonty, or lost or not camed
by a parcular majonty and an entry to that effect in the minutes of the meeting shail be
conclusive evidenca of the fact without proof of the number of proportion of the votes
recorded m favour of or aganst the resolution
48 The demand for a poll may, before the poll 1s taken be withdrawn but only with
the consent of the charman and @ demand 5o withdrawn shall not be taken to have
maldsted the resut of a show of hands deciared before the demand was made
49 A poll shall be laken as the charman drects and he may appomt scrutneers
{who need not be members) and fix a tme and place for declarng the rasult of tha poll
The result of the poll shall be deemed to be the reschstion of the meating at which the
poll was demanded
50  [Deleted)
51 A poll demanded on the electon of a chayman or on a quesbon of adoumment
shall ba taken forthwith. A pell demanded on any other quasbon shall be taken ether
forthwith or at such tme and place as the charman directs not beng more than thrty
days sfter the poll s demanded The demand for a poll shall not pravent the
continuance of a meetng for the transaction of any business other than the queston on
which the poll was demanded If a poll s demanded before the declaration of the result
<f a show of hands and the demand 18 duly withdrawn tha meetig shall contirue as if
the clemand had not been made
52 No notice need be gven of a poll not taken forthith f the time and place at
which # 1s to be taken are announced at the meeting at whuch It 18 demanded In any
other case &t least seven clear days’ notice shall ba given specfiang the bme and place
at whuch the poll 1s to be taken
53 [Deiated)
VOTES OF MEMBERS
54 Subyect to any ngits or restnctions attached to eny shares on a show of hands
every member who (being an ndmvdual) 15 present i person or by proxy or (being a
oorpa'atm)lsptesenlbyaduryamrmnsedrepmsmmva by proxy, unless the proxy
(n either cass) or the represantative 1s limsel a member entitled to vote, shall have one
mﬂmapoumymmbusrmﬂhmmmfmmmamrwsh
55 In the case of jont holders the vote of the semor who tenders a vote whether in
person or by proxy, shall be acceptad to the exchuson of the voles of the other jont
holders ard servonty shall be determined by the order n which the names of the
holders stand w1 the regrster of members
56 A member in of whom an order has been made by any court having
Amsdhichon {whather i the United Kingdom or eisewhere) i matters concenung reral
disorder may vote, whether on a shaw of hands or on a poll, by his mcever curator
bors or other person authorised m that behalf appomted by that court, and any such
recaiver axator borus or other person maymapoﬂ,vdebyprmy Ewdence to the
sausfamundmdmorsdmeamhorw tha person cammng to exercrse the nght to
vote shall be deposited at the office, or at such ather placa as 13 specified m accordarce
with the artcles for the deposit of mstruments of proxy not less than 48 how's befora the

1ime eppomted for holding the meeting or adjoumed meeting at which the nght to vote 15 1o ba
axercised and n defautt the nght to vote shall not be exercrsable
57 No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares i the company, either n parson or by proxy, in respect of any share held
by him urijess all moneys la by him in respedt of that share have been paxd
58 Ne atyecton shall be raised to the qualficaton of any voter except at the meatmg or
meetny at which the vota obyected 10 18 tendered and every vote not drsafiowed at
the meetng shall be valid Any objection made n due tme shall be referred to the chaiman
whose decision shall be final and conchusve
58 On a poll votas may be grven edther personally or by praxy A member may apport
more than one proxy to attend on the same occasson.
60 The appomntment of a praxy shall be executed by or on behizif of the appomntor and shall
be 1n the following fom (or N a form as near thereto as crcumstances gliow of N any other
form wiuch 1s usual or which the directors may epprove).-

PLCAmited
I"We of beng & member/members of the above-named
comparny hereby appoirnt of or fekng hem

of asmyimrpruxylovotenmy.'a.n-nama(s)andmmyfmrbehalfmﬂﬂa
germlmaetmofmecmnpmytnbem on , and at any adjoumnment
thereat

Simad on 19

61 Wherg it 15 desired to afford members an opportunidy of mstnucting the proxy how he
shall act the eppontment of a proxy shall be m the followsg form {(or in a form as near thereto
8% croumstancas aflow or n any other forn which 18 usual or which the dreciors may
approve) -

PLCJ'L:mtr.ed

,of , beng a memberfmembers of the above-named
oornpmy herebynppcuﬂ of of failing him
of yﬁmnmytovu:anmyfwname(s)mdonmfoubehsllmme

gammlrnaetmdlhawnpmytobeheldm and & any adioumment

Thes form 1s 10 be used m respect of the resokutions mentoned below as follows

Resolubon No 1 “for "against
Resolion No 2 “for "aganst

*Strike out whichever 1s not desired
Unless otherwise nstructad, the proxy may vote as he thinks fit or abstam from voting.

Signed this day of 19
62 Tha appontment of a proxy and any authonty under which it 1s executed or & copy of
such authonty certfied notanally or n some other way approved by the dreciors may -

{a) . the case of an mstrument in wntng be deposded at the offica or &t such gther
place within the United Kingdom &s 1s specfied m the notice convening the meetng or in any
nstrument of proxy sent out by the comparnry » relation to the meeating nat less than 48 hours
before the tme for hoiding the meetng or adioumed meeting at which the person named n the
nstrument proposes to vote or

{aa) n the case of an appontment contaned ¢ an elsctronc
commurucaton whene an address has been spectfied for the purpose of recening electronic
communications -

() n the notica canvening the meetng, or
g:)e 0 the nstrument of proxy sent out by the company m relaton to
or

(i}  m ary matabon contaned N an electronic commurucation to
appoant a praxy 1ssued by the company i relation to the meeting

be recerved at such address not less than 48 hours before the tme for holding the
meeting or adjourned meetng at wihich the person named in the appontment propeses 1o vote

(b}  inthe case of a poll taken more than 48 hours after  ts demanded be deposited
or recerved as aforesad afier the poll has bean demanded and not less than 24 hours before
the tsme apponted for the taking of the poll, or

{c}  where the poll s not takan farthwith but 1s taken not more than 48 hours after it
was demandad, be deliverad at the meeting at which the poll was demanded to the chairman or
1o the secretary of to any dipctor;

and an appomtment of proxy which 13 not deposited delivered or received in & manner
30 permitted shall be nvald  In thes regulation and the next “address” i relation to electronc
commurecations, ncludes any number or address used for the puposes of such
commurucabons
B3 Avulegvmupolldunarﬂsdbypruxyotbyhedulyau&msedrepmsematwaofa
corporation shall be vahdnoiwﬂ\standwmeprevmdelermv\abono{meauu'mtyofm
person volng or demandng a poll unkess notice of the determmaton was recerved by the
company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the eppontment of the proxy was contaned n an electronc
communicaton, at the addmass at whuch such eppontment was duly recenved before the
commencement of the meetng or adioumed meoatng at which the vote 18 given or the poll
damanded or (in the case of a poll teken otherwise than on the same day as the meetng of
adoumad meeting) the tme apponted for takung the poll
NUMBER QF DIRECTORS
B4 Unless otherwise determmned by ordinary rescluton the number of dractors (other then
alternate directors) shall not be subject to any maumum but shall be nat less than two
ALTERNATE D{RECTORS
65  Any drector (other than an altemate drector) may any other director of any
other person approved by resolubon of the directors and willing to act, to be an altemate
cirector and may remaove from office an altemate director 50 apposnted by hm
66  An altemate director shall be entitied to recerve nobca of all meetings of drectors and of
all meetings of committees of directors of which tus appontor 1s 8 member, to attend and vote
a any such meetng at which the dractor apponting hm 15 not parsonally present, and
generally to perform &l the functions of tus appomtor a3 a dyecior in fys absence but shalt not
be enttled to recene any remuneraton from the company for his services as an altermnate
dwector  But it shall not be necessary to give notice of such a meebing to an altemate director
who 1s absent from the United Kingdom
67 An altemate drector shall caase to be an atemato drector f hes apporder ceases to be
a director; but, f a director retres by rotabon or otherwise but 1s reappomited or deemed to have
bean reapponted at the meeting at which he retres any appontment of an atemate director
made by him which was n force mmediately pnor to his retirement shall contnue gfter es
raappontm;

ent.
68  Any appointment o removal of an alternate director shall be by notica to the company
signed by the director makung or revolang the appomntment of in any other manner approved by
the drectors
Save as otherwise prowdad in the artcles, an altemate director shall be deemed for aff
purpases o be a director and shall alone be for fus own acts and defaults and he
shel not be deemed to be the agent of the drecior appoaitng hem

POWERS OF DIRECTORS
70 Subject to the provisins of the Ad, the memorandum and the arbcles and to any
directions given by special resoluton the business of the company shal be by the

or artcles and no such drection shall nvaldate eny pnor act of tha drectors which would have
been valid f that afterston had not been made or that direction had not been gven  The
powers given by this reguiaton shall not be kmited by any specal power given to the drectors
by the aricles and a mesting of directors at which a quoruen 1S present may axercise afl powers
exercisable by the direciors

Fal The dreciors may by power of aftorney or otherwise, appont

authority for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

rr The drectors may delegate any of ther powers to any commitiee consistng of ong or
more diectors  They may also delegate to any managing drector or any diector hokding ary
other executve office such of therr powers as they consider desirabie to be exercised by hen




Any such delagation may be made Rubyact to ary condiions the dyectors may mpose
end erther colaterally wih or to the exclusion of ther own powers and may be revoked
or glterad  Sutyect to any such condibons the proceedngs of a committea with two or
mmmmmmwmmw@mmmdm
s far 28 they are capabie of apphnng.

APPOlNTI\IENTANDREﬂREMENI’OF DIRECTORS

74 b
75 loted]
78 No person shall be apported or reapperited a d at any ] ]

(a)  he s recommendad by the dractors or

has been duly grven to the companty of the ntention to propose fem at the meeting for
eppontment or reappomniment a3 a drector  The notice shall grva the particutars of that
person which wouild ¢ he wero so appourtted or meappostted, be required to be included
n the company's reguster of drectors
78  The company may by ondinary resciuton apposit a person who 18 willing to act to
be a direcior esther to fill a vacancy or as an addtonal director and may also determing
the rotation m which any addtional drectors are to et

79  The duectors may eppont a person who s willing to act o be a duector, ether to
fill a vacancy or as an addibonal director, provided that the appomntment does not cause
the number of drectors to exceed any number fixed by or n accomance with the anicles
a3 the mepamum number of dreciors.

80 [Deletad]

DISQUALIFICATION AND REMOVAL OF DIRECTORS

31 “The offica of a director, shal ba vacated f -

(a} ha ceases to be a dractor by wiue of any provison of the Act or he
bacomes prohixted by law from benyg a drecter; or

{b)  he becomes bankrupt or makes any arrangement or cOMpPEson with hig
crediors generaly or

{©) he s or may be, suffenng from mental disorder and ather-

[0} he 1 admdtted to hospizal n pursuance of an apphcabon for
admsssion for traatment under the Mental Health Act 1383 or, in Scotland, an
for admismon under the Mertal Haalth (Scotland) Act 1960, or

{i) an order 1S made by a court having junsdcton {(whether i the
United Kingdom or slsewhera) n matters concerming mental disorder for his detentton or
for the appomtment of a recemver curator borus or other parson 10 exertise powars with
respect to his property or affars or

{d)  heresigns his office by notica (o the company; or

{e) he shall for more than so. consecutve months have been absent without
permission of the directors from meetings of diectors held durng that penod and the
diractors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82  The directors shall be enttled to such remuneration as the company may by
ordinary resoluton determme and unless the resolution provdes

1 shall be d to accrue from day to day
DIRECTORS' EXPENSES
B3  The dwectors may ba paxd all traveling hotel, and other propedy
mnoured by them i connection with ther attendance at meetmgs of drectors or
committees of drectors or ganeral meetmgs or separate meetngs of the holders of any
class of shares or of debentures of tha company or ctherwise N connection with the
drscharge of ther dutes
DIRECTORS' APPOINTMENTS AND INTERESTS
84 Subject to the provisions of the Act, the drectors may apposit one or more of
ther number to the office of managng drector or to any cther execuive office under the
company and may enter nto an agreement o aTangement wih any dvector for his
employment by the compary or for the provision by han of any services outside the
scope of the ordinary dubes of a drector  Any such appontment, egreement or
amangement may be made upon such tenms as the drectors determine and they may
remunerate any such drector for his sennces as they thak fit. Any apponirment of a
director to an executive office shall terminate f he ceases (0 be a director but without
prejudice to any clam te damages for breach of tha contract of service between the
director and the company A m; drector and a drecior holdng ary other
aexacutive office shall not be subject to retrament by rotaton
85 Subject to the prowvisions of the Act and provided that he has disclosed to the
directors the nature and extent of any matenal mierast of hus a drector notwithstanding
s office -

@) wmay be a paty to or otherwse interestod in, any transacbhon o
argngament with the company of in whach the company o otherwise rlerastad,

&)  may be a dvector or other officer of or employed by or a party to any
vmmwmmm%ummmnwmdyme
promeiad by the company or N which the company 13 otherwise nierested, and

{c) shall not by reason of s office bo accountable to the company for any
benefi which he derves from any such office or employment or from any such
transacton or amangement or from any nterest N any such body corporate and no such
transaction or amgngement shall be lable to be avoided on the ground of any such
nterest or benafit
86 For the pupeses of reguiation 85 -

(a) & general notice given to the drectors that a director 8 to be regarded as
henang an interest of the nature and extent specified N the Nobce N eny transacton or
arengament i which a specriod person of <iass of persons o rterested shall be
deemed o be a disclosure that the drector has an nterest n any such transachon of the:
natore and extent 5o specified and

&) an nterest of which a drector has o and of whch ¢t
unraasonable 1o axpect hm o have knowiedge shall not be treated as an interest of hus.
DIRECTCRS' GRATUITIES AND PENSIONS
a7 The dvectors may prowde benefts whether by the paymert of gratrbes or
pensmorbynwranceoroﬂmmsefuanydmormhasheubmwbmefhom
ay five office or employment with the party or with any body corporate which
i or has been a submiary of the comparny of a pradecessor 11 business of the
comparty or of any such subsidiary end for any member of his famidy (including a
spouss and a former Spouse) or any person who 13 or was dependent on hum, and may
{as weld before a3 after he caases (0 hoid such office or employment) contributs to any
fund and pay premums for the purchase or provision of any such benefit.
PROCEEDINGS OF DIRECTORS

the prowision of the artcdes the drectors may reguiate ther
proceedings as they think it A director may and the secretary
director shall, caft 2 meetng of the drectors it shall not be necessary to gve notice of a
meetng to a diecior who 1s absert from the United Kingdom  Questions ansing at a
meeting shall be decided by a majorty of votes  In the case of an equality of votes, the
charman shall have a second or castng vols A drector who s also en altemate
drector shall be artrtied i the absence of hrs appomtor to a separate vote on behalf of
huapporunrnadd:tnnmhnsownvote
The quonum for the trarsacton of the busmess of the direciors may be fived by
the drectors and unless 8o fixed &t arty other number shallbe two A parson who hokds
office only as an attemste drector shall, § hus eppontor 1s not present, be counted i the

quonam
90  The contnung drectoms o a soke continuing drector may act notwithstanding any
vacancies n ther nuenber but, of the number of drectors 1 less than the number fxed

as the quonum, the contmung drectors or dzector may act only for the purpose of filing
vacances or of calling a general meetng.
91 The dmctors may apport coe of ther number to be the chaxman of the board of

diractor 30 appontad shall presido et every meeting of dreciorns at whuch he ts prasert. But
thame i no director holdng that office or f the directtr hokding 4 3 uwiing to preside of 15 not
pmuun&mfmmmaﬂwhmaq:puﬂndfmmmm the directors present may

entitied to vota
83 A resolution n witng signed by all the diectors entitied to recene notxe
drectors or of a committee of directors shall be as valid and eflectual as 4 had been passad
&t a meetng of directors or {as the case may be) a commutee of dinectors duly convened and
held and may consist of several documents mn $he e form each signed by one or more
drectors but a resoluton signed by an alternate drector need not also be
appontor and, f ¢ s signed by a direcier who has apponted en aftemats duector, t need
signad by the attemate drector n that capacty
94 Save as otherwise prowided by the articles, a director shall not vote &t 8 meeting
diractors or of a commattes of drectors on any rescluton CONCeMINngG 8 matter i wiuch he has
drectly or indwracily, an interes! or duty which s matenzal and which confbicts or may confiict with
the mterasts of tha company urless hs interest or duty anses only because the cese folls wihin
one or more of the following paragraphs -
(a) mwummhm»hagwuwmolnmmummyn
rsspsdofmomylentloaranobmm by hum for the benefit of, the company or any
5 subsianes,

b} Wmmmuwhgmwammdammu secunty of
subsidianes for

been duly apported and was qualfied and had contnued to be & director and had been
of

or sub-underwritng
o othar secunbes by the company o any of ds

purchass or exchange
{® the resohiton relates n any way (0 & retrement benefits scheme which has been
approved, or 8 condional upon approval, by the Board of Inland Reverwe for taxaton

pupGses
For the purposes of this raguiation an nterast of a person who s for any purpase of the Act
{exchuding any statutory modification thareot not n force when ths reguistion becomes birnkdng
on the company), connectad with a director shall be treated as an nterest of the dyactor and n
relation to an altemate drector, an intarest of his appointor shall ba treated as an interest of the
aftemnate director without prejudcs to any ivterest which the altemate drector has otherwsse
95 A director shall nol He counted N the quorum present 8t & meetmg n relaton to a
resofiion on which he s not enttied to vote
96 Tha company may by omnary resolgion suspand or relax to any axtent, ether generally
or n raspect of any particutar matter, any provision of the articles prohtxtng a drector from
voting at a meeting of dinectors or of a committee of directors
97  Where proposals are under consideration conceming the appointment of two or more
drectors to offices or employments with the company of any body corporate n which the
company i1s nterested the proposals may be divided and considerad in relation to each dinector
separately and ha 13 not for another reason praciuded from voting) each of the
dmactors concamad shall be enttiad 10 vote and be countad n the quonim i respect of each
resalution except that concsming his own appointment.
63 I a queshon ansas at a maating of dractors or of a commates of drectors as to the nght
of a director to vote, the quaston may, bators the conchsion of the meetng, be refermad to the
charman of the meeting and his ruling v ralation 10 any director other than himself shall be final
and conclusve
SECRETARY
99 Subyect to the provisions of the Act, the secretary shall be appomted by the directors for
such conddions as they may thnk fit, end any

secretary 50
MINUTES
100 The drectors shall cause mrutes to be made n books kept for the purpose -

(a) of all appomiments of officers made by the directors, and

&y  of all proceedings at mestngs of the company, of the hokders of any dass of
shaes o the company, and of the dmectors, and of commitiess of drectors, ncludng the
names of the drectors present at such meeting.
THE SEAL
o Theseﬂshaumhrbemedbythemtydthedwmaa’dam itee of
drectors authonsed by the dwectors The directors may determime wha shall sign any
nstrument to which the seal s afixed and unless otherwise so determned 4 shal be signed by
a dractor and by the secretary or by & second drector
DIVIDENDS
102 Subect o the provisions of the Act, the company may by ordinary resolubon declare

with the respectve nghts of the members but no dwdend shall

Provided the dractors act in good farth they shall not incur any llability to the holders of shares
nghts for any kiss they may suffer by the lawful payment of an ntenm

havng or nor-pretemed
104 Except as otherwise provided by the nghts attached to shares, all dvdends shall be
decianad and paxd acoordmtomeanmnpmdmmmashmammmadmdemm
be epportoned and pad proporbonately to the amounts pad up on the
shareswmmyponnn poﬂmsdﬂmpeﬂodnrsspedofwhlchthedmdendlspmd,bud
on terms prownding that it shall rank for dvdend a3 from a particular date,

105 Aoenera meetng declanng a ddend may, upon the recommendation of the directors,
wholly or partly by the dstribubon of assets and, whers any
dﬂuﬁymnmgaﬂloﬂndwmmm,hdmmaymbmmamnparwuia-
may msue fractiona! certificates and fix ihe value for disinbubon of any assets and may
determme that cash shal ba pad 1o any member upon the footing of the value so foed n ordar
tor achust the nghts of members and may vest any assets m trustees
1068 Any dvidend or other moneys payable in respect of & share may be paxd by cheque sent
address of the entitled or, f two or more persons are the

;g:
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persons entitied may n wnting dvect and
to the company Any jouit holder or other

moneys payab

107  No dividend or other moneys payable i respect of a share shall bear nterest agamst the
company unless ctherwise provided by the nghts attached to the shame

108 Any dmdend which has remamed unclamed for twehe years from the date when tt
became due for payment shall,  the drectors so resolve be forfeted and cease to remamn




ACCOUNTS
109 No member shafl (a3 such) have of nspactng any accountry records
umhabmkqﬂomemdhelompaﬂx%asmmbymemm
by the direciors o by ordmary resokution of the comparty
CAPITALISATION OF PROAITS
110 The drrectors may with the suthonty of an ordingry resohution of the comparty -
(a)  subsect @3 heremafter provided rasolve 10 capitalise any undmnded profits
of the company not requinad for paying any preferential dradend (whether or nol they are
avalable for distnbution) or any sum standng to the credt of the company's share
premm account or capital redempbon reserve
(6)  eppropaate the sum resolved (o be capitalised to the members who would
have been entied lo d f # were distnbuted by way of dwdend and N the same

proportions and  apply

amourits, d any, for the time bemng unpaid on any shares held by them respectvely or n
payng up i ful urussued shares or deb as of the pany of a ) amourt
equal to that sum, and afllot the shares or debentures credited as fully pad to those
members, or as they may direct, n those proportions, or partly N one way and party n
the other, but the share pramiim account, the capdal redermnpion reserve, and any
profits which are not evailable for distnbuban may, for the purposes of this reguiation,
only be apphed m paying up urissued shares to be aliotted to members credted as fully
pad,

{c)  make such provision by the ssue of frachonal certdicates or by payment in
cash or otherwise &3 they determsne in the case of shares or debentures becommg
distributable under this regulation in fractions, and

{d}  authonsa any person to enter on behalf of il the members concemed ino
an agreement with the company providing for the allotment to themn respectively,
cradited as fully paxd, of any shares or debentures to which they are entiied upon such
captaksaton any agreement made under such guthonty beng bindng on al such
members

NOTICES
111 Any notica to be given to or by any person pursuart to the articles (cther than a
notice callng a4 meeting of the directors) shall ba n wriing or shal be gven using
clectronic CommuIucatons 1o an address for the tme being Notfied for that purpese to
the person gvng notce  In this reguiation “address® . relaton to electromc
comrnumeabons inchudes any number or address used for the purposes of such
communcations
112 The company may give arny notice (o 8 member ether personally or by sending it
by post n a prepaxd envelope addressed (o the member at hus registerad address or by
1 &t that address or by grang it usmg electronc commumications to an address
for the tme being notfied to the company by the member  In the case of jont holders of
a sharg all notces shall be given to the joint hotder whose name stends first in the
register of members in respact of the jomt hokiing and notice o grven shall be sufficient
natice 10 all the jont holdars A member whose registered address 13 not within the
Unded Kngdom and who gves to the company an address within the Unded Kingdom at

.

which notices may be grven ta him, or an address .© which notices may be sent using electronic
communisstions shall be entiied to have nobces given to lum at that address but otherwise no
such member shall be entitled to recerve any nobce from the company  In ths regulaton and
the next, "address i relabon to alactronic communications inchuides any number or address
used for the purposes of such communicatons
113 A member prasent, edher m person or by proxy, &t any meeting of the comparty or of the
holders of any class of shares in the company shall ba deemed to have received notice of the
meeting and where requiste of the purposes for whuch & was called
114 Every person who becomas enttied 10 a share shall be bound by any notice n respect
of that share winch, befora his name 1s entered i the regrster of members, has been duty gven
to a parson from whom ha denves his title
115 Proof that an envelope contanng a notice was properly addressed, prepad and posted
shall ba conchusva avdence that the nobce was given. Proof that a nolice contamed n an
eloctrons commurscation was sent m accordance with gudance ssuad by the Insttute of
Charterad Secretanes and Admrusirators shall be conclusve evidence that the notice was
gven. A nobice shall be deered to be grven at the axpration of 48 hours sfter the envelope
contaning it was posted, or, in the case of a notice contamed in an electronic communication
it the experation of 48 hours after the tme it wasg sent.
118 A notice may be gven by the company to the persons enttied to a share
of the death or bankruptcy of @ member by sending or delvenng d, in any manner
authonsad by the articles for the gnang of notice to @ member addressed to them by name or
by the title of representatves of the deceased or trustee of the bankrupt or by any lke
descripbion at the address ¢ any withun the Unded Kmgdom supplied for that purpose by the

ocourred

WINDING UP

117 If the company 15 wound up, tha bauitator may, with the sanchon of a special resolution
of the company and any cther sanchion requwed by the A, dande among the members mn
spece the whole or any par of the assets of the company and may for that purposae, value any
assets and determine how tha davsion shall be camed out as batween the members or different
classas of members The liquidator may with the [ike sanction vest the whole or any part of
the assels ny rusiees upon such trusts for the benefit of the members as he with the like
sanchon determmnes but no member shatl be compelied to accept arty assets upon which there
18 a liabiity

INDEMNITY

118 Subject to the provisons of the Act but without préjudics to ary indemnity o which a
director may otherwise be entdled, every dredior or other ¢fficer or audior of the company shall
be uvxdemnified out of the assats of the company aganst any Labdty noursd by hen n
daefending any proceedings, whethar el or crsmunal, In which judgment is gven in his favour or
n wihuch he 15 acquitted or N connection with any application n which relof 15 granted to fum by
the count from Batulty for negligence, defautt, breach of duty or breach of trust in reiaton to the
affars of the company

o s g ay)




