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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 (S| 1985 No 1052), The Companies Act 1985 (Electronic Communications) Order
2000 (Sl 2000 No 3373), the Companies (Tables A to F) (Amendment) Regulations 2007 (S| 2007
No 2541) and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 (81 2007 No
2826) 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 2008, 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

21 Shares which are compnised in the authorised share capital with which the Company 1s
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 authonsed 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 unless
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 imiting a pernod (not being less than 14 days)
within which the offer, If not accepted, will be deemed to be declined 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 period, accepted all the shares offered to them, such further offer
shall be made in like terms In the same manner and limited by a like period as the oniginal 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 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
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manner as they think fit, provided that, in the case of shares nat accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the subscribers 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 B0 of the Act

23 In accordance with section 91(1) of the Act sections 83(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 80 of
the Act to exercise any power of the Company to allot and grant nghts to subscribe for or convert
secunties 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 durnng the pernod of five years from the date of
incorporation and the directors may, after that period, 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
vared by ordinary resolution

3. SHARES

31 The lien conferred by regulaticn 8 in Table A shall attach also to fully pad-up shares, and the
Company shall also have a first and paramount hien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability 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 Regulation 8 in Table A shall be modified accordingly

32 The hability 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 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

421 No business shall be transacted at any general meeting unless a quorum I1s 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 authonised 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 If a quorum 1s not present within half an hour from the time appointed for a general meeting
the general meeting shall 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 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
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431 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 reseclution, that
deciston shall be as valid and effectual as If agreed by the Company in general meeting, subject as
provided in article 4 3 3 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 Resolutions under section 168 of the 2006 Act for the removal of a director before the
expiratton of his period 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

44 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall
be entitled to one vote on a show of hands in any case where the same person is 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 shalt 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 therr vote
should be exercised on a show of hands, the voting power I1s treated as not exercised Regulation 54
in Table A shall be modified accordingly

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appomtment of a proxy and any authonty under which the proxy 1s appointed or a
copy of such authority 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 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 1n Table A shall not apply to the Company

512 The maximum number and minimum number respectively of the directors may be
determined from tme to tme by ordinary resolution Subject to and in default of any such
determination there shall be no maximum number of directors and the mimimum 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 regutation 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 -
(@) 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 qualfied 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
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541 Subject to article 5 3 above, the Company may by ordinary resolution appoint any person
who 1s willing to act to be a director, either to fill a vacancy or as an additional director

542 The directors may appoint a person who I1s 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

595 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 it uncertain which of them
survived the other or others, the members shall be deemed to have died in order of senonty, and
accordingly the younger shall be deemed to have survived the elder

56 Notwithstanding anything contaned n these articles, whether expressly or impliedly
contradictory to the provisions of this article 5 (to the effect that any provision contained in this article
shall overnde any other provision of these articles), the Directors shall not decline to register any
transfer of shares, nor may they suspend registration thereof, where such transfer

56 1 1s to any bank, institution or other person which has been granted a secunty interest in respect
of such shares, or to any nominee of such a bank, institution or other person (or a person acting as
agent or secunty trustee for such person) ("Secured Institution™} (and a certificate by any such
person or an employee of any such person that a security interest over the shares was so granted and
the transfer was so executed shall be conclusive evidence of such facts), or

562 I1s delivered to the Company for registration by a Secured Institution or its nhominee In order to
perfect its secunty over the shares, or

563 1s executed by a Secured Institution or its nominee pursuant to a power of sale or other power
existing under such secunty,

and the Directors shall forthwith register any such transfer or shares upon receipt and  furthermore
notwithstanding anything to the contrary contained In these articles no transferor of any shares in the
Company or proposed transferor of such shares to a Secured Insttution or its nominee and no
Secured Institution or its nominee shall (in either such case) be required to offer the shares which are
or are to be the subject of any transfer as aforesaid to the shareholders for the tme being of the
Company or any of them and no such shareholder shall have any right under the articles or otherwise
howsoever to require such shares to be transferred to them whether for any valuable consideration or
otherwise

57 The drrectors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (if any) Secured Institutions (as
defined in article 5 6 1 above)

58 The lien set out in article 4, shall not apply to shares held by a Secured Institution (as defined in
article 56 1 above)
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6. BORROWING POWERS

The directors may exercise all the pewers of the Company to borrow money without imit as to amount
and upen such terms and in such manner as they think fit, and subject (in the case of any security
convertible into shares) to section 80 of the Act to grant any mortgage, charge or standard secunty
over Its undertaking, property and uncalled capital, or any part thereof, and to 1ssue debentures,
debenture stock, and other secunties whether outnight 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 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 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 cne vote for every director whom
he represents in addition to his own vote (if any) as a director, but he shall count as only one for the
purpose of determining whether a quorum 15 present

8. GRATUITIES AND PENSIONS

811 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in retation 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

812 Regulation 87 in Table A shall not apply to the Company

9, PROCEEDINGS OF DIRECTORS

91 Regulation 88 1n 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, authorise any matter which would otherwise involve or may invelve a director breaching his duty
under section 175(1) of the 2006 Act to avoid conflicts of interest (a "Conflict”)

93 When a Conflict 1s considered by the directors the director seeking authorisation in relation to
the Conflict and any other director with a similar interest

(a) shall not count in the quorum nor vote on a resolution authonsing the Conflict, and

{b) may, If the other directors so decide, be excluded from the hoard meeting while the
Conflict 1s considered

94 Each director shall comply with his obligations 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 Conflict, 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
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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 retation to any such
resclution as aferesaid he shall (whether or not he shall vote on the same) be taken intc 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

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 available on a website

1. 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 I1s
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 1n 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 liability incurred by a director in connection with any neghgence,

default, breach of duty or breach of trust by him in relatron to the Company or otherwise in connection
with his duties, powers or office or any liability incurred by an auditor in connection with any
neghgence, default, breach of duty or breach of trust by him in relation to the Company occurring 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

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

(@) the directors shall have power to purchase and mantain for any director of the
Company, any director of an Assoctated Company and any officer of the Company (not being a
director or auditor 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 lability incurred by him in defending any proceedings, whether civil or criminal, in which
Jjudgment 1s given 1n 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 Liabtity

123 Regulation 118 in Table A shall not apply to the Company
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13. TRANSFER OF SHARES

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

132 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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Regulations for Management
of @ Company Limited by Shares

INTERPRETATION
1 In these regutallons -
“the Act” means the Compames Act 1985 including any statutory modification or re-
enactmen thereol for the tme being in force and any prowisions of the Comparues Ac 2006
{or the tme being in force
*the articles” means the articles of the company
“clear days" in relation 1o the penod of notice means that penod excluding the day when
the notice 1s given or deemed ta be given and the day for which it 1s given or on which s
1o take effect
communleation” means the sama as In tha Electromic Communications Act 2000
etectronic communication” means the same as in the Electrorse Communications Act
executed™ includes any made of execution
oftice™ moans the registered office of the comparty
'the holder' in relaton (o sharas maans the member whose name Is entered in the
register ol members as the holder of the shares
the seal" maans the cormmon seal of the company
“secretary’ maans the secratary of the compary or any other parson appointad to perform
the duties of the secretary of the company mctuckng a pount, assistant or deputy secretary
“ihe United Kingdom™ means Great Britain and Northern brefand
Unless the context otherwise requires, words or expressions contained in these regulations
bear the same meaning as in the Act but excluding any statutory medification thereol notin
torce when these regulations become binding on the company
SHARE CAPITAL
2 Subject 1o the provisions of the Azt and withoul prejudice o any rights atiached 1o
any exstng shares any share may be I1ssued with such nghts or restnchons as the
company may by ordinary rescluton determine
3 Subject 1o the prowsions of the Acl, shares may be wssued which are to be
redeemed or are (o be hable o be redeemed at the option of the company or the holder on
such terms and in such manner as may be provided by the arides
4 The company may exacise the powers of paying commissions conterred by tha Act
Subyect to the provisians of the Agt, any such commission may be satished by tha payment
o:h cash or by the allotment af tully or partly paxy shares of partly in one way and partly in the
other
5 Extept as raquired by law, no person shall ba recogrised by the company as
holding any share upon any trust and {except as otherwise prowvided by the aricles or by
lzw) the company shall not be bound by of recognise any interest (n any share except an
absolute right 10 the entuety thereot in the holder
SHARE CERTIFICATES
[ Every mamber upon becoming the holder of any shares, shal be entutled without
payment 10 one certficate for all the shares of each class held by hm {and upon
transferming a part of lus holding of shares of any class, to a certficate for the balanca of
such holding) or several certificates each for one or mora of his shares upon payment for
every certficate afier the first of such reasonable sum as the direciors may determne
Every certificate shall be sealed with the seal and shall speaily the number, class and
distnguishung numbers (il any) of the shares 10 wiuch it relates and the amount or
respeciive amounts paid up therecn The company shall not be bound Lo Issue more than
one certrficate for shares held jointly by several persons and delivery o a ceruficate to one
joint helder shall be a sufficent delivery o aff of them
7 If a share cerbhicate 1s defaced wom-out, bos! or dastroyed 1t may be renewed on
such terms {il any} as o evidence and indemeity and payment of the expenses reasonably
meurred by the company in atng ewidence as the directors may determine
otherwiss free of charge and (in the tase of defacement of weanng-out) on delivery up of
the oid certficate

8 The company shall have a first and paramount ien on every share {not being a fulty
pad share) for all meneys {whether presently payable or not) payable al a tixed Ume or
called n respect of that shara  Tha directors may a1 any tme declare any shae (0 be
wholly or in part exampt irom the prowisions of this reguiation  The company’s hen on a
share shall extend 1o any amount payable m respect of il

g The company may sell in such manner as the directors determing any shares on
wihich the company has a len if a sum in respect of winch the lien exsts s presently
payabie and 1s not paud within lourteen clear days after nobce has been given to the holder
of the share or to the person entitled to ¥ In consequence of the death or bankruptey of the
hatder, de:r;andnnq payment and statry that if the notica 15 not complied with the shares
may be 5ol

10 To gve effect o a sale the directors may authonse same person 0 execuls an
nstrument of transter of the shares sold to or in accordance with the directions of the
purchaser The ue of the ransferea to the shares shall nat be atfected by any wregulanty
in or invalidity of the procaedings in reference (o the sale

11 The net proceeds of the sale after paymeni of the costs shall be appBied in payment
ol sa much of the sum for which the Ben exsts as 18 presently payable, and any residue
shall {upon surrender to the company lor cancellaton of the certificate for the shares soid
and subject to a bke hen for any moneys not presenty payable as exisied upon the shares
before the sals} be pasd Lo the person enuted to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject 1 the terms of alciment, the directors may make calls upen the members th
respect of any moneys on ther shares {whether in respect of nominal value o
premwrn) and each member shall {subsct to rocesving at lesst fourteen clear days notce
spacthying when and where payrent 18 10 ba made) pay 1o the company as requred by the
nobca the amount called on his shares A call may be requred o be pad by instalments
A call may, before recaipt by tha company of any sum due thereunder, be revokad in whola
or part and payment of a call may be postponad in whole or part. A person upon whom a
call 13 made shall reman Eable for calls made upon ham notwithstanding the subsaquent
transfer of the shares in respect wheresaf tha call was made

13 A cal shall be deemad to have been made at the tme when the resoluton of the
directors authork the call was px i

14 The jint holders of a share shall be jointly and severally kable 1o pay all calls n
respact thereol

15 If a ca¥l remains unpaid after 1 has become due and payable the persen from whom
it1s due and payable shall pay interest on the amount unpaid from the day 1 becarne due
and payable unl it 1s paxd a1 the rats fixed by the terms of allotment of the share of in the
notice of the call of if no rate 1s fixed al the appropnate rate (as defined by the Act) but the
directors may wave payment of the iterast whotly or in pan.
16 An amount payable In respect ol a shara on allolment or at any fixed date, whether
in respect of nominal value or premium or as an instalmant of a call shall ba deemed o be
a catl and if Il I8 not paid the prowvisions of the articles shall apply as +f that amount had
become dua and payabie by wirtue of a cal
17 Subject to the terms of allotrment, tha directors may make arrangements an the issua
of shares for a difference between the holders n the amournits and umes of payment of calls
on thewr shares
18 Hf a call remains unpaid after 1t has become due and payable the direciors may give
to the person from whom # 18 due not less than founeen clear days nokice requinng
payment of the amount unpaid together with any interest which may have accrued The
nobce shall name the place where payment is to ba made and shall state that if the notice is
:ml complied with the shares in respect of which the call was made will be hable to be
orfained
19 If the notice s not complied with any share in respect of which if was gwven may,
belore the payment required by the notice has been made, be forfailad by a resoluton of
the ckrectors and the forfedure shall indude all dwdends or other moneys payable n
respect of the fortaited shares and not pad before the torfeiture
20 Subject lo the provisions of the Act a forleiled share may be sold re-aliotted o
otherwse disposed of on such terms and in such manner as the directors determing either
10 the parson who was befare the forenure the halder o 1o any ather person and at any
ume before sale re-aliotrment or other dispesibon the forfenure may be cancelled on such
terms as the directors thunk fit. Whera for the purposes ol its disposal a forfeited shara s {0
be transferred to any person the direclors may authorise s0me person 10 execule an
tnstrument of transfer of tha share to that persan
21 A person any of whosa shares have been forfeited shall cease 1w be a mamber I
respect of themn and shall surrender ta the company for cancellabon the certificate for the
shares forfeited but shall remaun liable to the company for all moneys which at the date of
torleiture were prasenty payable by tm to the company in respect of those shares with
Intarest at the rate al which interest was payable on those moneys before the lorfeiture or, if
no intorest was so payable ai the appropriate rate {as defined In the Act) rom the data of
forfenture until paymen; but the direciors may wane payment wholly or in part or enorce
payment without any aiowance for the value of the shares at the L of forfeture or for any
consxderation recerved on theur disposal
22 A stalutory declarabon by a director or the secrelary that a share has been forfeited
an a specthed date shall be conclusive evidence of the facts staled in it as aganst al
parsons ctaming ¢ be entled W the share andd the dedaration shall {subwct to the
axacubon of an instrument of transfer f necessary) constitute a good tie to the share and
the person to whom the share 1s dispased of shall not be bound 1o see 10 the applicaton of
the consideration #f any, nor shall heg be to the shara ba affected by any imeguanty in or
invaldity of the proceedings i reterence to the lor or di i of the share
TRANSFER OF SHARES
23 The mstrurnent of ransfar of a share may be m any usual form or iIn any other lomn
which the directors may approve and shall be executed by o on behalf of the transferor
and, unless the share s fully pard by or on behalf of the transtaree
24 The dreciors may rafuse to register the transter of a share which s not tully paxd 10 a
porson of whom they do nol approve and they may refuse Lo register the transler of a share
on wiich the company has a ken  They may also refuse 10 regisier a tansfer unless

{a) It is lodged at the office of at such other place as the directors may appount
and 13 accomp d by the cerufi tor the shares lo which it relates and such other
ewdance as the directors may reasonably require 1o show the right of the transferor 1o make
the transtor -

(b)  «isin respect of only one dass of shares, and

{c)  itlsIn favour of not more than four transferees
25  If the directors refuse to register a transfer of a share, they shall within two months
after the data on which the transfer was lodged with the company send 10 the transieree
notce of the refusal
26  The registabon of transters of shares or of transfers of any class of shares may be
suspended at such tmes and for such periods (ot exceeding thirty days in any year) as the
directors may detarmine
27  Np jes shal be charged for the regisizabon ol any instrument of fransfer or other
document, relating to or alfecing the ttle to any share
28 The company shall be entiiad to retan any instrument of transter which 1s
registered, but any instrument of transfer wiuch the directors refusa to regster shall be
retumad to the person lodgng it when notice of the refusal is grven.
TRANSMISSION OF SHARES
29 ¥ a momber dias e suMivor o Survvors wherg he was a jont holder, and fes
personal representatives where he was a sole holder or the only sunavor of joint holders
shall be the only persons recognised by the company as having any bile 10 his interest but
nothing herein contained shall releass the estate of a deceased member lrom any liabdity n
respect of any share which had bean winly held by im.
30 A person bacomng entitiad 10 a share in consequence of the death or banknptcy of
a mamber may upan such ewdence bang produced as the drectors may properdy roqure
elect ather 15 bacome the holder ol the share or 10 have some person nominated by lum
registorad as the iransferee f ho elects to become the holder he shall gve nabica ta the
company (o that effect If he elects to have another person registered he shall execute an
instrument of transfer of the shara to that person Al the articles relating 19 the transter of
shares shall apply to the nobice or instrument of transfer as if it were an instrument of
ranster exacuted by the member and the death or bankruptcy of the member had not
occumed.
3 Apusonbounnmmwadbashmmwnswumuufhedeaﬂmrbanwmul
3 membes shall have the nghts to wiuch he would be entiled «f he were the holder of the
shara except thal he shall not, before beng regisisred as the holder of the share, Do
enitied in respect of it o attend of vote at any meeiing of the company Of at any separate
meoting of the holdars of any class ¢ shares in the company




ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution
éas)s increase s share capital by new shares of such amount as the resolution

consoldate and dwde a or ary of ns shara capxtal into sharas of larger

amount than its existng shares

€} subject to the provisions of the Act, sub-dinde is shares, or any of them, into
shares of smaller amount and the r may o that, as b 1 the shares
resulung from the sub-dvsion any of them may have any prelerence or advantage as
compared with the others, and

{d) cancel shares whch, at the date ol the passing of the resoluion, have not
been taken or agreed to be taken by any person and diminish the amount ol its share
capital by the amaunt of the shares so cancelled
33 Whenaver as a result of a consolidation of shares any mambers would becoma
enttled to lracbons of a share the directors may, on behalf of those membars sefl the
shares reprasenung the fracions for the best pnoe reasonably obtanable to any person
induding subact to the provisions of the Act, the company) and distnbute the nat
proceeds of sale in due proportion among thosa members, and the directors may authonse
$0mMe person 19 exacuta an wstrument ol transfer of the shares Lo, or in accordance with the
diraction of, the purchaser Tha ransieres shall not be bound 1o see to the applicabon of the
purchase money nor shall lis e to the shares be affected by any imeguianty in or invalicity
ol the procaadings in relerence to the sale
34  Subyect o the provisions of the Act, the company may by special resolution reduce
Its shara capial any capital redemption reserve and any share premium account in any

way

PURCHASE OF OWN SHARES

35  Subject 1o the prowvisions of the Adt, the company may purchase Its own shares
{including any redeemable shares) and, if it is a pavate company make a payment n
respect of the redampban or purchase of i1s own shares otherwise than out of distnbutable
presfits of the cormpany or the procaads of a lresh 1ssue of shares

GENERAL MEETINGS

36 ([Deleted]

37  The direciors may call generdl meebngs and, on the requsiton of members
pursuant 1o the prowsions ol the Act shall forthwth proceed to convene a general meetng
in accordance with the prowsions of the Act I there are nol wathin the Uruted Kingdom
suthoient directors 1o call 2 generat mesting, any director or any member of the company
may call a general meetng

NOTICE OF GENERAL MEETINGS

38 Gaeneral meetngs shall be caled by at least fournteen clear days notice but a general
mesting may be called by shorter natica If It1s 8o agreed

(a) [Delatad}

(b) by a mapnty i number of the members having a right to attend and vote
being & majpnty together holding not less than nety per cent in nominal value of he
shares grang that nght
The nobce shal specily the tme and place of the meating and the general nature of the
business 1o be transacted
Subyect 1o the provisions of the aricles and 1o any restnclions impesed on any shares, the
nolice shall be gven to all the members 1o all persons ertitied 10 @ share In consedquence
ol the death or bankruptcy of a member and to the directors and auditors
39 The acadental omission o give nobce of a meetng 10 of the nan recapt ¢f natce of
a mesting by any person entiiexd 10 recerve nolica shall not invalidals the proceedings al
that meeling
PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be transacted at any meetmg unless a quorumis present Save In
the case of a company with a single member two persons enuied 10 vole upon the
business 1o be transacted each being & member or a proxy for a member or a duly
authonsed representaive ol a corporation, shall be a quorum.

41 il such a quorum IS not present within half an hour from the bme appointed for the
meetng, o If dunng a meeting such a quorum ceases to be presant, the meaung shall
stand adpumed to the same day In tha next week at the same tme and place or to such
ume and place as the directors may determsne

42  The charman, if any of the board of diractors or n s absence seme cther director
nominated by the directors shall preside as chaimnan of the meetng but if nerther the
chawrman nor such other director (I any) be present within fifteen minutes after the tme
apposntad for holding the meeting and willing 1o act, the directors present shall elect one of
thair rumber 1o be chairman and, if there is only one director presont and willing to act he
shall be charman

43 If no director 15 willing to act as chalmnan, or f no director is present within fifioen
minutes after the trme appointed lor holding the mesting, the membars present and entited
to vote shall choose one ol their number to be chayman

44 A dhirecior shal, notwithstanding that be 15 not a member, be entitied to attend and
spaak at any general meetng and at any separate meatng of the hoiders of any dass of
shares i the company

45  Tha charman may with the consent of a maeting at which a quorum Is present {and
shall if so direcled by the meeing) adium the meating from ume to tme and from place to
place, but no business shall be kransacted at an adpumed meeung other than business
which might properly have been transacted at the meetng had the adpumment not taken
place When a moeting 15 adioumed for fourteen days or more at least seven clear days
notce shall be given spectying the tme and place of the adourmed meeting and the
general nature of the business lo be transacted  Ctherwse 1L shall no! be necegsary 1o give
any such notice

48  Aresolution pul to the vote of a meetng shall be deadesd on a show of hands uniess
bafare, of on tha dodaration of the rasult of the show of hands a poll is duly dersanded
Subgect 1 the provisions of the Act, a poll may be demanded

(a) by the chauman or

(b) by atbeast two members having the nght 1o vote at the meeting, or

{c) by a member or mambers representing not ess than one-tanth of the toial
voling nghts of all the members hawving the right to vote at the meeling or

(d) by a member or members holding shares confemng a nght 1o vole at the
moeiing being shares on which an aggregate sum has baen paid up agual to not less than
one-tenth of the 1otal sum paid up on all the shares confemng that nght,
and a demand by a person as proxy for 8 member shall be the same &3 a dermand by the
member
47 Unless a polt 1s duly demanded a dedlaration by the charman thal a resolution has
been camed or camed unammousty, or by a particular majonty or lost, or not camed by a
parbcutar maonty and an entry 1o that effact in the mnutes of the meeang shall be
condlusive ewdence of the fact wihout proot of the number ol proporbon of the votes
recordad in favour of or against the resolubon
480 The demand for a poll may, before the poll s taken ba withdrawn but only with the
consent of the chaiman and a demand $6 withdrawn shall not be taken to have nvahdated
the result ol a show of hands declared before the demand was made
49 A poll shalt be taken as the charman directs and he may appant soruuneers (who
noad not be members) and fix a tme and place lor declanng the result of the pol  The
:‘?dlolmapolmaubadeeﬂadwmmoraswmm aof the meeting at which the poll was

50 [Deleted]

51 A poll demanded on the election of a chaman or on a question of adjoumment shall
be taken forthwith A pott demanded on ary 6iher guestion shall be laken esther lortith or
at such time and place as the charman tiracts not bery more than thirty days after the poll

is domanded The demand for a pell shall not pravent the continuance of & meeting for the
transachon of any business other than the queston on which the poll was demanded 1l a
poll is demanded betore the deciaration of the resutt of a show of hands and the demand 1s
duty withdrawn, the meeting shall contnus as if the demand had not been made

£2  No nobice need be given ol a poll not taken fortwith of the trme and place at wiech it
is o0 bg taken are announced at the meeting at wivch it is demanded  In any other casa al
Iaaﬂ::vendeardays notce shal be grven speaityng the b and place at which the poll
1sto lakan.

53  [Deloted]

YOTES OF MEMBERS

54  Subject to any nghts or restncions attached to any shares, on a show of hands
gvery member who (being an indhwdual) is present in person or by proxy or {beng a
corporation) 18 p by a duly auth d repr tative or by proxy, unless the proxy {in
ether case} or the represantainve 1s himsell a mamber entited to vote, shall have one vote
and on a poll every member shall have one vote for avery share of which ha s the holder
55 In the casa of junt holders the vota of the servor who lenders a vote whether In
person or by proxy shall be accepted to the exdusion of the votes ol he other joint holders
and sersonty shall be determined by the order in which the names of the holders stand in
the register of members

56 A member In respect of whom an order has been made by any court hawng
unsdicgon {whether in the United Kingdom or efsewhere} in rmatters concerming mental
disorder may vole whether on a show of hands or on a poll, by his recever, curalor bonis
or other person authonsed n that behall appointed by that court, and any such recesver
curator bonis or other person may, on a poll vota by proxy  Evidence to the sabstacton of
the directors of the authonty ol the person daiming o exercise the nght to vole shall be
daposited at the office or at such other place as is specified in accordance with the aricles
for the depasit of instruments of proxy not less than 48 hours before the ume appointad for
hoiding the maeling or adppuned meeting at wiich the nght 1o vote 15 10 De exarcised and in
dafault the nght to vote shall not be exarcisabie

57  No mamber shall vote at any general meeting or at any separate meeting of the
holders of any dass of shares in the company, enther in person or by proxy, n respect of
any share held by hem unless all moneys p dy payable by hum in respect of that share
have bean

58  No obpction shall be rased to the qualificabon of any voter axcept al the meeting or
adiourned meeting at which the vote obyectad 1o Is tendered, and every vole not disallowed
at the meeting shall be vald  Any objechon mada in dug Urne shall be raferred 1o the
chasrman whoge deasion shall be final and conclusve

59  On apoll votes may be given either personaky or by proxy A member may appoint
rnore than one proxy to attend on the same occasion

60  The appontment of a proxy shall be exscuted by ar on behall of the appointor and
shall ba in the following form (or in a form as near therelo as arcurnatances allow or in any
other form which 18 usual or which the diretiors may approve)

PLGArmited
We, ,of , being a member/mombers of the above-

namexi company, hereby appoint of or fasling m,
of , as my/our proxy lo vote in rmy/our name(s) and on my/our behalf at the
general meeting of the company to be held on 19, and at any adoumnment
thereo!

Signed on 19

61 Whera It is desired to afford mambers an opporiurnity of nstructing the proxy how he
shall act the appoiniment of a proxy shall be in the following form {or in a form 2s near
thersto as arcumslances allow or in any other lorm which 18 usval or which the direciors
may apprave)

PLC/Lirmited

L] of , baing a membaer/members of the abave-
named company hereby appeint of or failing em,
of , &s my/our proxy to vote 1n mylour nameqs) and on my/our behall a1
the general meetry of the company 1o ba heid on 19 and al any
adjournment thereof

This lorm is 10 ba used in respect of the resolubons mentigned bekow as follows

Resoluton No 1 “for “against
Resolution No 2 *lor *against

Strike out whichever 1s not desired
Unlgss ctherwise instructed the proxy may vote as he thinks fit or abstain from volng

Signed this day of 19
62 ﬂnappomtrnentoiapruxyandanyauﬂnrﬂyunderwhummsaxewtadoracomor
such authonty certified notanally of i some other way approved by the dreciors may
(a) n the case of an instrument In witing be deposiied at the afice or al such
other place within the United Kingdom a3 15 speafied i the natce corvening the meetng of
i any instrument of proxy sent out by the compary » relation 1o the maeting not less than
AB hours belora the tme tor halding the meeting of adiourned meetng at which the person
named In the instrument proposes Lo vote of
{aa) n the case of an appantment contaned in an eectronic
commumicatan, where an address has been spocihed for the purpase of recesng
electronic communicabons
{i} n the notice convening the meating oF
(0] in the instument of proxy sent out by the company
relabon o the meeting, or
@} i sy ntabon contained in an elecronic communicabon
to appont @ proxy 1ssued by the company in relabon to the

mesling
be recerved al such address nol less than 48 hours belore the tme for holding the
maating of edoumad meetng at which the person named In the appontment proposers to

vols,

{b) in the case of a ped laken more than 48 hours after it 1 demanded, be
deposited or received as aloresald after the pall has been demanded and not less Lhan 24
hours before the tme apponted tor the taking of the poll, or

{}  where the poll 13 rot taken forthwath but is taken not more than 48 hours after
It was de be delivered at the maeting at which the poll was demanded to the
chasrman or to the secrelary Of to any director

WanappanmmlolwnxyMNnntdeposu:eddoﬁvetedorrmvsdma
manner so permsttad shall ba wmvakid In thes reguiaton and the nex, “address” In relabon
to slectonic commurucabons, includes any pumber or address used for the purposas of
such

COMMUIICALCNS

63 A vole given of poll demanded by proxy or by the duty authorised representative of a
Wmmmmwmemuwmmmwmm
person voung of damanding a poll uriess notice of he determnation was recenved by the
company at the office or at such other place at which the instrument of proxy was duty
deposited or where the appomtment of the proxy was ocontaned In an electronc
communicaton, at the address at which such appoiniment was duly received before the
commancemant of 1ha meeting or adpumed meetng at whuch the vola is gven of tha poll
demanded or {in the tase of a poll taken otherwse than on the same day as the meeting of
adpurnad meeting) the tme appoted for taking the poll



NUMBER OF DIRECTORS

64 Unless otherwsa determined by ordinary resolution the number of direciars (cther
than altemate direciors) shall not ba subrect to any maximum but shall be not less than two
ALTERNATE DIRECTORS

65  Any direcior (other than an alternate director} may appount arry other director or any
ather person approved by resolution of the directors and willing to act, to be an altemate
director and may remaove from otfice an altemate director so appointed by im.

€6 An altemate director shall ba entitled to receiva notice of a meetings ol directors
and of all mestings of cammutieas of craciors of which his appontor 15 8 mamber, (o attand
and vote at any such meetng at which the director appointing hem ts nol personaly presant
and generally to perform all the functions of his appointor as a director in hes absence but
shall not be entfied to recene any aton from the company for lus senices as an
alternate drector  8ut it shall not be necessary Io give nobice of such a meetng 1o an
alternata director who s absent from the Umnited Kingdom.

67  An alternate draclor shall coase to be an alternats direcior if his appointor ceases lo
be a dwectar but o a direttor rebres by ro1ahon or stherwmse but 1S reappointed or decmed
to have been reappeintsd at the moetng at which he retres any appantment of an
altemnate director made by hum which was i lorce immediatety pror 1o his retremant shall
conbnue after his reappontment.

] Any appontment or femoval of an altemate director shall be by noice o the
company signed by the dirsctor making or revoking the appontmeni or in any other manner
approved by the diractors

69  Save as otherwise provided in the amicias an altemate director shal be deemed for
&l purposes 10 bo a draclor and shall alone be responsible for bis awn acts and defaults
and he shall ol be deemed to ba the agent of the director appointing hum.

POWERS OF DIRECTORS

70 Subect to the provisions of the Act, the memorandum and the articles and to any
direcsons given by special resolution the business of the comparty shall be manaped by
the direciors who may exercise all tha powers of the company No alteraton of the
memarandum ar arictes and n¢ such direchon shall invalidate any prior act of the directors
which would have been valid if that aliarabon had not been made ar that direction had not
been grven  The powers given by this regulaion shall not be limeed by any special power
gven 1o the dwectors by the articles and a meebing of directors af which a quorum is present
may exercise all powers exeraisable by the direclors

Fi| The directors may by powsr of attomey or otherwse appomt any person to ba the
agent of the company for such purposes arl on such conditons as they dotermine,
including authonty for the agent ta delegate all or any of his powers

DELEGATION OF DIRECTORS POWERS

72 The dirsctors may delegate any of their powers 1o any comimities consisting
ol one or more dreciors  They may alsa delegate to any managing duscior or any director
holding any other executrve office such ol their powers as they consider deswable (o be
axgrcsed Dy him.

Any such delegabon may be made subject 1o any condivons the directors may Impose and
either collaterally with or to the exclusion of their own powers and may ba reveked o
altered Subect to any such conditions the proceedings of a commwitae with twe or mare
mambers shall ba governed by the arbides reguialing the proceedings of directors so far as

they are capable ol apphyng
?PPOIN’I’MENT AND RETIREMENT OF DIRECTORS
3 1
74 &t
75 elat
76 No persen shall be appointed or reapponted a direclor at any genera mestng

{3a)  heis recommended by the creciors, or
{b) ot less than fourteen nor more than thirty five clear days balora the dale
apponted for the meelng, nobice executed by & member qualified o voie at tha meebrg
has been grven to the company of the intention to propose that persan for appartment or
reappontment stating the particulars which would 1 he were so apponted or reappointad
ba required to be included in the company’s register of direciors logether with notice
exacutad by that person of lis willingness 1o be apponted er reappointed
77 Notless than saven nor more than twenty-eight dear days bafore the date appointed
for hoiding a general meeting notica shall be grven (o all who are entitled to recerve nolice of
mameeungoianypetsonmismwmnnndodbymawmmiorappummsmor
raappointment as a dwector at the meeung or in respect of whom notice has been duly
gven to the company of the intantion to propose him at the meeting for appointment or
reappoimmient as a drector  The notice shall gve the partculars of that parson which
would 1f he were so appaintad or reappontad be required to be nduded in the company’s
regisier of direciors
78 The company may by ordinary rasolution appont a person who 1s wiling (o act to be
a director ether to fl a vacancy or as an additonal drector and may also determne the
rotaton in which any additona direciors ase 1o retra
79 The directors may appoint & persan who is willing 10 act to be a direclar erther to O
a vacancy of as an addiional director prowided that the appointment does nat cause the
number of directors to axcesd any number fixed by or in accordance with the aricles as the
maxmum number of directons
BO {Delated]
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81 The office of a director, sha!l be vacated if
(a) heceases o be a drector by wrtue of any provision of the Act or he becomes
prohsbited by law from being a director, or
(b} he becomes bankrupt or makes any arangement or caomposidion with his
creditors generally or
(c) heis or may be, sutlerng from mental disorder and either
{i) he 15 admtiad to hosptal in pursuance of an appication for admesson
for treatmen under the Mantal Haalth Act 1883 or, in Scolland an applicaton o admession
under the Mental Health (Scotiand) Act 1960 or
W an order 15 made by a court having unsdicton (whether in the United
Kingdom o elsewhers) n matters conceming mental disordar for M datention or for the
appontment of a receiver curalor bonts or other person 10 BxarCisa Powers with respect 1o
tug property or affars or
() haresgns his office by notce 1o the company; o
{e)  he shall for more than six consecutive months have been absentt without
of the directors from meetngs of drrectors held dunng that penod and the
diractors resolve that hus office be vacated
REMUNERATICN OF DIRECTORS
82  The dueciors sha¥ be entilad lo such remunerabon as the company may Dy ordinary
resoluton determmine and, unless the resoluion provides otherwise the remuneration shal
be deemed 10 accrue lrom day 1o day
DIRECTORS' EXPENSES
&3 The diraciors may be paxd afl Fraveling hotel and other expenses properly incurmed
by them 1 connacton with ther attendance at meetngs of directors or commitiess of
direciors or general meetngs or saparale mealngs of the holders of any dass of shares or
of deberntures of the company or othermse in cc with the discharge of thew dubes
DIRECTORS' APPOINTMENTS AND INTERESTS
B4  Subyect 1o the provisions of the Act, the directors may appoirt ona or more of their
number 1o the offica of managng director or {0 any other executive offica under the
company and may enter nip an agroement of arangement with any direcior for hs
employment by the company or 1or the pravision by lum of any sennces outsida the scope
of the ordinary duties of a director  Any such appotntment, agreemant or arrangement may

be made upon such 1erms as the directors determine and they may remunerale any such
director for bes servces as they think §1.  Any appointment of a director lo an execulive
office shall termenate if he coases to be a director but without prejudica to any daim o
damages for breach of the contract of sarce between the director and the company A
managing director and a director hokdng &ny other exacutive office shall not be subject to
retrarnent by rolalon

85  Subsect lo the prowsons of the Act, and pronded that he has dsclosed 1o the
dur;ectors the nature and extent of any matenal intarest of his a directar nobwthstanding his
ofice -

(a) may be a party to or otherwse interested in, any ransaction of arangeman!
with the company of in which the company s otherwise interestod

(t) may be a drecior or other officer of or employed by or a pary to any
fransachon of arrangs with, or oth interested 1 any body corporate promoted
by the company of In which the company 15 gthermse Intarested and

{c) shall not, by reason of hs office be accountable fo the company for any
benefit which he denves from any such ofiice or employment or from any such transaction
or arrangement of irom any interest in any such body corporate and no such transacuon of
arangement shall be labie to be avaided on the ground of any such interest of benelit
B6 For the purpases of regulabon 85

(8} a genoral noboe grven 1o the directors that a director 1S 10 be regarded as
having an interest of the nature and extent spectfied in the notce n any ransacbon o
arangemant in which a specified persan or class of persons 15 interested shall be deemed
10 be a disclosure that the director has an infarest in any such transaeton of the nature and
axtant 5o speched, arxd

{9) an interest of which a drector has no e and of which it 15
unreasonabls to expact im to have knowledge shall not be treated as an interest of his
DIRECTORS' GRATUNIES AND PENSIONS.

87  The directors may prowide benefits whether by the payment of gratuiies of pensions
o by insurance or otherwise for any director who has held but no longer holds any
executive ofiica or employmant wath the company or with any body corporate which is or
has been a subsiciary af the company o & predecessar in business of the company or of
any such subsidiary ‘and lor any member of his lasly (indluding a spouse and a formear
spousa) or any person who IS or was dependent on humy, and may (as well before as after
e ceases 1o hold such office or employrment) contnbiste to any fund and pay premiums lor
the purchase o provision of any such benefit,

PROCEEDINGS OF DIRECTORS

88  Subject to the provision of the articles, the directors may regulate theur proceedings
as they think it A diractor may, and tha secretary ai the request of a director shalt, cala
meoting of the diectors It shall not ba necessary to give nobce af a mesting o a director
who 1s absent from the United Kingdom.  Quesuons ansing at a megting shall be decided
by a majonty of voles In the case of an equality of votes the chaiman shall have a second
or castng vote A director who 1s also an altermate director shall be entiled in the absence
of his appointor to a separate vole on bahall of s appontor In addibon Lo fus awn vote

89  The quorum for the transacton of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two A person who holds offca
only as an alternate director shall if lus appeinior is not présent be counted In tha quarurm.
90 The conbinuing directors of a sole conlinuing direcior may act natwithstanding any
vacancies in thea number, but, if the number ot directors 1s less than the number fixed as
the quorum, the continuing directors or director may act only for the purpose of filing
vacarkies or of caling a general meetng

N The directors may appaint one of thewr number to be the charman of the board of
directors and may at any bme remove hum from that office  Unless he 1s unwilling 10 de so
the drrector so appointed shall preside al every meeting of directors al which he is present
But if there 15 no direcior hokding that office o 1if the diactor holding it is umwlling to preside
of 15 not present within five minutes after the tme apponted for the meeting the drectors
present may appant one of their number to be chairman of the mesetng

92 Al acts dona by a moeung of drectors, or of a committee of drectors or by a parson
acing #$ a drectar shall notwithstanding that it be afterwards discavared that thera was a
defect in the appoinimant af any director or that any of thern ware disqualified from holding
office or had vacated olfice or ware not entiled 1o vote, be as valid as u every such parsan
had been duly appointed and was qualfied and had cantinued to be a director and had
boen entited to vole

93 A resoluton in writing signed by all the directors entitfed 1o recene notice of a
meating of diracters or of a committee of directors shall be as valid and aifectual as il @ had
bean passed at a meebng of directors or (as the case may be} a commitiee of directors duly
canvened and hald and may cansist of several documents in the Iike form each signed by
one or more directars, but a resaluton signad by an allenate director need not alsa be
signed by his appaintor and If 1 is signed by a director who has appointed an alternate
drector it need not be signad by the altemate director in that capacity

94 Save as otherwse provided by the arucles a director shall not vote al a meeling of
duectors o of a commitee ol directers on any resolubon cONCEMeng a matter in which he
has direclly or ndirectly, an interest or duty which is material and which conficts or may
conflict with the iterests of the company unless his interast of duty anses only bacause the
case lalls within one or more of the folowiry) paragraphs

{a} the resolubon refates to the ghang Lo hum of a guarantes securty, or
indemnity in respact of money lent 1o o an obligaton incurred by him for the benelit of the
company of any of its subsidianes

o)  the resohution relates to the gnang 1o a thard party of a guaranise sacunty, of
indemnity in respect of an obligation of the company ar any of ita subsidianes dor which the
direciar has assumed respensiality in whole or part and whether alona or joently with others
under a guarantoe of iIndemnity or by the giving of secunty,

{c}  his interest arsses by vitue of his subscnbing or agreeing (o subscnbe for any
shares, debenturas or other securities of the company or any of us subskiianes, or by virtue
of hus bang, or intending 1 become a parbapant in the underwritng or sub-underwniing of
an offer of BNy such shares, debentures, of Other socuntes by the company or any of s
subsxdianes for subscnpbon, purchase or exchange,

{d)  the reschution relates in any way to a retirement banefits scheme which has
been approved, or 15 condibonal upon approval, by the Board of Intardd Revenue for
taxation purposes
For the purposes of this reguiaton an interest of a person who is, for any purpese of the
Act (axchuting any statutory modificazon theraol not i force when thes reguiation becomes
hrﬂmmmemmny).oomededmhadrmshaﬂbsu'eamdasanmtems!dthe
director and In relation to an allemate dracior an interest of his appointor shall be reated
as an iInterest of the altemate director without prejudice 1 any intarest which the altemats
director has otherwise
g5 A dyecior shall not be counted n the quorum present al a meeting in relabon to a
rasotution on whech he is not entitiad to vole
9  The company may by ordinary resolution suspend or relax to ary exiont, erther
generally o i respect ol any parbcular matier, any prowision of the arscles prohixting a
director from voting at a meeting of directors of of a cormmittee of direciors
97  Where proposals are under consideration conceming the appontrent of two of
mare dweciors 1o offes or emplgyments with the comparry o any body corporate in which
the company s interested the proposals may be divded and conmdered in relavon 10 each
direcior separataty and (provided he 1s not for anather reason preduded from waing) sach
of the dErectors concemod shall be entdied to vota and be countad in the quorum In respect
of sach rasolution except that concensng s own appontment.

98 uaq:.nesmnansasmannehngafdrm:orolawmmuiditmasmm
nght of a director to vote, the queston may belore the conclusion of the meeting, be




referrad 1o the chauman of the meeting and hs rufing in relabon o any direcior other than
himself shall be final and conclusive

SECRETARY

99 Subject 1o the provisions of the At the sacretary shall be appointed by the direciors
for such term, a1 such remuneraben and upon such condions &s they may think £t, and
%l}mreéeslarysoappmmedmybermvodwmem

100 The directors shall cause minutes to be made in boaks kept for the purpose

{a)  ofall appontmants of cfficers made by the directors and

{b}  of al proceedings at meelngs of the company, of the holders of any dass of
shares in the company, and of the directors, and of commtiees ol directors including the
names of the directors present at such meating
THE SEAL
101 The seal shall only be used by the authonty of the directors or ol a committes of
directors authorised by the drrectors  The drectors may determing who shall sign any
nstrument to which the seal 18 affixad and uniass otherwise so determined it shal be signed
by a director and by the sacretary or by a second director
DIVIDENDS
102 Subect to the prowisions of the Act the company may by ordinary resolution declare
dradends in accordance with the respective nghts of the members but no divdend shall
exceed the amount recammended by the directors
103  Subject 1o the provisions of the Al the directors may pay wntenm divdends if it
appears to them that they are pstfied by the profits of the company avalable for
distnbuton  If the share capdal 1s dwded into different classes, the directors may pay
intenm dividands on shares which confer deferred or non-preferred nghts with regard to
drndend as well as an shares which confer preferential rights with regard 1o dimdend but no
intenm dividend shall be pad on shares camying delerred or non-prelerrad nghts i al the
e of payment, any preferenbal dividend & 11 arear  The directors may also pay at
intervals sattled by them any dradend payable at a fixed rats if it appears to them that the
profits available for dstnution justity the payment Provided the directors act n good faith
thay shall ot incur any habiity to the holders of shares confernng preferred rights for any
loss they may suffer by the lawful payment of an intanm divdend on any shares having
doferred or non-proferred nghts
104  Except as otherwise provided by the nghts attached o shares, all dwvidends shall be
declared and paxd according to the amaunts paid up on the shares on which the dividend i1s
pard All dwdends shall be apportisned and paxd proportionately to the amounts paid up on
the shares dunng any porion or pertons of the penod in respect ol which the dividend 15
pad but If any share 15 1s5sued on terms providing that it shall rank for dwdend as trom a
parteular date, that share shall rank for dividend accordingly
105 A general meeting declanng a dvdend may upon the recommendaten of the
directors, direct that it shal be satisfied whally or partly by the distnbubon of assets and
where any difficulty anses in regard to the distnbuton the direciors may settie the sama
and i parscular may 1ssue frachonal cerblicates and fix the value tor distnbulon of any
assets and may determine thal cash shall be paid 10 any mamber upon the looling of the
value so Iixed in order to adjust the rights of members and may ves! any assets in rustees
106  Any dvidand or other manays payable In respect of a share may be paid by cheque
sant by post to the registered address of the person entitied or 1f Iwo or more persons are
the holders of the share or are jointly entitied b it by reason of the death or bankruptcy of
the holder, lo the registered addrass ol that one of thase persons who is first named in the
rogister of mambers of 1o such person and to such address as the person or persans
enutied may in wriing direct  Every cheque shall be made payable to the order of the
parson ar persons enttied or to such cther person as the person o persons entied may In
writing direct and payment of the cheque shall be a good discharge to the company  Any
jont holder or other person jndy enttied Lo a share as aforesaid may gve receipts for any
dividend or other moneys payabila in respect of the share
197 No dindendt or other moneys payable 1n respect of a share shall bear interest
aganst the company unless atherwse provided by the nghts attached to the share
108  Any dwderd which has remained undaimed lor twelve years from the date when it
became due for payment shall, if the directors so resotve, be forfeited and cease 10 reman
owing by the company
ACCOUNTS
109  No member shall (as such) have any nght of inspecting any accounting records or
other book or document of the company axcept as canferred by statute or authonsed by the
directors or by ordinary resolution of the company
CAPITALISATION OF PROFITS
110 The directors may with the authority of an ordinary resolution ol the cormpany -

{a) subjpd as herenaiier provided, resolve 1o capialise any undiaded profits of
the compary not required for paying any preterential dividend (whether or nol they are
available for distnbution) or any sum siand:ng to the credit of the company's share premium
account or capital redemplion reserve,

(b)  approprate the sum resalved to be captaised to the members who would
have been entitad to i of it were distnbuted by way of drwdand and in the same proporions
and apply such sum on ther behall etber w o twands paying up the amounts f any, for
the me bang unpad on any shares held by them respectvely, or in paying up in full
unuissued shares or debentures of the cormpany of A nomnal amount equal to thal sum, and
allot the shares or debentures credited as fully pawd to those members, of as they may
diract, in those proporons, & pardly in one way and partly in the other, but the share
prermum account the capdal redemplion reserva and any profits which are not avaiable
for disvibuton may for the pumposes of this regulabon only be applied in paying up
unissuad shares o be allotled (o members credited as hully paid

¢} make such provision by the ssue of frachonal certficates or by paymenl in
cash or otherwise as they datenmine w1 the case ol shares or debentures becomng
distnbutable under this regutation in fractions, and

(d) authonse any person to enter on behal! of all the members concerned into an
agreement with the company prowding for the afiotment to themn respectrvely, credited as
tully pad ol any shases or debentures to whuch they are enhited upon such capial 1
angfagssaemnmmmmnm binding on all such mombers
N
111 Any notce 10 ba given to o by any person pursuant to the arbeles (other than a
notica caling a meeting of the directors) shall ba in witing or shall be grven using electromc
communications to an address for the tme bewyg noted lor that purpese to the person
gvng notes  In Wus reguiabon “address  in relabon to elecironc commumcatons,
ncludes any number or address used for the purposes of such commurnications
112 The company may give any nobes 10 a mamber ather personally or by sanding it by
post in a prapaid envelope addressed to the ramber at his registerad address or by leaving
Wt at that address or by grang It using elecironic communications 1o an address lor the tme
being notified to the company by the mamber  In the case ol joint hokders of a share, all
notices shall be grven 1o the joint holder whasa name stands first in the regster of members
in respect of the pont holdng and notice so gven shall ba sutficent notics to all the pint
holders A member whose registered address 1 nol within the United Kingdom and who
gives to the company an address within the United Kingdorn at which notices may be given
to him, or an addrass ko which notices may be senl using electzomc communications shal
be entitied o have nobices grven to hum a1 that address, but otherwsse no such member
shall ba entiled to receve any notice from the company  In this regulation and the next,
~address™ i refation fo electramc conmmunications Includes any number or addiess used
far the purposes of such communications
113 A member present, either in person or by proxy, al any maeting of the company or of
the holders of any dass of shares w1 the company shall be deemed (o have receved notice
of the meating and, where requisite of the purposes for which it was cafled
114 Every person who becomes enbiied to a share shall be bound by ary notice n
respect of that share which beforé Fis name i entered in the register of mernbers has
been duly given to a person from whom ha derives his itle
115  Prool that an envelope conlaning a nohce was properly addressed, prepad and
posted shall ba conclusive ewdence that the nolice was given Prool that a noice contanad
In an electorc commUNicabon was sent in accordance with guidance 1ssued by the
Institute ¢f Chartered Secretarnes and Admunisirators shall be conclusive #vidence that the
notice was given A notice shall be deemed to ba given at the exprration of 48 hours after
the envolopa containing It was posted or intha case of a notca containad in an electronc
[ 0, at the exp i of 48 hours after the tme &t was sent.

116 A nolice may be given by the company 10 the persons enttied to a share in
cansequence of the death or bankruptcy of @ mamber by sending or delivering it In any
manner authensad by the articles for the giving of nolce to a member, addressed to them
by name, or by the ttle of representatives of the deceased or trustee of the bankrupt of by
any lika descnpton at the address, ¥ any watrun the United Kingdom supplied far that
purposa by the persons clameng © be $o entbied  Untl such an address has been
supplied, a nolice may be grven In any manner in which It maght have been gen i the
death or bankruptey had not oceurred

WINDING UP

117 Il the company is wound up the hquidator may, with the sanchon of a special
resolubon of the company and any other sanction required by the Act diwde among the
members 1n spece the whote or any part af the assets of the company and may, for that
purpose, value any assels and determing how the drasion shall be camed out as batween
the marmbers or differant classes of members  The lguidator may with the ke sanction,
vest the whole or any part of the assets in rustees upon such trusts for the benafit of the
members as he with the Like sancton deterrines, bul no member shall be compelled to
accepl any assets upon which there Is a liabitty

INDEMNITY

118 Subject to the prowsions of the Act but without prejudica to any indemmity 1o which a
director may otherwisa be entiled, every director or other oficer of auditor of the company
shall be indernified out of the assels of the company against any iability incurred by him in
datonding any procesdings whether cvl or cnmmnal, in which pdgment 1s grven in his
fawour or in which he is acquitted or in connechon with any appfication i which refief 1s
granted to hum by the court from katxlity for negligence default, breach af duty of breach of
trust in relation to the aftarrs of the company




