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1 The Company's name I1s "FINDGOLDEN LIMITED"
2 The Company's registered office 1s to be situated in Scotland
3 The Company’s objects are

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

() Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects
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(b) To purchase or by any other means acquire and take options over any property
whatever, and any rnights or privileges of any kind over or in respect of any property

(c) Toapply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent nghts, brevets
d'invention, hcences, secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to manufacture under or grant
licences or privileges m respect of the same, and to expend money in expernmenting upon,
testing and mbr_ov,;gg@ny patents, inventions or rights which the Company may acquire or

Jroposé g acquire.

(d) To acquire or undertake the whoie or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or propesing to carry on any of the
busmnesses which the Company 1s authorised to carry on and as part of the consideration
for such acquisthon to undertake ali or any of the liabiliies of such person, firm or company,
or to acqure an interest i, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securnties that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or secunties so received

(e} To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights
and privileges In respect of, or otherwise deal with ail or any part of the property and rights
of the Company

(f) To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with any
investments made

(o) Yo lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of the
foregoing any hotding company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or loan upon any lerms, and to
secure or guarantee 1n any manner and upon any terms the payment of any sum of money
or the performance of any obhigaton by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid)

{h) To borrow and raise money In any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, hen or other
security upon the whole or any part of the Company’s property or assets (whether present
or future), including its uncalled capital, and also by a similar mortgage, charge, standard
securtty, lien or security to secure and guarantee the performance by the Company of-any
obligation or liability it may undertake or wiuch may become binding on it

() To draw, make, accept, endorse, discount, negotiate, execute and Issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable mstruments




J n To apply for, promote, and obtain any Act of Parliament, order, or licence ofthe
Hiriment of Trade or other authonity for enabling the Company to carry any of its objects
?éﬁect, or for effecting any modification of the Company's constitution, or for any other
se which may seem calculated directly or indirectly to promote the Company's
sts, and to oppose any proceedings or applications which may seem calculated
tly or indirectly ta prejudice the Gompany's interests

yhs {k) To enter into any arrangements with any government or authonty (supreme,

rcipal, lgeal, or othefWisé) that may seem conducive to the attainment of the Company's

jacts or any of them, and to obtain from any such government or authority any charters,

2 Birees, nghts, privileges or concessions which the Company may think desirable and to

arry out, exercise, and comply with any such charters, decrees, nghts, privileges, and
oncessions

( To subscribe for, take, purchase, or otherwise acquire, hold, selt, deal with and

dispose of, place and underwrite shares, stocks, debentures, debenture stocks, honds,

bligations or securities 1ssued or guaranteed by any ather company constituted or carrying

on business in any part of the world, and debentures, debenture stocks, bonds, obligations

or securities tssued or guaranteed by any government ar authorty, municipal, local or

¥ otherwise, In any part of the world

51

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

{n}  To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the lrabilittes of the Company, or of
undertaking any business or operatons which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Campany, and to place
s or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part
of the shares or secunties of any such company as aforesaid

ke (0) To sell or otherwise dispose of the whole or any part of the business or property

. of the Company, either together or in portions, for such consideration as the Company may
think fit, and in particufar for shares, debentures, or securities of any company purchasing
the same

(py  Toactas agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub contracts

(@) To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment ta hun or them of shares ar other
securtes of the Company credited as paid up in full or in part or otherwise as may be
thought expedient

(N To distribute among the Members of the Company in kind any property of the
Company of whatever nature

(s} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or company
to pay the same, and to pay commissions to brgkers and others for underwniting, placing.
selling, or guaranteeing the subscription of any shares or other securities of the Company

K89m

| u.J




()  To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its Directors or employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities, gratutties, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, faciliies and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the Gompany or
a fellow substdiary.gttae Company or the predecessors in business of the Company or of
any such'subsidrary, holding or fellow substdiary company and to the wives, widows, children
and other refatives and dependants of such persons, {0 make payments towards insurance,
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants, and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 {inclusive) of the Act (if and so far as such prowvisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as defined

in Section 152(1)(a) of the Act) for any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act

(v)  Toprocure the Company to be registered or recognised in any part of the world |

(w) To do all or any of the things or matters aforesaid in any part of the world and '
either as principals, agents, contractors or otherwise, and by or through agents, brokers, 3
sub contractors or otherwise and either alone or in conjunction with others 3

(X}  To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

ARy B e

AND so that

(1)  None of the objects set forth in any sub clause of thus Clause shall be
restrictively construed but the widest interpretation shall be given to each such object, and
none of such objects shall, except where the context expressly so requires, be in any way
mited or restricted by reference to or inference from any other object or objects set forth
in such sub clause, or by reference to or inference from the terms of any other sub clause
of this Clause, or by reference to or inference from the name of the Company
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(2) None of the sub clauses of this Clause and none of the objects therein
spectfied shall be deemed subsidiary or ancillary to any of the objects specified in any other
such sub clause, and the Company shall have as full a power to exercise each and every
one of the objects specified in each sub clause of this Clause as though each such sub
clause contained the objects of a separate Company

e iaran S LA e bl et e e
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(3) The word "Company" in this Clause, except where used In reference to
the Company, shall be deemed to include any partnership ar other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere
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(4)  Inthis Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re enactmentof that provision for the time
being n force

B, 1

4 The hability o? the Members is hmited
5 The Company'¢*share capital 1s £100000 divided into 100000 shares of £1 each

-

We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum, and we agree to take the number of shares shown opposite

our respective names

Number of shares taken
Name and addresses of Subscribers by each Subscriber
1 Jordan Nominees {Scotland) Limited One
24 Great King Street
Edinburgh EH3 6QN .
|
2 Oswalds International Formations Limited One
24 Great King Street
Edinburgh EH3 6QN
Total shares taken Two
Dated the 3rd day of January, 1991
(S WL W o

Witness to the above Signatures Cathie Balneaves
24 Great King Street
Edinburgh EH3 BQN
Company Registration Agent

-
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THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION*

FINDGOLDEN LIMITED

INTERPRETATION

11 In the Articles of Association here set forth and as may be altered from time to
time (“the articles” and the expression “article” herein shall be construed
accordingly) the expressions hereunder have the meanings set opposite them,
and the following rules of interpretation apply unless the context otherwise

requires

111 “the Act” the Companies Act 1985 as amended and except
only where the context does not so admit words
and expressions in the articles shall have the
same meaning as In the Act

112 “the Company” the company named above

113 "month” a whole calendar month

114 “office” the registered office for the time being of the
Company

115 “paid up" includes credited as paid up

116 “the register” the register of members to be kept under Section
352 of the Act

117 “the seal” any common seal of the Company adopted by
the Company

118 “secretary” any person who Is appointed to hold office as
Company Secretary of the Company, and

119 “writing"” includes Iithography, photography, printing,
typewnting, facsimide transmission and other
visible forms of text

12 Statutory reference in the articles include the statute as amended, extended or

applied by or under any other statutory provision or as re enacted and unless
the context otherwise requires words or expressions have the same meaning as
in the Act as in force at the date of the articles,

13 Words importing
131 indwiduals include corporations,
132 one gender include the other gender,

* Adopted by Written Resolution of the sole member passed on 14" September 2007



133

14

15

16

the singular include the plural

The headings and index shall not have any effect as to the interpretation,
meaning or construction of the articles,

The articles are subject to the Act except that Table A in the Companies (Tables
A to F) Regulations 1985 (as amended) shall not apply to the Company

The members for the time being are deemed to be bound by the articles and
acknowledge the effect under Section 14 of the Act as to the Memorandum
and Articles of Association of the Company

SHARE CAPITAL

2

31

32

33

41

The authonised share capital of the Company at the date of adoption of these
articles 1s £100,000 divided into 98,664 ordinary share of £1 each (*£1
Ordinary Shares”) and 133,600 ordinary shares of 1p each (“1p Ordinary
Shares™) All shares shall rank par passu in all respects and be treated as if they
constituted one class of shares

The shares and any night to subscnbe for, or to convert any security into, shares
in the Company for the tme being (other than shares shown in the
Memorandum to have been taken by the subscribers thereto or shares allotted
in pursuance of an employees' share scheme) may be allotted and issued to
such persons, at such times, in such proportions, upon such terms (other than at
a discount) and with such rights or restrictions, including but without hmitation
as to differentiation between members of calls, and without prejudice to the
generality thereof in consideration In whole or in part for any property or
services for the benefit of the Company and credited therefor as fully or partly
paid up, as the Directors, subject nevertheless to the articles, shall think fit

The Directors are authonsed to exercise generally and unconditionally the
power of allotment and issue of securities in the capital of the Company subject
as aforesaid, but so that such authonty will expire on the date of the fifth
anniversary of the adoption of the articles, except that thereafter the Directors
may exercise the said power of allotment in pursuance of an offer or agreement
made by the Company before such date or in pursuance of any authonty given
in accordance with the Act

The Directors shall have power to aliot securities in the capital of the Company
as If any statutory pre emption nghts be excluded and do not apply thereto
pursuant to the provisions in that behalf in the act The maximum amount of
shares that may be allotted hereunder is the nominal amount thereof for the
time being, but only until the date of the fifth anniversary aforesaid, of
authorised but unissued share capital of the Company

the Company may in accordance with and subject to Part V of the Act and all
other provisions {if any) in force for the time being therefor

411 give financial assistance for the purpose of any acquisition of shares
in the Company or its holding company, or subsidiary of its holding
company iIf any,




42

412 1ssue shares which are to be redeemed or are liable to be redeemed
at the option of the Company or of the holder thereof on such terms
and in such manner as may be provided by the articles except that
no redeemable shares may be i1ssued at any time when there are no
issued shares of the Company which are not redeemable Prowvided
always that any purchase by the Company of redeemable shares not
made shall be imited to any maxmum price determined by the
Company In general meeting

413 purchase its own shares including its own redeemable shares, and

414 make a payment in respect of the redemption or purchase of any of
its own paid up shares otherwise than out of the distrnibutable profits
of the Company or the proceeds of a fresh issue of shares and as to
redemption on such date or dates (to be fixed prior to the 1ssue of
such shares) and terms and in such manner as may be determined at
any time or times by the Directors Provided nevertheless that the
amount to be paid on redemption shali be fixed on, and by the
terms of the 1ssue of the shares

Any shares purchased or redeemed by the Company shall be treated as
cancelled

The Company shall not allot any share, other than shares in pursuance of an
employees’ share scheme, except as paid up at least as to one quarter of the
nominal value of the share and the whole of any premium on it

The Company may pay to any person In respect of subscribing, whether or not
condrtionally, for shares in the capital of the Company, whether or not fully
paid, commussion not exceeding 10% of the price at which the shares in the
Company attracting the commuission are ssued, whether in cash, shares credited
as fully paid or in some other form and whether or not out of capital as the
Directors may determine subject nevertheless to Section 97 of the Act, and the
Company may pay lawful brokerage

The Company may at any time or times, by ordinary resolution (unless
otherwise provided in the articles) but without being unfarrly prejuidcial to the
interests of some part of the members

71 Increase its share capital,

72 consolidate and divide all or any of its shares into shares of a larger
amount,

73 cancel shares which, at the date of passing of the resolution, have

not been taken or agreed to be taken by any person, and diminish
the amount of its share capital by the amount of the shares so
cancelied,

75 by special resolution reduce its share capital, any capital redemption
reserve, and any share premium account in any way; and

76 subject to articles 101 and 102, may attach to any shares
preferential, deferred, qualified or special nghts, privileges and




91

92

conditions or any restnictions or mitations whatsoever and alter the
same or any of them subject to the articles as may be resolved

Whenever as a result of a consolidation or rights or bonus 1ssue of shares any
members would become entitled to fractions of a share, the Directors may,
subject to Article 3 hereof, sell on behalf of those members, the shares
representing the fractions for the best price reasonably obtainable to any person
(including the Company and distnbute the proceeds of sale in due proportion
among those members subject to article 92, and the Directors may authonse
some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser The transferee shall not be
bound to see to the application of the purchase money nor shall the title thereof
to the shares be affected by any irregulanty in the proceedings in respect of the
sale

Except as required by law, the Company may but shall not be bound by or
compelled in any way, to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or fractional past of
a share or (except only as by the articles or by law otherwise provided) any
other rights in respect of any share except an absolute nght to the entirety
thereof in the registered holder

The Directors may by notice in writing at any time or times require any member
{“the requisitioned member") who holds any shares (“the investigated shares")
in the capital of the Company to identify the absolute beneficial owner of the
investigated shares  So long as the requisitioned member does not identify the
absolute beneficial owner of the investigated shares the requisitioned member,
so far as the Directors shall think fit in respect of the investigated shares or any
of them, shall not be entitled to

9.21 transfer them,

922 receive notice of, attend (whether personally or by proxy), speak or
vote at any general meeting of the Company,

923 receive any distnbution whether by way of divdend, interm
dividend, or surplus on a winding up, and

924 acquire or renounce the nght to other shares issued by the
Company

VARIATION OF RIGHTS

101

10.2

Unless otherwise provided by the nghts attached to any shares, those rights
shall be deemed to be varied by a reduction of the capital paid up on them and
by the aflotment of further shares ranking in prionity for payment of dividends
or 1n respect of capital or which confer voting nghts more favourable than those
conferred by such first mentioned shares, but shall not otherwise be deemed to
be varied by the creation or 1ssue of further shares ranking pan passu therewith

The Company shall give notice of the nghts attaching to different classes of
shares (if any) to the Registrar of Companies as is required by Section 128 of
the Act, and the nights attached to any class or any of such nghts (unless
otherwise provided by the terms of issue of the shares of that class) may,




subject to Sections 125 and 127 of the Act, be modified, abrogated, or vaned
with the consent in wrniting of the holders of three fourths of the 1ssued shares
of that class, or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the shares of the class, but not
otherwise To every such separate general meeting the provisions of these
articles refating to general meetings shall apply, mutatis mutandis

CERTIFICATES

111 Subject to the terms of issue of the shares, the articles and to Section 185 of the
Act the Directors shall determine all arrangements for the issue of share
certificates, and every such certificate shall be distinguished by number and
specify the number and class of shares to which 1t relates and the amount paid
up thereon The Company shall not 1ssue any certificate representing shares of
more than one class and the 1ssue of one certificate to the first named of joint
holders shall be sufficient in respect of a joint holding In the event of the
Company adopting a seal under article 87 they shall be 1ssued under the seal

112 A share registered in the capital of the Company shall not be converted into
uncertificated form without the prior approval by resolution passed in general
meeting of the members, or, as the case may be, in a meeting of the members
holding shares of the class proposed to be converted as afaresaid

12. The certificate of any secunty issued or granted by the Company which s
defaced, lost, worn out or destroyed may be renewed, subject as the case may
be to article 13 2, without payment of any fee but on such terms as to
evidence and indemnity, and the payment of all expenses of the Company of
investigating evidence, as the directors shall think fit, and on the return to the
Company of any certificate to be renewed which 1s defaced or worn out

131 The Company, if the Directors think fit, and subject to such terms and
conditions (if any) as to requisition of, or submitting any resolution to, or
attending and voting at any meeting and as to any other matter as they may
from time to time decide, may

1311 issue under the seal (if any) a warrant with respect to any fully paid
up shares stating that the bearer of the warrant is entitled to the
shares therein specified, and

1312 provide by coupons or otherwise for the payment of future
dividends on the shares included in the warrant

provided always that the shares specified as aforesaid may be transferred by
delivery of the warrant, the holder of any such warrant may surrender the same
at any time for cancellation and thereupon the name thereof shall be entered as
a member in the register, and the bearer of any share warrant 1ssued by the
Company shall be deemed to be a member of the Company subject as aforesaid
to the full extent

132 A new warrant shall not be issued to replace one that has been lost unless the
Directors are satisflied beyond reasonable doubt that the ongnal has been
destroyed

CALLS ON SHARES AND INTEREST




141

14 2

15

16

17

17 1

17 2

18

19

20

21

22

The Directors may make calls from time to time on members in respect of any
moneys unpaid on therr shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed ttmes A call may be revoked, or postponed in whole or
in part as the Directors may determine

Each member shall pay to the Company the amount called on the shares
thereof in accordance with and subject to receiving at least 14 clear days' notice
specifying the time or times and place of payment whether by one or more
instalments

A call shall be deemed to have been made at the time when the resolution of
the directors authorising the call was passed and may be required to be paid by
instalments

The joint holders of a share shall be jointly and severally hable to pay all calls in
respect thereof

If a call remains unpaid after it has become due and payable the person from
whom the sum is due shalt pay

until it 1s paid interest at the rate fixed by the terms of allotment of the share or
in the notice of the call but the Directors may waive payment of the interest
wholly orin part, and

all costs, charges and expenses that may have been incurred by the Company
by reason of such non payment

A sum payable in respect of a share on an allotment or at any fixed date,
whether in respect of nominal value or premium or as an mstalment of a call,
shall be deemed to be a call, and if it 1s not paid the articles shall apply as if that
sum had become due and payable by virtue of a call

The Directors may differentiate between the holders on the 1ssue of shares as to
the amount of calls to be paid and the times of payment

If any notice of call on any share s not complied with the share may be
forfeited by resolution of the Directors before the payment required by the
notice has been made, and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the
forfeiture The Directors shall enter in the register a note of forfeiture against alf
shares thereby affected

A forfeited share may be sold or otherwise disposed of on such terms and In
such a manner as the Directors determine either to the person who was before
the forfeiture the holder or to any other person Where for the purpose of its
disposal a forfeited share is to be transferred to any person the Directors may
authorise some person to execute an instrument of transfer of the share to that
person A share, unless previously disposed of, shall be cancelled not later than
three years from forfeiture by the Company

A person shall cease to be a member in respect of any shares upon the Directors
resolving to forfeit them and that person shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain hable to the
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Company for all moneys which at the date of forfeiture were payable thereon
to the Company in respect of those shares with interest at such rate as may be
fixed by the terms of allotment of the shares or in the notice of the call from the
date of forfeiture until payment, but the Directors may waive payment wholly
or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposai

A statutory declaration by a Director or the secretary that a share has been
forfeited or surrendered on a specified date or sold to satisfy a lien shall be
conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and the declaration shall (subject to the execution of an
nstrument of transfer if necessary) constitute a good title to the share, and the
person to whom the share 1s disposed of shall not be bound to see to the
application of any consideration nor shall the title thereof to the share be
effected by any rregulanty in the proceedings in reference to the forferture or
disposal of the share

The Directors may receive from any member willing to advance the same all or
any part of the moneys uncalled and unpaid upon any shares, whether on
account of the nominal value of the shares or by way of premium, and the
Directors may pay interest out of the distnbutable profits of the Company at
such a rate as they may decide upon all or any of the moneys so pad in
advance until the same would become presently payable provided always that
the payment of such monies shall not entitle the holder of any shares as
aforesaid to participate in respect thereof in a dividend subsequently declared

The Company shall have a first and paramount lien on every share (not being a
fully paid up share) registered in the name of any person or persons indebted or
under any liability to the Company, but the Directors may at any time declare
any share to be wholly or in part exempt from the prowssions of this article The
Company's ken on a share shall extend to all dividends or other distnbutions
payable in respect of it

The Company may sell or purchase in such a manner as the Directors determine
any shares on which the Company has a len If a sum in respect of which the
lien exists 1s presently payable and 1s not paid within fourteen days after notice
demanding payment has been given to the holder of the share or to the person
entitled to 1t by reason of the death or bankruptcy of the holder

To give effect to a sale as hereinafter mentioned the Directors shall authonse a
person to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser

The proceeds of sale, after payment of all expenses, shall be receved and
apphed in payment of so much of the sum for which the hen exists as 1s
presently payable, and any residue shall be paid to the person entitled to the
shares at the date of their sale upon surrender to the Company for cancellation
of the certificate for the share sold but subject to a like ien for any monies not
presently payable as existed upon the shares before the sale

TRANSFER OF SHARES
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Notwithstanding any other provision of these Articles, the Directors shall have
no discretion to refuse to register a transfer of share nor may they suspend
registration thereof where the proposed transfer 1s to a secunty holder or the
holder or security over such shares (or a trustee or nominee of a security holder
or a recever appointed by a secunty holder) of the shares in question or a
purchaser, transferee or other recipient of such shares from such a secunty
holder (or a trustee or nominee of such secunty holder or a receiver appointed
by such secunty holder )

The Directors shall not register an instrument of transfer unless
it 1s duly stamped and

lodged at the office or at such other place as the Directors may appoint and 1s
accompamed subject to article 12, by the certificate for the shares to which i
relates and such other evidence as the Directors may reasonably require to show
the nght of the transferor to make the transfer, and

it 1s in respect of only one class of shares, and

the transferee (not already being a member) 1s a person or party whom the
Directors approve to become a member of the Company (the Directors not
being obliged to disclose reasons for approval or non approval)

The registration of transfers of shares or of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days in any
year) as the Directors may determine

The Company shall not return to the transferor any instrument of transfer which
is registered, but any instrument of transfer which the Directors refuse to
register shall be returned to the person depositing it

TRANSMISSION OF SHARES
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if at the time of the death thereof a person who was a member, the survivor or
survivors where that person was a joint holder, and the personal representatives
thereof where that person was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any
interest in that person, but nothing herein contained shall release the estate of
the deceased member from any liability in respect of any share which had been
jointly held thereby

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member, upon such evidence being produced as the Directors
may properly require, may apply either to become the registered holder of the
share or to have some person nominated by him registered as the transferee If
he applies to become the holder he shall give notice to the Company to that
effect If he apphes to have another person registered, he shall execute an
instrument of transfer of the share to that person All the articles relating to the
transfer of shares shall apply to the notice or instrument of transfer as iIf it were
an instrument of transfer executed by the member and the death or bankruptcy
of the member had not occurred
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A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the nghts to which he would be entitled If
he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend, speak
or vote at any meeting of the Company or at any separate meeting of the
holders of any class of shares in the Company The Directors may in ther
absolute discretion and without assigning any reason therefor refuse to register
any person as the holder of the share

GENERAL MEETING
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All general meetings other than Annual General Meetings shall be called
Extraordinary General Meetings The Company shall in each year hold a
General Meeting as its Annual General Meeting in addition to any other
meetings in that year, and shall specify the meeting as such in the notices calling
it, and not more than 15 months shall elapse between the date of one annual
general meeting of the Company and that of the next provided that so long as
the Company holds its first annual general meeting within 18 months of its
incorporation or in the following year The Annual General Meeting shall be
held at such time and place as the Directors shall determine

The Directors may call general meetings and by not less than 5 days' prior
notice in wrniting may postpone any general meeting by not more than 30 days
and not more than once If there are not within the United Kingdom sufficient
Directors to form a querum, any Director or any one or more of the members
of the Company may call a general meeting

The Directors shall convene any general meeting within not more than 30 days
of receipt of notice in one or more documents in like form therefor signed by
holders of shares in the capital of the Company confernng not less than 10%
of the voting nghts that may be cast at any general meeting, and in default
thereof such holders may convene the general meeting thereby required on
not less than 14 but not more than 30 days’ notice

Any general meeting may be convened by notice of less than any period
specified by the articles or the Act or otherwise If so agreed by the holders of
shares conferring not less than 95% of the votes that may be cast at such
meeting provided always that every notice convening any general meeting
shall indicate that a member entitled to attend and vote thereat may appoint a
proxy who need not be a member of the Company to attend and vote at that
meeting and that the accdental omission to give any notice of any general
meeting shall not invalidate the proceedings thereat so long as the holders of
shares conferring not less that 75% of the votes which may be cast thereat
received notice of the meeting

PROCEEDINGS AT GENERAL MEETINGS
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Routine business as required to be specified in the notice of any Annual General
Meeting shall compnise laying and considering every document required to be
included in the accounts of the Company in respect of each accounting
reference period, electing Directors in place of those retinng, or re electing
Directors retinng, appointing auditors and fixing their remuneration, and
declanng dividends All other business at any meeting shall be special and
notice of any general meeting shall give particulars of all special business
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Business shall not be transacted at any general meeting unless a quorum s
present

Subject to article 10 and as hereinafter provided one person entitled to cast not
less than 10% of the votes upon the business to be transacted, being a member
or a proxy for a member or a duly authonsed representative of a corporation,
shall be a2 quorum If a quorum Is not present within half an hour from the time
appointed for the meeting, or If durng a meeting a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at
the same time and place, or to such time and place as the Directors may
determine If at the adjourned meeting a quorum 1s not present within 15
minutes from the time appointed for the meeting, the meeting shalt be deemed
inquorate

It shall be the duty of the Chairman, If any, of the Board of Directors, or in the
absence of the Chairman, some other Director nominated by the Directors to
attend and preside as Chairman of the meeting, but if neither the Chairman nor
such other Director (if any) be present within 15 minutes after the time
appointed for holding the meeting, or if present 1s unwilling to act, the Directors
present shall elect one of therr number or, if none are present, the members
shall elect one of their number, to be Charrman

A Director may attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares of the Company whether or not
such Director 1s a member unless otherwise resoclved by the members or the
holders of the relevant class of shares as the case may be

With the consent of the meeting at which a quorum s present the Chairman
may and shall adjourn the meeting as may be resolved thereby from time to
time and from place to place, but an adjourned meeting shall not transact any
business whether by a show of hands or on a poll other than business which
might not have been transacted properly at the meeting from which the
adjournment took place

When a meeting 1s adjourned for 30 days or more, at least 7 clear days' notice
shall be given specifying the time and place of the adjourned meeting and the
general nature of the business other than routine business to be transacted
Otherwise, it shall be necessary to give notice of an adjournment

A poll may be demanded on or before the declaration of the result of a
resolution decided by a show of hands A poll may be demanded by

the chairman,
any two or more members having the nght to vote at the meeting,

any member representing not less than one tenth of the total voting nights of all
the members having the nght to vote at the meeting and

any member holding shares which confer a right to vote at the meeting and on
which there has been paid up not less than an amount equal to one tenth of
the total sum paid up on all the shares conferrning that nght
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The minutes of any general meeting once approved by the Directors shall be
conclusive evidence that a resolution has been carried or lost

The demand for a poll may be withdrawn with the consent of the Chairman,
and the result of a show of hands shall be valid and the meeting may continue
notwithstanding such withdrawal

A poll shall be taken at such time, subject to articles 48 and 49, and at such
place, scrutineers appointed, and a time and place for declanng the resuits shall
be fixed, all as the Chairman shall direct

The Chairman shall have a casting vote on an equality of votes as well as any
other vote the Chairman may have as a member

A poll demanded on the electron of a chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken
either forthwith or at such time and place as the Chairman directs not being
more than 30 days from the conclusion of the meeting The demand for a poll
shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded

Seven days’ notice clear of the date of service shall be given specifying the time
and place at which a poll 1s to be taken unless it 1s taken at the meeting when it
is demanded

Any resolution signed by or on behalf of every member who would have been
entitled to vote upon the resoluton if it had been proposed at a general
meeting shall be deemed to be passed, and it may consist of several instruments
In like form each signed by one or more of the members

VOTES OF MEMBERS
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Every person registered as a member present at any meeting in person or by
proxy or represented under Section 375 of the Act shall have one vote, except

as may be restricted by the terms of issue of the shares,
if such person 1s in default of a call,

as may be resolved by the Directors if such person fails to give any information
with respect to shares in the Company under article 9 2,

if such vote 15 transmitted electronically, the electronic transmisston of a vote
being invahd

On a poll every member except as aforesaid shall have one vote for each share
of which such member 1s the registered holder

The vote of any member whose name stands first in the register in respect of
shares held jointly shall be accepted to the exclusion of the votes of the other
Jjoint holders

Representatives of a former holder of any share shall not exercise any nghts
attaching thereto without depositing, at the office or at such other place as 15
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specified in accordance with the articles for the deposit of the instruments of
proxy whichever 1s the less of either 24 hours before the time appointed for
holding the meeting or adjourned meeting at which the night to vote is to be
exercised or the period of notice actually given at such meeting, evidence to the
reasonable satisfaction of the Directors of the authonty of the person claiming
to exercise the night to vote and in default thereof the nght to vote shall not be
exercisable

A member shall not vote at any general meeting, either in person or by proxy,
or In respect of any share thereby held for so long as any call thereon remains
unpaid after the date fixed for its payment or any interest due in respect thereof
1$ unpatd

A proxy need not be a member Subject as aforesaid, a member may vote in
person or by proxy on a show of hands or on a poll The appoiniment of a

proxy may be in the following form, or as near thereto as circumstances shall
admit

APPOINTMENT OF PROXY

I/ WE

of

being a member/members of

{“the Company”) whose Registered Office 1s at
HEREBY APPOINT

of

or, faling that person,

of

as my/our proxy to vote for me/us on my/our behalf at the
extraordinary/annual/final/general/class holders’ meeting of the Company

pursuant to the notice of such meeting to be held on
and at any adjournment of it

Signed

The appointor/s

Name(s)

Dated
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Please indicate the amount of shares in the
capital of the Company registered in your
name

the class thereof

and the registered number(s) (f any)

1 Put only the address of the first of joint members, but any joint member
may appoint a proxy

2 Any member of the Company entitled to attend, speak and vote at the

above mentioned meeting may appoint a proxy to attend, speak and,
on a poll, vote instead of that member A proxy may demand, or join in
demanding, a poll A proxy need not be a member of the Company,
but must attend the meeting in person to represent you

3. If this form 1s returned without any indication as to how the proxy shall
vote, the proxy will be free to vote on any particular matter as he or she
thinks fit, or to abstain from voting Please initial all alterations made to
this form, and you may wish to fill in the space above, for example, as

follows
for/against the resolution(s) numbered / / / and
for/agamnst the resolution(s) numbered { ! {

4, This form will not be valid unless deposited not less than 48 hours

before the meeting or as the case may be 48 hours before taking a poll
This form should be returned to the registered office of the Company,
by delivery, postal service or by electronic means, except only as
otherwise instructed in the notice convening the meeting

5. An individual member or attorney therefor must sign this form If the
appointor 1s a corporation, then this form should be executed as a deed,
or signed by a person duly authorised in that behalf Ewvidence of that
authonty must be produced If the appointor 1s a Scotbish firm the
appointor signs the firm's name [f the appointor is a non Scottish firm,
the appointor signs the firm’s trading name and add for example “by
John Smuth, Partner in the said firm”

Proxy Form No

Every vote shall be valid unless disallowed at the meeting when 1t was cast or
unless transmitted electronically, and any objection shall be determined by the
Chairman, whose decision shall be final and conclusive

A member may use all or any of the votes thereof or cast them in the same or
different ways

A member may appoint cne proxy or more to attend on the same occasion by
instrument in writing in the above or any usual form or in any other form which
1s approved by the Directors and signed by or on behalf of the appointor
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The appomtment of a proxy, and any authonty under which it 1s executed or a
copy certified notanally or in some other way approved by the Directors, shall,

in the case of an instrument in wniting, be deposited at the office or at such
other place within the United Kingdom as 1s specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company n relation
to the meeting, not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named In the instrument proposes to
vote, or

in the case of a poll, shali be deposited or received not less than 24 hours
before the time appointed for the taking of the poll

In default the instrument of proxy shall be invalid In this article, “address”, in
relation to electronic communications includes any number or address used for
the purposes of such communications

In these Articles of Association, “electronic” means actuated by electnc,
magnetic, electro magnetic, electro chemical or electro mechanical energy and
“electronic means” means by any manner only capable of being so actuated,
examples of which are fax, CD ROM, e mail or making \nformation available
on a website Where the Articles of Association refer to the sending of, delivery
of or recetpt by a Member or debenture holder st shall be competent to do so
electronically where the Member or Debenture holder has given prior consent
thereto, and has provided the Company with an address which in such
circumstances will be the electronic transmussion number or other means of
despatch

The vote of a proxy or of the representative of a former holder or of a
corporation shall be valid unless the authonty of the proxy 1s revoked or
determined and notice in writing of such revocation or determination was
received by the Chairman of the meeting before the vote was cast

NUMBER OF DIRECTORS
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The number of Directors may be fixed by the Company, but unless and until so
fixed there shall be no maximum and no minimum number of Directors. Where
the number of Directors at any one time 1s two or three then two directors shall
constitute together a quorum Where the number of directors 1s more than
three then the total number of Directors minus two shall constitute a quorum
Where the number of Directors at any one time 1s one director alone he shall
constitute a quorum and in each case shall have full authonty to exercise alt the
powers of the Company

ALTERNATE DIRECTORS
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Each Director shall have power from time to time to nominate another Director,
or any person not being a Director who has been approved for the purpose by
a majonty of the other Directors, to act as the alternate thereof, and at the
discretion of such Director to remove such alternate Director, save that person
not being a Director who 1s appointed as an alternate shall not appoint an
alternate Director, and each alternate Director

shall be subject to all the terms and conditions existing with reference to the
other Directors except as to power to appoint an alternate Dwector and
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remuneration, and, subject to giving the Company an address at which notices
may be served thereon, shall be entitled to receive notice of all meetings of the
Directors and shareholders and to attend, speak and vote at any such meeting
at which the appomtor thereof 15 entitled to be, but 1s not, present,

may act as alternate Director to more than one Director, and while so acting
such person shall be entitled to a separate vote for each Director thereby
represented, and If any such alternate 1s a Director the vote or votes thereof as
an alternate Director shall be in addition to the vote thereof as a Director,

may be appointed or removed as an alternate Director by fetter, telex, facsimile
transmission or in any other manner approved by the Directors Any telex or
facsimile transmussion shall be confirmed as soon as possible by letter but
meanwhile may be acted upon by the Company,

appointed by any person ceasing to hold office as Director shall cease
simultaneously to have any power or authonty to act as an alternate Director
provided always that any person who is an alternate Dwector at a meeting
when the appointor thereof ceases to be a Director shall be deemed to be re
appointed as an alternate Director if at that meeting such appointor is re
appointed or deemed to be re appomted as a Director unless the contrary 1s
expressed in writing by such appointor,

shall during the appointment thereof be an officer of the Company and shall
not be deemed to be an agent of the appointor thereof and a Director shall not
be hiable for the acts and defaults of any alternate Director appointed thereby,

shall not be taken into account in reckoning the mimmum number of Directors
allowed for the time being, but shall be counted for the purpose of reckoning
whether a quorum s present at any meeting of the Directors attended thereby
at which such alternate Director is entitled to vote, and

shall not be entitled to receive any remuneration from the Company in respect
of being an alternate Director provided always that the Company may pay all
travelling, hotel and other expenses properly incurred by such alternate Director
in attending and returning from meetings of the Directors or any committee of
the Directors or general meetings of the Company or in connectton with the
business of the Company

POWERS OF DIRECTORS
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The business of the Company including all powers under the Memorandum of
Association shall be managed as the Directors may decide subject nevertheless
to the interests of the Company as a whole, the Act, all restrictions in the
Memorandum of Association, the articles, any agreement executed by all the
members for the time being, and to any resolutions of the members, and such
business or any part or parts thereof may be commenced at any such time or
times, discontinued or held in abeyance for such period or periods as the
Directors may resolve and may be conducted by them alone or together with
any other person, firm or Company as the Directors may think fit

The Directors may exercise, subject as herein mentioned, all the powers of the
Company to borrow without imit and to indemnify and secure the hability of
any Director for the payment of any sum pnmanly due from the Company
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Any alteration of the articles and any resolution of the members shall not
invalidate any prior act of the Directors which would have been vahd if that
alteration had not been made or that resolution had not been passed

The powers hereby given shall not be imited by any special power given to the
Directors by the articles save as to article 63 6 and a meeting of the Directors
at which a quorum 1s present may exercise all powers exercisable by the
Directors

All cheques, promissory notes, drafts, bills of exchange and without imitation
negotiable instruments whatsoever of the Company shall not be binding on the
Company without signature by such person as shall be authonsed expressly by
the Directors to sign the same and subject thereto any one director may sign
the same

DEVOLUTION OF DIRECTORS' POWERS
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The Directors may

delegate any of therr powers to any Director or Directors or committee thereof
and revoke such delegation,

appoint and terminate the appointment of any person or Company to attorney
of the Company to exercise any of the powers thereof, and

set up, organise, arrange, re arrange any branch, division, agency, or subsidiary
to carry on any of the business of the Company and at any time alter or
terminate the powers thereof,

provided always that any persons dealing with the Company in good faith
without notice of any revocation, termination, alteration or other cessation of
any of the powers or functions thereof shall not be affected thereby

APPOINTMENT AND RETIREMENT OF DIRECTORS
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The first Directors shall be those named in Form 10 filed along with the
Memorandum of Association prior to incorporation of the Company and
thereafter no person”other than a Director retinng at a meeting shall, unless
recommended by the Directors, be appointed as a Director at any general
meeting unless, not less than 7 nor more than 28 days before the date
appointed for the meeting, notice signed by a member qualified to vote at the
meeting has been given to the Company of the intention to propose that
person for appointment stating the particulars which would be required to be
recorded in the Register of Directors together with notice signed by that person
of the willingness thereof to be appointed

The Company may appoint any person to be a Director whether in addition to
or in replacement of any of the Directors and such person shall continue in
office until the same s vacated according to article 69

The Directors may appoint a person to be a Director, either to fill a vacancy or
as an additional Director, so long as the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with the
articles as the maximum number of Directors A Director so appointed shall
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hold office only until the next following Annual General Meeting and then shall
be eligible for election and, if then not re appointed, shall vacate office

A Director who retires at an Annual General Meeting may be re appomnted |If
not re appomted, such Director shall retan office until the meeting or
adjourned meeting appoints someone n place thereof or, if it does not do so,
untd the end of the meeting or adjourned meeting.

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 shail have the right by notice in writing to appoint a person to be a
Director of the Company and such appointment shall be effective as if made by
the Company in General meeting For the purpose of this Article, where two or
more members die in crcumstances rendering it uncertain which of them
survived the other or others, the Members shali be deemed to have died in
order of age and accordingly the younger shall be deemed to have survived the
elder

DISQUALIFICATION AND REMOVAL OF DIRECTORS
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The office of a Director shall be vacated by any Director who

ceases to hold office under the Act or the Company Directors Disqualification
Act 1986 or 15 prombited by law from being a Director,

becomes bankrupt or apparently insoivent or makes any arrangement or
composition with his creditors generally,

becomes of unsound mind or a patient for the purposes of any statute relating
to mental health or otherwise incapax for a penod of twelve consecutive
months or more;

being appointed for a fixed term his fixed term of office has expired,
resigns therefrom by notice in writing to the Company,

shall for more than twelve months have been absent without permission of the
Directors from meetings of Directors held dunng that period and the alternate
Diector (if any) thereof dunng that period shall not have attended any such
meeting instead of such Director, and the Directors resolve that he shall cease
to be a Director,

without prejudice to article 70 1s required to resign by an ordinary resolution
therefor passed in general meeting,

ceases to hold any shares as may be prescribed by the articles or by any
agreement executed by all the members of the Company for the time being in
order to qualify for holding office as Director provided nevertheless that the
Directors are not bound by these within written articles of association to hold
any qualfying shares, or

15 removed from office by notice in wnting signed by all his co Directors and
served on him

The Company in general meeting may be ordnary resolution remove a Director
or a Managing Director before the expuwatton of his period of office



notwithstanding anything in the articles or in any agreement between the
Company and the Director but without prejudice to any compensation or
damage payable m respect of such removal

REMUNERATION AND EXPENSES OF DIRECTORS

71.

711

712

72.

The Directors are

entitled to receive such remuneration as shali from time to time be determined
by the Company in general meeting, and any remuneration shall be deemed to
accrue from day to day In addition to the remuneration the Directors may pay
extra ernoluments in any manner aforesaid out of the funds of the Company for
special services to the Company as the Directors may think fit, and

permitted to pay any gratuity, pension, allowance, benefit on death, premium
or contribution in connection with any insurance scheme, fund, assurance or
superannuation whether for the benefit thereof or of any former Director, other
officer, former officer or member of the family of any of them and as the case
may be who may keep the benefit thereof, or of the Company so long only in
any case as aforesaid all such payments are disclosed in the accounts of the
Company faid before the Annual General Meeting next following such
payment

The Directors shall be paid in addition to any remuneration as aforesaid all
reasonable travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meetings of Directors or committees of
Drrectors or general meetings or separate meetings of the holders of any class
of shares or of debentures of the Company or otherwise in connection with
their office or the business of the Company

MANAGING DIRECTOR AND EXECUTIVE OFFICE

73

The Directors may appoint one or more of therr number to the office of
Chairman, Managing Director, Executive Director or to any other executive
office and may enter into an agreement with any Director for the employment
thereof or for the provision thereby of any services outside the usual scope of
the duties of a Director of the Company Any such appointment or agreement
may be made upon such terms including revocation and alteration and as to
such emoluments as the Directors think fit  Any appointment of a Director to
any office aforesaid shall determine if such Director ceases to be a Director

DIRECTORS’ INTERESTS

74.

Any Director may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company s otherwise
interested and may be a Director or other officer of, or employed by, or a party
to any transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company s interested so
long as i any such case as aforesaid such Director discloses specifically or
generally in either case by immediate notice i writing to the Directors any such
interest, transaction or arrangement 1in accordance with Part X of the Act and as
may otherwise be required by law in general, and such Director may vote
thereon and retain any benefit therefrom so long as aforesaid and from acting
in any professional capacity on instructions from the Company or the Directors
provided nevertheless that no Director shall act as auditor to the Company




PROCEEDINGS OF DIRECTORS
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Subject to the articles, the Directors may regulate therr proceedmngs as they
think fit A Director may, and the secretary at the request of a Director shall,
call a meeting of the Directors It shall be necessary to give notice of a meeting
to all Directors whether or not absent from the United Kingdom, provided in
the case of such absence his whereabouts are known to the Company
Questions ansing at a meeting shall be decided by a majonity of votes In case
of an equality of votes, the Chairman shall have a second or casting vote

Without prejudice to article 635 the quorum for the transaction of the
business of the Directors shall be fixed, subject to articles 77, 81 and 83, by the
Directors at any number not less than the number specified according to article
61

The continuing Directors may act notwithstanding any vacancy in thewr number

The Directors may elect a Charman and may at any time remove such
Chawrman from that office The Chairman shall preside at every meeting of
Directors at which the Chairman is present, but if a Chairman 1s not so elected
or 15 not present within fifteen munutes after the time appointed for the
meeting, the Directors present may elect one of their number to be Chairman
of and throughout the meeting notwithstanding the subsequent armval thereat
of any person elected to be Chairman

All acts done by a meeting of Directors, or of a committee of Directors, or by a
person acting as a Director shall be valid, notwithstanding that it be discovered
that there was a defect in the appointment of any Director, or that any of them
were disqualified from holding office, or had vacated office, or had not been
entitled to vote

A resolution in wnting signed by all the Directors may consist of several
documents m like form each signed by one or more of the Directors, and shall
be as valid and effectual as if 1t had been passed at a meeting of Directors or, as
the case may be, a committee of Directors duly convened

Notice of any meeting of the Directors may be given by telephone The
contemporaneous linking together by telephone of a number of the Directors
being not less than the quorum shall be deemed to constitute a meeting of the
Directors wherever in the world they are, so long as

8021 none of the Directors is absent from the meeting except only as
to any of them who the Charman may have consented before
the meeting may be absent therefrom,

8022 the Directors who are present at the meeting constitute a
quorum,

8023 at the commencement of the meeting each Director
acknowledges the presence thereof to all the other Directors
taking part,

8024 each of the Directors taking part are able to hear each other of

them subject as herenafter mentioned throughout the meeting,
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8025 the Directors present at the commencement of the meeting do
not leave the meeting by disconnecting the telephone, but the
meeting shall be deemed to have been conducted valdly
notwithstanding that the telephone of any Director s
accidentally disconnected during the meeting and the
proceedings thereof shall be deemed to be as valid as If the
telephone had not been disconnected, and

8026 a minute of the proceedings shall be sufficient evidence thereof
and of the observance of all necessary formalities if certified by
the Chairman

A Director shall not vote at a meeting of Directors or at a committee of
Directors on any resolution concerning a matter in which such Director has,
directly or indirectly, a matenal interest or duty which conflcts or may
reascnably be expected to conflict with the interests of the Company except
on

any matter permitted under article 74,

the giving of any security or iIndemmty thereto in respect of any money lent or
obligattons incurred thereby at the request of or for the benefit of the Company
or any of its subsidiaries fafling within Sections 332 to 338 of the Act,

the giving of any secunty or indemnity to a third party in respect of a debt or
obhgation of the Company or any of its subsidiaries for which such Director has
assumed responsibility 1n whole or in part under a guarantee of indemnity or by
the giving of security;

any proposal concerning an offer of securities of or by the Company or any of
its subsidiaries for subscription or purchase in which offer such Director 1s or 1s
to be interested as a partiopant in the underwnting or sub underwnting
thereof,

any proposal, except as aforesaid concerning any other Company i which such
Director 1s interested, directly or indirectly, and whether as an officer or share
holder or otherwise howsoever so long as such Director i1s not the holder of or
beneficially interested in more than one per cent of any class of the equity share
capital of such Company, or of any third Company through which such interest
is derived, or of the voting rights avallable to members of the Company
concerned Any Interest as aforesaid shall be deemed for the purpose of this
article to be a matenal interest in all circumstances, and

any proposal concerning the adoption, modification or operation of a
superannuation fund, retirement benefit scheme, profit sharing scheme or
savings related or other share option scheme under which the Director may
benefit and which has been approved, or 1s subject to and conditional upon
approval, by the Board of inland Revenue for taxation purposes

For the purposes of this article a Director shall be taken to have an interest
which another person has who, for the purposes of Section 346 of the Act, 1s
connected with such Director In the case of any exception hereinbefore
mentioned a Director shall be counted in the quorum but not in the case of any
other such interest or conflict
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MINUTES
86
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The Company may, by ordinary resolution, suspend or relax to any extent any
restnction in the articles prohibiting a Director from voting at a meeting of
Directors or of a committee of Directors

Any proposal concerning the appointment of two or more Directors to office or
employment with the Company or any body corporate in which the Company
1s interested shall be divided and considered n relation to each Director
separately and, so long as such Director has no matenal conflicting interest n
the proposals other than that arnsing from the proposed appointment thereof,
each of the Directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning the appointment
of each such Dwrector

The Chairman of the meeting shall decide any questions on voting before the
concluston of the meeting, and the ruling thereof in relation to any Diwector
other than to the Chairman shall be final and conclusive

Subject to section 310 of the Act and without prejudice to article 63 every
Director or other officer of the Company shall be indemnified out of the assets
of the Company against all losses or habilities sustained or incurred in or about
the execution of the duties of the office thereof or otherwise in relation thereto,
including any hability thereby incurred in defending any proceedings, whether
avil or cnminal, in which judgement is not given against such Director or in
which such Director 1s acquitted or in connection with any application under
section 144 or 727 of the act in which relief 1s granted thereto by the court, and
no Director or other officer shall be liable for any loss, damage or misfortune
which may happen or be incurred by the Company 1n the execution of the
duties of the office thereof or in relation thereto

The Company may purchase and maintain insurance aganst hability relating to
the Company in respect of any negligence, default, breach of duty or breach of
trust attaching to any officer or auditor of the Company for the time being
provided nevertheless that the Directors shall state the existence of any such
insurance in their report for each financial year

The Directors shall cause minutes to be made of
all appointments of officers made by the Directors,

the names of the Directors present at any time at every meeting of the
Company, Directors, and of any committee of Directors, class of shareholders,

all resolutions and proceedings, at all meetings of the Company, the holders of
any class of shares in the Company, the Directors and of committees of
Directors

and the same shall be kept together with all matters required statutonly or
otherwise to be registered or recorded by the Company, and the same and any
such matters may be kept in bound books or by some other means as the
Directors may decide so long as the recording 15 capable of being reproduced in
legible form and adequate precautions are taken for guarding aganst
falsification




THE SEAL
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The Seal shall be kept by the Directors and used only by the authornty of the
Directors or of a committee of Directors authonsed by the Dwectors The
Directors may determine who shall sign any instrument to which the Seal 15
affixed and unless otherwise so determined it shall be signed by a Director and
by the Secretary or by a second Director provided nevertheless that the
Company need not have a common Seal

The members in general meeting may declare dividends in accordance with the
respective nghts of the members, but dividends shall not exceed the amount
recommended by the Directors or permitted under Part Vil of the Act

The Directors may pay intenm dividends out of profits of the Company
avauable for distribution [ the share capital s divided into different classes, the
Directors may pay interim dividends on shares which confer deferred or non
preferred nghts as to dividends as well as on shares which confer preferential
nghts as to dividends, but interim dividends shall not be paid on shares carrying
deferred or non preferred nghts if, at the time of payment, any preferential
dwidend 15 In arrears The Directors may also pay at intervals settled by them
any dividend payable at a fixed rate if it appears to them that the profits
avallable for distrbution justify the payment Any Director acting in good farth
shall not mcur any hability to the holders of shares confernng preferred nghts
for any loss they may have suffered by the lawful payment of an interim
dividend on any shares having deferred or non preferred rnights

All dividends resolved to be recommended, declared or paid, any bonus and
any sum resolved to be capitaiised and the assets of the Company to be divided
on a winding up shall be distnbuted subject to articles 24 and 35 in proportion
to the nominal amount of the shares (whether or not fully paid up) held by the
members entitled to such distribution

The Directors may deduct from any dividend or other monies payable to any
member in respect of a share any moneys presently payable thereby to the
Company 1n respect of shares of the Company

A general meeting declanng a dividend, upon the recommendation of the
Directors, may direct that it shall be satisfied wholly or in part by the
distribution of assets of any form or nature, and the Directors shall settie the
same and, in particular, may Issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any
member upon the fooling of the value so fixed i order to adjust the nghts of
members and may vest any assets in trustees and settle any matter therewith

Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered address of the person or the first of joint
holders in the register entitled to it or, subject to article 35, so entitled by reason
of the death or bankruptcy of the holder or as such person or persons entitled
may In writing direct The Company shall not be lable for any loss in sending
the same Any person enbitled jointly to a share may give receipts for any
dividend or other moneys payable in respect of the share
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Dividends or other moneys payable in respect of any share shall not bear
interest against the Company

The night to any dividends and other such moneys shall be extinguished f they
remain unclaimed for more than five years after the earlier of being declared or
payable, and then shall belong to the Company

The Directors may set aside out of the profits of the Company, before
recommending any dividend, such sums as they think proper as a reserve or
reserves which shall be applicable, at the discretion of the Directors, for any
purpose to which the profits of the Company may be applied properly, and,
pending such application, may at the like discretion, either be employed in the
business of the Company, or be invested in such investments, as the Directors
from time to time think fit The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to divide

CAPITALISATION OF PROFITS

97.

98.

ACCOUNTS

The Company in general meeting may upon the recommendation of the
Directors resolve that it 1s desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company’s reserve accounts or
to the credit of the profit and loss account or otherwise available for
distnbution, and accordingly that such sum be set free for distrbution amongst
the members who would have been entitled thereto if distnbuted by way of
dividend and in the same proportions on condition that the same be not paid in
cash but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying up in
full urissued shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such members In the
proportion aforesaid, or partly in one way and partly in the other, and the
Directors shall give such effect to such resolution provided always that a share
premium account and a capital redemption reserve fund may, for the purposes
of this article only, be applied in the paying up of unissued shares to be allotted
to members of the Company as fully paid bonus shares So long as the
Company has sufficient authonsed but unissued shares in its capital the
Directors are authonsed to issue shares in ieu of an equivalent amount in cash
or dividends to such (if any) of the members who may so agree but so that for
the time being such authonity shall be valid only between any one Annual
General Meeting and the next (but not otherwise) as may be resolved by the
members

The Company in general meeting may resolve, on the recommendation of the
Directors, that it 1s desirable to capitalise any part of the amount for the time
being standing to the credit of any of the Company's reserve accounts or to the
credit of the profit and loss account which 1s not avallable for distnbution by
applying such sum n paying up in full unissued shared to be allotted as fully
paid bonus shares to those members of the Company who would have been
entitled to that sum «f it were distnbuted by way of dividend, and in the same
proportions, and the Directors shall give effect to such resolution
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The Directors shall cause accounting records to be kept sufficient to disclose the
financial position of the Company at any time with reasonable accuracy in
accordance with section 221 of the Act

The account records shall be kept at the office or, subject to section 222 of the
Act, at such other place or places as the Directors shall think fit

The Directors shall from time to time, in accordance with chapter 1 of part Vi
of the Act, cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in that chapter

The accounting records of the Company shall always be open to inspection by
any officer of the Company durning normal business hours Members who are
not Directors shall not have any nght to inspect any accounting records or ather
book or document of the Company except as conferred by statute or
authonised by the Directors or in general meeting of the Company

A printed copy of the documents required by section 239 of the Act to be
compnised In the accounts of the Company and laid before the Company in
general meeting shall be delivered or sent with the notice of and at least 21
days before the general meeting subject nevertheless to article 108 1

In the event that it 1s required by Law, Auditors shall be appointed and the
accounts of the Company shall be audited prior to being laid in general meeting
and the duties of the auditors shall be regulated in accordance with sections
236 and 237 and Chapter V of Part Xl of and otherwise in accordance with the
Act

Any notices to the Company or to any member or debenture holder pursuant to
the articles shall be in wrtting or shall be given using electronic communications
to an address (electronic or otherwise) for the time being notified for that
purpose to the person giving the notice The Company may give any notice to
any member or debenture holder erther personally or by sending 1t by pre paid,
first class letter post to the registered address thereof or by leaving 1t at that
address or by sending or leaving it at any other address of which the Company
shall have recetved notice, or by giving 1t using electronic communications to an
address for the time being notified to the Company by the member or
debenture holder, provided always that in any such case the Company shall not
be responsible for, and the member or debenture holder concerned shall have
no recourse In respect of, any fallure to receive the same In this article
“address”, in relation to electronic communications includes any number or
address used for the purposes of such communications

Notices to joint holders shall be given to the one whose name stands first in the
register in respect of the joint holding and shall be deemed to be sufficient
notice to alf the joint holders

Subject to article 107, notice of every general meeting shall be given to
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every member entitled to the same by the nghts attaching to the shares
thereof,

the auditor for the time being of the Company,
the Directors, including alternate Directors,

every holder of any debenture or other security of the Company thereby
entitled to the same by the nghts attaching to such debenture or secunty

No other person shall be entitled to receve notice of general meetings

The Company may not convene any general meeting by notice otherwise than
by notice as mentioned in article 106 and accordingly notice by advertisement
shall not be competent

An Annual General Meeting and an Extraordinary General Meeting called for
the passing of a special resolution shall be called by at least 21 days' notice, and
all other Extraordinary General Meetings shail be called by at least 14 days’
notice, n both cases exclusive of the dates of service and receipt of such notice,
but a general meeting may be cailed by shorter notice if it I1s so agreed,

in the case of an Annual General Meeting, by all the members entitied to attend
and vote thereat, and

In the case of any other meeting, by a majority in number of the members
having a nght to attend and vote being a majonty together holding not less
than 95% i nommal value of the shares giving that nght

The notice shall specify the time and place of the meeting, any spectal and
extraordinary resolutions proposed and the general nature of the business
whether routine or special to be transacted

A member present, either in person or by proxy, at any meeting of the Company or holders of

any class of shares in the Company shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which 1t was called and
any resolutions proposed to be passed

Every person who becomes entitled to a share shall be bound by any notice in respect of that

1111

share which, before the name of such person 1s entered in the register, has been
given to the person from whom title 1s thereby derved unless the Company has
received from any such person becoming so entitled wrnitten notice of an
address to which notices shall be sent and unless as aforesaid the notice shall be
deemed to have been duly given notwithstanding that the registered owner s
dead, bankrupt or has become a person i respect of whom an order has been
made by any competent court by reason of mental disorder

Without prejudice to Articles 105 to 110 (inclusive) the Company may give any
notice to a member or debenture holder or any other person entitled to receve
a notice of general meeting by electromc means provided that

1M1 11 the person has given his consent in wrniting to receming notice
communicated by electronic means and tn such consent has set out an
address to which the notice shall be sent by electronic means, and
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11112 the electronic means used by the Company enables the person
concerned to read the text of the notice

In this article “electronic” means actuated by electric, magnetic, electro
magnetic, electro chemical or electro mechanical energy and “by electronic
means” means by any manner only capable of being so actuated

A notice sent by the Company shall be deemed to have been given on the day
following that on which it 1s posted or in the case of a notice contamed in an
electronic communication, at the expiration of 48 hours after the time 1t was
sent, and proof that the envelope containing the notice was properily addressed,
pre paid and posted shall be deemed to be conclusive evidence that the notice
was given, and proof that an electronic communication was sent in accordance
with guidance issued by the institute of Chartered Secretares and
Admunistrators shall be conclusive evidence that the notice was given A notice
given to a person by electronic means shall be given on the day it was
despatched by electronic means




WINDING UP

112

in the winding up or in connection with the dissolution otherwise of the Company or
any part of its assets, including any shares in or secunties of other companies, may be
divided, with the sanction of a special resolution, among the members in spece, or,
with the like sanction, may be vested in trustees for the benefit of the member, and the
liquidation of the Company may be closed and the Company dissolved, but so that no
member shall be compelled to accept any assets whereon there 1s any hability

DATA PROTECTION

113

Each of the shareholders and directors of the Company (from time to time} consents to
the processing of their personal data by the Company, its shareholders and directors
(each "a Recipient”) for the purpose of due diligence exercises, compliance with
applicable laws, regulations and procedures and the exchange of information amongst
themselves A Recipient may process such personal data either electronically or
manually The personal data which may be processed for such purposes under this
Article shail include any information which may have a bearing on the prudence or
commercial ments of investing, or disposing of any shares (or other investment or
security) in the Company Subject to any confidentiality undertakings given to them by
the Recipient, each of the Company's shareholders and directors (from time to time)
consents to the transfer of such personal data to persons acting on behalf of any
Recpient and to the officers of any Recipient both within and outside the European
Economic Area for the purposes stated above, where it 1s necessary or desirable to do
S0




