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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 336215
The Registrar of Companies for Scotland hereby certifies that

STABLE ENGINEERING AND DESIGN LIMITED

Is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 15th january 2008
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Please complete in typescript, or in bold
black capitals

CHWP007

Company Name in full

of
1 Please delete as appropnate
Declarant's signature
Declared at
On

€) Please pnnt name

Signed

Please give the name, address,
telephone number and, if availlable,
a DX number and Exchange of the
person Companies House should
contact if there 1s any query

s

12/01/2008 5
COMPANIES HOUSE

Published under hcenoe_ b;;va‘yfonn

_

[ 1]
before me

Declaration on application for registration

3

STABLE ENGINEERING AND DESIGN LIMITED

KEIR WILLOX

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE, ABERDEEN

do solemnly and sincerely declare that | am a T[Solicitor engaged in the
formation of the company] jeersompaned as:discionensecrsiarymidex
vompenyciiestateme ntaoivered toothaRe s taurdaoseotmmodkdxet xthvexx
Compamesaixt985] and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this sclemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

o L,J_".Qg

ABERDEEN

Day Month Year

lll Oll 2|01018

TAN FLEMING MCLENNAN
/-1"_|

Ja b Date| 11.01.08

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

THE COMMERCIAL LAW PRACTICE, COMMERCIAL HOUSE,

2 RUBISLAW TERRACE, ABERDEEN AB10 1XE REF:
01224 621166

DX exchange

KW.MP Tel

DX number

AB103 ABERDEEN 1

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Please complete in typescript,
or in bold black capitals.

CHFPO21

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an
agent for the subscriber(s) of the
memorandum mark the box cpposite and
give the agent's name and address

Agent's name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have te giwve any contact
information 1n the box opposite but if you
do, it wil! help Companies House to contact
you If there 1s a query on the form The
contact information that you give will be
visible to searchers of the public record

e

12/01/2008
COMPANIES HOUSE
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First directors and secretary and intended situation of
registered office

STABLE ENGINEERING AND DESIGN LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN Postcode | AB10 1XE

X

THE COMMERCIAL LAW PRACTICE

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN Postcode | AB10 1XE

THE COMMERCIAL LAW PRACTICE, COMMERCIAL

HOUSE, 2 RUBISLAW TERRACE, ABERDEEN AB10 1XE
Tel 01224 621166

DX number AB103 DXexchange ABERDEEN 1

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Carchff

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh



-Company Secretary (see notes 15)

Company name
NAME gyl /Title
* Voluntary details
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
1t Tick this box if the
address shownis a Address '
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Compames Act 1985 Post town
otherwise, give your
usual residential
address Inthe case County / Region
of a corporation or
Scottish firm, give the Country
registared or principal
office address

Consent signature

Directors (see notes 1 5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Prevtous surname(s)

t Tick this box if the
address shown is a Address '
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the

Post town

Companies Act 1985
otherwise, give your
usual residential County / Region
address In the case
of a corporation or
Scottish firm, give the Counw
registered or principal
office address

Date of birth

Bustness occupation

Other directorships

Consentsignature

STABLE ENGINEERING AND DESIGN LIMITED

*Honours etg

CLP SECRETARIES LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN Postcode

AB10 1XE

SCOTLAND

| consent to act as secretary of the company named on page 1

(Pb—— (_._L(q( b:.uf‘cv

P Sacretnier Limobedd Date

11.01.2008

*Honours etc

MMA NOMINEES LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN Postcode

AB10 1XE

SCOTLAND

Day Month Year

Nat:onality

O I S I

TRUST COMPANY

SEE ATTACHED LIST

| consent to act as director of the company named on page 1

MmA Nomingel L

11.01.2008




Direbtors {see notes 1 5)

Please st directors n alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
™ Tick this box if the
address shownis a Address ™
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, give your
usual residential County / Region
address Inthe case
of a corporation or
Scottish firm, give the Country
registered or principal
office address
Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

| I ||

Nationality

I consent to act as director of the company named on page 1

Consentsignature Date
This section must be signed by
Either
an agent on behalf Signed (/__,A Date | 11.01.2008
of all subscribers
Orthe subscribers ]
Signed Date
( 1.e. those who signed
as members on the Signed Date
memorandum of
association).
Signed Date
Signed Date
Signed Date
Signed Date




Notes

1 Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s} except that

for a marned woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 ar for at least 20 years
need not be given

A peer, ar an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authornsed to sign on
behalf of the subscriber(s)

2 Directors known by another 5 Use Form 10 continuation sheets
description or photocopies of page 2 to
provide detatls of joint secretanes
A director Includes any person or additional directors

who occuptes that position even
if calied by a different name, for
example, governor, member of

council

3 Directors detalls

Show for each individual
director the director's date of
birth, business cccupation and
nationality

The date of birth must be
given for every individual
director

4 Other directorships

Give the name of every
company of which the person
cencerned Is a director or has
been a director at any time In
the past 5 years You may
exclude a company which either
is or at all tmes during the
past 5 years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

if there 1s Insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director
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MMA Nominees Limited G“*ﬁ“:)

Directorships Report
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/

Person Details TS
Name MMA Nominees Limited
QuickRef 154949
Addresses
Trading Registered Office
Commercial House
2 Rubislaw Terrace
Aberdeen
AB10 1XE
Scotland
Directorships
Company Name Country Appointed
Active Elgin Limited United Kingdom 16/01/2007
City Star Handling Limited United Kingdom 18/09/2007
Hidden Gold Limited Scotland Unknown

Date 11/01/2008

Page 1




COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

STABLE ENGINEERING AND DESIGN LIMITED

THE
COMMERCIAL
LAW
PRACTICE

THE COMMERCIAL LAW PRACTICE
Commercial House,
2 Rubsslaw Terrace
ABERDEEN
AB10 1XE

Tel (01224) 621166
Fax {01224) 623103
E mail info@theclp co uk
Website http //www theclp co uk/
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THE COMPANIES ACTS 1985 AND 19'@-

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

STABLE ENGINEERING AND DESIGN LIMITED

The Company's name 1s "Stable Engineering and Design Limited."”

The Company's Registered Office 1s to be situated in Scotland

®

(i)

(2)

(b)

(©)

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

Without prejudice to the generality of the object and the powers of the
company dertved from section 3A of the Act, the Company has power to do all
or any of the following things:

To purchase or by any other means acquire and take options over any property
whatever, and any nghts or prnivileges of any kind over or 1n respect of any

property

To apply 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, licences, 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 in respect of
the same, and to expend money 1 experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or propose to
acquire.

To acquure and undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to carry on any
of the businesses which the Company 1s authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the habilities
of such person, firm or company, or to acquire an interest in, amalgamate with,
or enter 1nto 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 securities




(d)

®

(g

(h)

(1)

)

that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received

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 1n respect of, or otherwise deal with all or any
part of the property and rights of the Company

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

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

To borrow and raise money in such manner as the Company shall think fit and
to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard securty, lien 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 security, hien
or security to secure and guarantee the performance by the Company of any
obligation or hability it may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and issue
promussory notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments

To apply for, promote, and obtain any Act of Parliament, Provisional Order, or
Licence of the Department of Trade or other authonty for enabling the
Company to carry any of its objects into effect, or for effecung any
modification of the company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests

To enter into any arrangements with any Government or authority (supreme,
munictpal, local or otherwise) that may seem conductve to the attainment of



(k)

)

(m)

(n)

(0)

the Company's objects or any of them, and to obtain from any such
Government or authority any charters, decrees, rights, privileges and
concesstons which the Company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rights, privileges and concessions

To subscribe for, take, purchase, or otherwise acquire and hold shares or other
interest in or securities of any other company having objects altogether or in
part simular to those of the Company or carrying on any business capable of
being carried on so as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co ordinate, finance and manage the
businesses and operations of any Company in which the Company holds any
such interest

To act as 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 to him or them of Shares or other
securities of the Company credited as paid up in full or 1n part or otherwise as
may be thought expedient

To pay all or any expenses incurred in connection with the promotion,
formation and mncorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commuissions to brokers and
others for underwriting, placing, selling or guaranteeing the subscription of any
shares or other securities of the Company

To support and subscribe to any charitable or public object and to support and
subscribe to any 1nstitution, society, or club which may be for the benefit of the
Company or 1ts Directors or employees, or may be connected with any town or
place where the Company carries on busmess, to give or award pensions,
annuities, gratwities, and superannuation or other allowances or benefits or
charnitable aid and generally to provide advantages, facilittes 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 of any
company which 1s a subsidiary of the Company or the holding company of the
company or a fellow subsidiary of the Company or of the predecessors n
business of the Company or of any such subsichary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance including
insurance for any Director, Officer or Auditor against any hiability as 1s referred
to in Section 310(1) of the Companies Act 1985 ("the Act"), and to set up,
establish, support and mamntain superannuation and other funds or schemes
(whether contnbutory 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



®

(@

1

)

(t)

W)

)

(W)

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

To promote any other company for the purpose of acquiring the whole or any
part of the business or property and undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid

To control, manage, finance, subsidise, co ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretanial, 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

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

Subject to and in accordance with a due compliance with the provisions of
Section 155 to 158 (inclusive) of the Act (if and so far as such provisions 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 m Section 151(1) and/or Section 151(2) of the Act

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

To procure the Company to be registered or recognised in any part of the
world

To do all or any of the things or matters aforesaid 1n any part of the world and
erther as principals, agents, contractors or otherwise and by or through agents,
brokers, sub contractors or otherwise and either along or in conjunction with
others

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

The objects set forth 1n each sub clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not, except







where the context expressly so requires, be in any way hmited or restricted by reference
to or inference from any other object or objects set forth in such sub clause or from the
terms of any other sub clause or from the name of the Company None of such sub
clauses or the object therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub clause, but
the Company shall have as full a power to exercise all or any of the objects conferred by
and provided in each of the said sub clauses as if each sub clause contained the objects
of a separate company The word "company" n this Clause, except where used 1n
reference to the Company, shall be deemed to include any partnership or other body of
persons, whether mcorporated or unincorporated and whether domiciled 1n the Umited
Kingdom or elsewhere

The habulity of the Members 1s limited.

The Company's Share Capital 1s £100,000 divided into 100,000 Ordinary Shares of
£1 00 each
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We, the subscriber to this Memorandum of Association, wish to be formed mto a Company

pursuant to this Memorandum, and We agree to take the number of Shares shown opposite our
name

Name and Address of Subscriber Number of Shares taken by Subscriber

o a._LiQp ONE

Director for and on behalf of

MMA Trustees Limited One
Commercial House

2 Rubislaw Terrace

Aberdeen

AB10 1XE

Trust Company

Dated 11 January 2008

Witness to the above signature: W / 1&) Jorr .

Margaret Preston
Commercial House
2 Rubislaw Terrace
ABERDEEN

Legal Secretary




THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
STABLE ENGINEERING AND DESIGN LIMITED
The Articles of Association shall comprise the regulations set out in the attached Table A
document

We the subscriber to these Articles of Association, wish to be formed into a Company pursuant to
the Memorandum

Name and Address of Subscribers

(@Af—-

Director for and on behalf of

MMA Trustees Limited
Commercial House

2 Rubislaw Terrace
Aberdeen

AB10 1XE

Dated 11 January 2008

Witness 1o the above signature %/ﬁ / %@o 2N

Margaret Preston
Commercial House
2 Rubislaw Terrace
ABERDEEN

Legal Secretary




INTERPRETATION

1 In these regulations—

“the Act” means the Companies Act 1985 including any statutory modification or re-snactment
theragf for the time baing 1 force and any provisions of the Comparies Act 2006 for the time
being in force

“the articles” means the articles of the company

“clear days™ in relaton to the pencd of a nobice means that penod excluding the day when the
2;2;3 1s given or desmed to ba given and the day for whuch it 13 given or on which it 15 to take
cotnmunication” means the same as in the Electrormic Communications Act 2000

electromic communication® means the same as in the Efectronic Commumications Act 2000,
“executed" mdudes any mode of execution

“office” means the registered office of the company,

“the holder” In relation to shares means the member whose name Is enterad in the register of
members as the holder of the shares

“the seal” means tha common seal of the company

“secretary” means tha secretary of the company or any other person appaointed to perform the
duties of the secretary of the company, including a joint, asststant or deputy secretary

“the United Kingdem” means Great Britain and Noethern Ireland

Unless the context otherwmise requires words or expressions centained in these reguiations
bear the same meaning as in the Act but excluding any statutory modification thereof not in
force when these regulations become binding on the company

SHARE CAPITAL

2 Subject to the prowsions of the Act and without prejudice to any nghts attached to any
existing sharas, any share may be 1ssued with such nghts or restnictans as the company may
by orcinary resolution determine

3 Subject to the prewvisions of the Act shares may be 1ssued which are to be redeemed or
are to e liable to be radeemed at the opticn of the company or the holder on such tarms and in
such manner as may be provided by the articles

4  The company may exarcise the powers of paying commissions conferred by the Act
Subject to the provisions of the Act any such commission may be satisfied by the payment of
cash of by the allotment of fully or partly paid shares or partly in one way and partly in the other

§  Except as required by law no person shall be recogmised by the company as hotding any
share upon any trust and {except as otherwise prowded by the articles or by law) the company
sha!l not be bound by or racognise any interast In any share except an absolute nght to the
entiraty thereof in the holder

SHARE CERTIFICATES

6  Every member upon becoming the holder of any shares, shall be entitied without payment
to one certificate for all the shares of each dass held by lim (and, upon transfernng a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or mora of his shares of any class to a certificate for the batance of
such halding) or saveral certificatas each for ona or moera of his shares upon payment for every
certficate after the first of such reasonable sum as the drecters may determine  Every
certificate shall be sealed with the seal and shall spectfy the number, class and distinguishing
numbers {if any) of the shares to which it retates and the amount or respective amounts paid up
thereon The company shall not be bound fo 1ssue more than one certificate for shares held
Jointly by several persons and delivery of a certificate te one joint holder shall be a sufficent
delivery to all of them

7 If a share certificate 13 defaced wom-out, lost or destroyed 1t may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably incurred
by the company in investigating evidence as the directors may determine but otherwise free of
¢harge and (in the case of defacement or weanng-out) on delivery up of the old certificate

LIEN

&  The company shall have a first and paramount ken on every share (not baing a fully paid
share) for all moneys {whether presently payable or not) payable at a fixed time or called in
respect of that share The directors may at any time declara any share to be wholly or i1 part
exampt from the prowisions of this regulation  Thae company's han on a share shall extand to
any amount payable in respect of it

%  The company may sell in such manner as the directors determine any shares on which the
company has & lien if a sum In respect of which the hen exsts 13 presenily payable and 13 not
pawd within fourteen clear days after notice has been given to the holder of the share or to the
person entitted to it in consequence of the death or bankruptcy of the holder demanding
payment and stating that if the notice is not complied with the shares may be sold

10 To give effect to a sale the directors may authonse some person o execute an instrument
of transfer of the shares sold to, or in accordance with the directions of, the purchaser Tha ttle
of the transferee to the shares shall not be affected by any mmegulanty in of mvalidity of the
proceadings in reference to the sale

11 The net proceeds of the sale after payment of the costs, shall be apphed in payment of so
much of the sum for which the lien ex:sts as 1s presently payable, and any residue shall {upon
surrender te the company for cancslistion of the certificate for the shares sold and subject to a
lke lien tor any mongys not prasently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12  Subject to the terms of allotment the directors may make calls upon the members In
raspect of any moneys unpaid on ther shares (whether in respect of nominal value or premiurn}
and each member shall (subject to receiving at least fourteen clear days notice speaifivng when
and where payment 1s to be made) pay to the company as required by the nobrce the amount
called on tus shares A call may be required {o be paid by instalments A call may before
recaipt by the company of any sum due thereunder, be revoked in whola or part and payment of
a call may be postponed in whole or part A person upon whom a call 15 made shall reman
liabla for calls made upon him notwithstanding the subsequent transfer of the shares in respect
whareof the call was made

13 A call shall be deemed to have bean made at the time when the resclution of the directors
authons:ing the call was passed

14 The joint holders of a share shall ba jointly and saverally lable to pay all catls in respect
theraof

15 It @ call remams unpad after it has become due and payable the person from whom it 18
due and payable shall pay interest on the amount unpard from the day it becames due and
payable untl it 1s pard at the rate fixed by the terms of allotment of the share or In the notice of

tha calf or if no rate Is fixed at the appropnate rate (as defined by the Act) but the directors may
waive payment of the mterest whoily or in part

16 An amount payabte in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or pramium or as an instalment of a call shall be deemed to be a call
and If it 1s Aot paid the provisions of the articles shall apply as if that ameunt had become dua
and payable by vintue of a call

17  Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a differance between the holders in the amounts and tmes of payment of calls on
their shares

18 i a call remans unpaid afler it has bacome due and payable the directors may give to the
persen from whom it 8 due not less than fourteen clear days' notice requinng payment of the
amount unpaid together with any mterest which may have accrued The nolice shall name the
plase where payment (8 to be made and shall state that if the noticg 1s not comphed with the
shares in respect of which the call was made wall bo liable to be forfated

19 If the notice 18 not compled with any share in respect of which It was given may before
the payment required by the notice has been made be forferted by a resciution of the directors
and the forferturs shall include all dividends or cther moneys payable m respect of the forfeiled
shares and nct paid before the forfeiture

20 Subject to the provisiens of the Act a forfeded share may be sold re-alioted or otherwise
disposed of on such terms and in such manner as the directors detesrnine edher to the person
who was before the forfeture the holder or to any other person and at any tme before sale re-
allotment or other disposition the fodferture may be cancelled on such terms as the directors
think fit. Whare for tha purposes of its disposat a forfaited share 1s to be transferred to any
person the diractors may authonse some person to execute an instrument of transfer of the
share to that person

21 A person any of whose shares have been forfeited shall cease to be a member in respect
of them and shall surrenger to the company for cancellaton the certficate for lhe shares
forfeited but shall remamn hable to the company for all moneys which at the date of forfeiture
ware prasently payable by him to the company i respect of those shares with interest at the
rate at which interest was payable on those moneys before the forfeiture or o no interest was.
so payable at the zppropnate rate (as defined in the Act) from the date of forfeiture untl
payment but the diractors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at tha tme of forfeiture or for any considerabion recerved
on tharr disposal

22 A statutory daclaration by a director er the secratary that a share has been forfeted on a
spacified date shall be conclusive evidence of the facts stated in it as against all persons
claming to ba entitled to the share and the declaration shall (subject to the exscution of an
instrument of tranafer if necassary) constitute a good title to the share and the person to whom
the shara 18 disposed of shall not be bound to see to the application of the considaration if ary,
nor shall his tie to the share be affected by any rregulanty in or inwvalidity of the proceedings in
referenca to the forfeiture or disposal of the share

TRANSFER OF SHARES

23 The mstrument of transfer of 8 share may be in any usual form or n any other form which
the directors may approve and shall be exacuted by or on behalf of the fransferor and unless
the share 18 fully paid by or on behalf of the transferee

24 The directors may refuse to register the transfer of @ share which 13 not fully paid to a
person of whom they do not approve arid they may refuse to register the transfer of a share on
which the company has a len They may alse refuse to register a transfer unless—

a) 1t 13 lodged at the office or at such other place as the directors may appont and &
accomparued by the certificata for the shares to which it relates and such other evidence
as the directors may reasonably require to show the nght of the transferor to make the
transfer;

B) 1tisin respect of only one class of sharas, and
¢) it 1310 favour of not more than four transferees

25  If the directors refuse to register a transfer of a share they shall within two months affer
the date on which the transfer was lodged with the company send to the transferee notice of the
refusal

26 The registrahon of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding therty days i any year} as the
directors may determine

27 No fee shall be charged for the registration of any instrument of fransfer or ather document
relating to or affecting the title to any share

28 The company shall ba entitied to retain any instrument of transfar which ts ragistered but
any nstrument of transfer which the diracters refuse o register shall be retumed to the person
ledging it when notice of the refusal 13 given

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors where he was a joint holder and his personal
reprasentatives where ha was a sole holder or the only survivor of joint holders shall be the
only persons recognised by the company as having any tite to his interest but nothing herein
contained shall release the estate of a deceased member from any liabitdy n respect of any
share which had been jointly held by him

30 A person becoming entitied to a share m consaquence of the death or bankruptey of a
member may upon such evidence baing produced as the directors may properly require elact
sither 1o bacame the halder of the share or to have some person nominated by him registered
as the transferes If he elacts to bacoma the holder he shall give notica to the company to that
effect he elects io have another person registered ha shall exacute an instrument of transfer
of the share to that person  All the articles relating to the transfer of shares shall apply to the
natica or instrument of transfer as if it ware an instrument of transfer executed by the member
and the daath or bankruptcy of the member had not occurred

31 A person bacoming entitled to a share n conseguenca of the death or bankruptey of a
member shail have the nghts to which he would be entitted if he were the holder of the share
excapt that he shall not before being registered as the holder of the share be entitfed in
respect of it to attend or vote at any meeting of the company or at any separate mesting of the
holders of any ctass of shares in the compary

ALTERATION OF SHARE CAPITAL

32 The company may by ordinaVy resotution—

a) ncreass its share capital by new shares of such amount as the resolution prascnbes

b) consoldate and divide all or any of s share capital into shares of targer amount than its
existing shares,
subject to the provisions of the Act, sub-divide its shares or eny of them nto shares of
smaller amount and the resoluton may determine that, as between the shares resulting
fram the sub-dnision any of them may have any preference of advantage as compared
with the others, and
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d) cancel shares which at the date of the passing of the resclution, have not been taken or
agreed to be laken by any person and diminish the amount of s share capial by the
amount of the shares so cancefied

33 Whenever as a result of a consolidation of shares any members would become entitied to
fractions of a share the drectors may, on behalf of those members sell the shares
representing the fractions for the best pnce reasonably obtainable to any person {including
subject to the prowisions of the Act the company} and distnibute the net proceeds of sale In due
preportion among those members and the directors may authonse some persen o execute an
nstrument of transfer of the shares to or in accordance with the directions of, the purchaser
The transferee shall not be bound {0 see to the application of the purchase meney nor ahall his
ttle to the shares be affected by any wreguianty in or mvahdity of the proceedings in reference
te the sale

34 Subject to the prowisions of the Act, the company may by spectal resolution reduce s
share capital any capital redesmption reserve and any share premium account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act, the company may purchase i3 own shares (including
any radeemable shares) and, f it 18 a private company make a payment in respect of the
redemption or purchase of Its own shares otherwise than out of distnbutable profits of the
cempany or the procesds of a frash issue of shares

36 Not Used

GENERAL MEETINGS

37 The directors may call general meetings and on the requisition of membaers pursuant io
the provisions of the Act shall forthwath procsed to convene a general meeting in accordance
with the provisions of tha Act If there are not withun the United Kingdom sufficient directors te
call a general meeting any director or any member of the comparty may cali a general meeting

NOTICE OF GENERAL MEETINGS

38 General meetings shall be calted by at least fourteen clear days notice but a generat
meeting may be called by shorter notica if 13 so agreed by a majonty in number of the members
hawving a nght to attend and vote being & majonty together holding not less than ninety per cent
in nominal value of the shares giving that nght

The notice shall specify the bme and place of the meeiing and the general nature of the
business to be transactad

Subject to the prowisions of the articles and to any restnclions impesed on any shares, the
notrce shall be given to all the members to alt persons entitled to a share in consequence of the
death or banknupicy of a member and to the diractoers and auditors

39 The accidental omission to give notice of a maeting to, or the non-rece:pt of notice of a
meeting by any persen entitled to recerve notice shall not nwalidate the proceedings at that
mesting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be fransacted at any meeting unless a quorum 18 present Save in the
case of a company with a single membaer two persons entiled to vote upon the businass to be
transacted each baing a member or a proxy for a8 member or a duly authonsed representative
of a corporation shall be a quarum

41 If such & quorum 1s not present wathin half an hour from the tme appointed for the
mesating, or If dunng a meeting such a quarum ceases to be present, the mesting shall stand
adjpumad lo the same day in the next week at the same ume and place or to such tme and
place as the diractors may determine

42 The chaimman, If any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the chairman
nor such other director {if any} be present withen fifteen minutes after the tme appomted for
holding the meeting and willing to act, the directors present shall elect one of their number to be
charman and, if there 15 only one director present and willing to act, he shall be chairman
43 If no director 1s willing to act as chairman or if no director 15 present within fiftean nunutes
after the ime apponted for holding the maeting, the members present and entitied to vote shall
choose one of thetr number to be chairman
44 A directer shall, notwithstanding that he s not a membar, be entitled to attend and spaak
at any general meeting and at any separate mesting of the holders of any class of shares in the
company
45 The chairman may with the consent of a meetng at which a quorum 1s present (and shall
if so directed by the meeting), adjourn the meeting from time to tme and from place to place,
But no business shall be transacted at an adjourned mesting othar than business which might
properly have been transacted at the meating had the adjournment not taken place When a
maeting Is adjoumad for fourteon days or more at least seven clear days nehice shall be grven
specifying the time and place of the adjourned meeting and the general nature of the business
to be transacted Otherwisa It shall not be necassary to give any such notice
46 A resolution put to the vote of a meeting shall be decided on a show of hands unleas
before, or on the dectaration of the result of the show of hands a poll 1s duly demanded
Subject to the provisions of the Act a poll may be demanded—

a) by the chawrman, or

b) by at least two members having the nght o vote af the meeting, or

c) by a member or mambers representing not less than ene tenth of the tetal veting nghts of
all the memhers having the nght fo vote at the meeting, or
d) by a member or members holding shares cenfermng a nght to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not fess than one-tenth of
the total sum patd up on all the shares conferming that nght
and a demand by a persan as proxy for 8 member shall be the same as a demand by the
membaer
47  Unlass a poll1s duly demanded a declaration by the chairman that a resolution has been
camad or camiad unarimously or by 8 parhcular majority or Jost or not camed by a particular
mayority and an entry to that effect in the minutes of the meeting shall be conclusive evidenca of
the fact without proof of the number or proportion of the votes recorded in favour of or against
tha resclution

48 The demand for a poll may before the poll 15 taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have nvalidated the
result of a show of hands declared before the demand was made

49 A poll shall be taken as the chairman directs and he may eppomnt scrutineers {(who need
not ba members) and fix a tme and place for declanng the result of the poll  The result of the
poll shall ba deemed to ba the resclution of the meeting at which the poll was demanded

51 A poll demanded on the election of a charman or on a question of adjoummant shall be
taken forthwith A polt demanded on any other question shall be taken either forthwith or at
such tme and place as the charman directs not being more than thity days after the poll 1s
demanded The demand for a poll shall not prevent the contmuance of a mesting for the
transaction of any business cther than the question on which the poll was demanded If a poll 13

demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as i the demand had not been made

62 No notice need ba given of a poll not taken forthwath if the ime and place at which 115 to ba
taken #re announcad al the mesting at which it 1s demanded In any ather case at least seven
¢legar days’ notice shall be given specifying the tme and place at which the poll 1s to be taken

83 Notused

VOTES OF MEMBERS

54 Subject to any nghts or restnctions attachad to ary shares on a show of hands every
mamber who (beng an divdual) 13 present in person or by proxy or (being a corporation) 18
prasant by a duly authorised raprasentative oc by proxy unless the proxy (in elher case) or the
representative 1s luimsell a member entitled to vote shall have one vote and on a poll every
member shall have cne vote for every share of which he s the holder

55 Intha case of joint holders the vote of the senter who tenders & vote whether in person or
by proxy shall be acceptad o the exclusion of the votes of the other joint holders and senionty
shall be determined by the order in which the namas of the holders stand in the register of
members

56 A member in respect of whom an arder has been made by any court having junsdiction

{whether m the United Kingdom or elsewhere) in matters conceming mental disorder may vote

whether on a show of hands or on a poll by his recever curator bomus or other person

authonsed in that behalf apponted by that cowrt and any such receiver curator borus or other

person may, on a poll vate by proxy Ewdence to the satsfaction of the drectors of the

authonty of the person claiming o exercise the nght to vete shall be deposited at the offica or

at such other place as 15 specified in accordance with the articles for the deposit of instruments

of proxy, not less than 48 hours before the time appointed for holding the meeting or adjournsd

maeting at which the nght to vote 1s to be exercised and in default the nght to vote shall not be

exercisable

57  No member shall vote at any general meeting or at any separate masting of the holders of

any class of shares in the company either in person or by proxy i respact of any share held by

him unless all meneys prasently payable by hm in respect of that share have been paid

58 No objection shall be rajsed to the qualfication of any voter except at the meeting or

adjpumed meeting at which the vote objacted to 18 tendered, and every vote not disallowed at

tha meeting shall be vaid Any objection made in due hme shall be referred to the chairman

whose dacision shall be final and conclusive

59 On a poll votes may be given eithar parsonally or by proxy A member may appaint mora

than one proxy to attend on the same gccasien

60 The appontment of a proxy shall be executed by or on bahalf of the appaintor and shall be

it the followsng form {or in a fonm as near thereto as crcumstances allow or in any other form

which 18 usual or which the directors may approve}—

- PLC/Limited

We of being a memberfmembers of the above-named company, hereby

appant of or faieng him , as my/our proxy to vota In myfour

name[% SBL%|s[%SBR%)] and on my/our behalf at the general mesting of the company to be

held on 19 and at any adjournment therac!

Signed on 19 *

61 Where 1113 desired to afford mamizers an opportunity of Instructing the proxy how he shall

act the appointment of a proxy shall be 1n tha following form {or i a form as near thereto as

circumstances allow or 1h any other form which 1s usual or which the directors may approve)—
PLC/Limited

l'We of beng a member/members of the above-named company hereby

appoint of or failing him of as my/our proxy to vole in myfour

name[% SBL%|s[%SBR%] and on myfour behalf at the general meeting of the company to be

held on 19 and at any adjoumnment thereof

Thus form is to be used in respect of tha resclutions mentioned below as follows

Resolution Mo 1 *for *aganst

Resolution No 2 *for *aganst

*Strike out whichever 1a not desired

Unlass otherwise instructed, the proxy may vote as ha thinks fit or abstain from voting

Signed this day of 19 "

82 The appointment of & proxy and any authonty under which it 1S exacuted or a copy of such

suthonty certfied notanally or in some other way approved by the direclors may—

a) in the case of an nstrument in witing be deposited at the office or at such other place
within the United kingdom as 18 specified In the notice converung the meeting or in any
instrument of proxy sent out by the company in relation to the meeting not less than 48
hours before the time for holding the meaeting & adiouned meeting at which the persan
named in the nstrument proposes to vole or

aa) in the case of an appointment contaned in an electronic communication wherea an
adkrass has been specifiad for the purpose of receiving electronic communications

(n} in the notice convening the mesting or
{) n any instrument of praxy sent out by the company n relation to tha meeting or
{1Iv) In any invitation contained in an eiectronic commurication to appomt a proxy (ssued by
tha company n retation to the meeting

be receivad at such address not fess than 48 hours befora the tma for holding the meeting
or adjournsd meeting at which the persan named n the appointment proposes to vote

b) in the case of a poll taken more than 48 hours after it 1s demanded ke deposited or
receved as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the talkurg of the poll or

c) whera the poll 1s not taken forthwith but 1$ taken not more than 48 hours after it was
demandad, be delivered at the mesting at which the polt was demanded to the charman
ar to the secretary or to any director

and an appainiment of proxy which ss not deposited dehvered or receved In a mannes so
permitted shall be invalid

In this regulation and the next address™ in relation to electronic commumications ncludes any
number or address used for the purposaes of such commurucations

83 A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be vald notwithstanding the previeus determination of the authonty of the
person voting or demanding a peoll unless nobica of the determination was received by the
company at the office or at such other place at which the instrument of proxy was duly
deposited of where the appointment of the proxy was contained i an electronc
commumication, at the address at which such appointment was duly receved before the
commencement of the meeting or adourned meeting at which the vote ts given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjouned meeting) the time appointed for taking the poll



NUMBER OF DIRECTORS

64 Unless ctherwise determ:ned by ordinary resolution, the number of directers {other than
alternate directors) shall not be subject to any maximum but shall be not less than two

ALTERNATE DIRECTORS

65  Any director (other than an alternate director) may appoint any other directer or any other
person approved by resclutron of the directors and willing to act to be an alternate director and
may remove from office an alternate director 0 apponted by him

66 An alternate diractor shall be entitied to recerve notice of all meetings of directors and of all
meeotings of committees of directors of which his appointor 15 a member, to attend and vote at
any such meeting at which the director appointing him (s not personally present and generally to
porform all the functions of s appontor as a director in his absence but shall not be entitled to
recave any remuneration from the company for his senaces as an alternate director  But «t shall
not be necassary to give notice of such a meeting to an altemate director who 18 absent from
the United Kingdom

67 An altemate director shall ceasa to be an alternate director if hus appointor ceases to be a
directer, but 1If a director retires by rotation or otherwise but 1$ reappointed or desmed to have
been reapponted at the meeting at which he retires, any sppaintment of an altemate director
made by him which was in force immadiately prior to his retirement shall continue after hus
reappointmant

68 Any appointment or removal of an altemate directer shall be by notice to the company
signed by the director making or reveking the appointment o in any other manner approved by
the directors

69 Save as otherwise provided in the aricles, an alternate direcior shall be deemed for &ll
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall nct ba deemed to be the agent of the director agpointing him

POWERS OF DIRECTORS

70 Subject to the provisions of the Act the memorandum and the articles and to ary
directions given by special resclution tha business of the company shall be managed by the
diractors who may exercise all the powers of the company No alteration of the memorandum
or arhicles and no such direct:on shall invalidate any pnor act of the directors which would have
been vald if that alterabon had not been made or that direction had not been given The
powers given by this regulation shall not be irmited by any special pawer given to the directors
by the articles and a meeting of directors at which a quorum 15 present may exercise all powers
axercisable by the directors

71 The directers may by power of attomey or otherwise appoint any persen to be the agent
of the cornpany for such purposes and on such conditions as they determme including authonty
for tha agent to delegate all or any of his powers

73 75(inclusive) Notused

DELEGATION OF DIRECTORS’ POWERS

72 The directors may delegate any of therr powers to any committee consisting of cne or
move direciors They may also delegate to any managing director or any directer holding any
other executive cffice such of thewr powers as they consider desirable 10 be exercised by him
Any such delegation may be made subject to any conditions the directors may imposae, and
aither collaterally with of to the exclusion of their own powers and may be revoked or altered
Subject to any such conditions, the proceedings of a committee with 'wo or mere members shall
be govemad by the articles regulating the proceedings of diractors so far as they are capable of
applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

76 No person shall be appointed or reappointed a director at any general meeting unless—
a) he is recommended by the directors or
b) not less than fourteen nar more than thirty five clear days before the date appointed for the

mesting, notice executed by a member qualifiad fo vote at the meeting has been given to
the company of the intantion to propose that person for appointment or reappomiment
stating the particulars which would 1f he were so apponted or reappointed be required to
be includad in the company's register of dinectors together with nehca executed by that
person of his wilingness te be appointed or reappointed

77 Not less than seven nor more than twenty-eight clear days before the date appointed for

kolding a general meeting notice shall ba given to all whe are entitied to receive notice of the

maeting of any person who 1s recommended by the directors for appointment or reappointment

as a director at the mesting o In respect of whom siotice has been duly given o the company of

the mtention to propose him at the mesting for appontment or reappointment as a director  The

notice shall give the particulars of that person which would f he were s0 appointad or

reappainted be required to be included in the company’s register of directors

78 The company may by ordinary resclubon appomnt a person who 15 wiling to act to be a

drector ether to fill a vacancy or as an addrional director and may also determine the rotation

i which any addtionat directors are to retire

79 Tha directors may appoint 8 persen who s willing o act to be a diractor, either to fill a

vacancy or as an additiontal director prowided that the appointrment 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

DISQUALIFICATION AND REMOVAL OF DIRECTORS

B1 The office of a director shall be vacated if—
a)} he caases fo be a drector by virtue of any provision of the Act or he becomes prohibited
by law from being a director or
b} ha becomes bankrupt or makes any arangement or compesiion with his creditars
ganetally or

hais or may be suffenng from mental disorder and eithar—

1) he 18 admitied to hospiial in pursuance of an application for admission for treatment
under the Mental Health Act 1883 or, in Scotland an appication for admission under
the Mentat Health (Scotland} Act 1960 or

u) an order 18 made by a court having junsdickton (whether in the United Kingdom or
elsewhera) in matters conceming mental diserder for fus detenton or for the
appointment of a receiver curator borns or other person to exercise powers with respect
to his property or affars, or

he resigns his office by notice to tha company, or

ha shall for mara than six consecitive months have been absent without permuission of the
diractors from meetings of directors held duang that penced and the directors resolve that
his office be vacated
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REMUNERATION OF DIRECTORS

82  The directors shall be entitled to such remuneration as the company may by ordinary
resofution determine and uniess the resalution provides otherwise the remuneration shall be
deemed to accrue from day to day

DIRECTORS' EXPENSES

83 The directors may be pard all traveling, hotel, and other expenses properly incured by
them in connectian with therr attendance at meetings of diractors or committess of directors or
general meatings or separate mestngs of the holdars of any class of shares or of debentures of
the campany or otherwtse In connection with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

84 Subject to the provisions of the Act the directors may appont one or more of their number
to the office of managing director or to any other executive office under the company and may
enter into an agreement or arangement with any director for his employment by the company
or for the provision by him of any services outsida the scope of the ordinary duties of a director
Any such appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerste any such director for his services as they think fit
Any appointment of a director to an executive office shall terminate « he ceases to be a dwector
but without prejudica te any claim to damages for breach of the contract of service between the
director and tha company A managing director and a diractor holding any othar execuiive
offica shall not be subject to retirement by rotation
85 Subject to the provisions of the Act and prowided that he hag disclosed to the directors the
natura and extent of any matenal interest of us a diractor notwithstanding his office—
&) may be a parly to or ctherwise interested 1 any fransaction or arangement with the
company or in which the company or in whech the company 18 otherwise Interestad
) may be a director or other officer of, or employed by or a party to any transacton or
arrangement with or otherwise interested n any body corporate promoted by the
comparny of i which the company (s otherwise intarested and
shall not, by reason of his office be accountable to the company for any benefit which he
denves from any such office or employment or from any such transaction o arrangement
or from any interest in any such body corporate and no such transaction or arangemant
shall ba liable to ba avorded on the ground of any such interest or benefit
86 For the purposes of regulation 85—
a} & general nolice given to the directers that a diractor 15 10 ba regarded as having an
nterest of the nature and extent specified In the notice m any transaction or arangemant
in which & spacified person or class of persons »s interested shall be deemed to be a
disclosure that the director has an interest sn any such transachon of the nature and extent
so specfied, and
b} an nterest of which a director has no knowledge and of which 1t 1s unreasonable to expect
tam t& have knowledge shall not be treated as an nterest of his

<

DIRECTORS’ GRATUITIES AND PENSIONS

87 The direstors may provide benefits, whether by the payment of graturties or pensions or by
Insurance o otherwise for any directer who has held but no longer holds any executive office or
employment with the company ar with any body corporate which 1s or has been a subsidiary of
the company or a predecessor n business of the company or of any such subsidiary and for
any member of his family (including a spouse and a former spouse) of any Person wha i of
was dependent on him and may (as well before as after he ceases to heold such office or
employment) coninbute to any fund and pay premums for the purchase or provision of any
such benefit

PROCEEDINGS OF DIRECTORS

88 Subject to the provisions of tha articles the directors may regulate their procesdings as
thay think fit. A director may and the secratary at the request of a drecter shall, call a meeting
of the directors [t shall not be necessary to give notrce of a masting to & diwector wha 15 absent
from the United Kingdern Questions ansing at a meeting shall be decided by a majonty of
votas In the case of an equality of votes, the chawman shall have a second or casting vote A
director who 13 also an alternate diractor shall be entitled In the absence of his appaintor to a
separate vote on behalf of his appontor in addition to his own vole

89 The guorum for the transachon of the business of the drectors may be fixed by the
directors and unless go fixed at any other number shall be two A persen who holds office only
as an alternate drector shail If his appointor 18 not present be counted i the querum

90 The continuing directors or a sele contimung dwsctor may act notwithstanding any
vacancigs iy ther number but if the number of directors 15 |¢ss than the number fixed as the
quorum the continuing directors or direcior may act only for the purpose of filing vacancias or
of ¢calling a genaral meeting

91  The directors may appoint one of their number to be the charman of the board of directors
and may at any tme rémove him from that office  Unless he 1 unwiling te do so the director
so appointed shall preside at every meetng of diracters at which he 1s present  But if there 1s
no director holding that office or if the director haliding it 15 unwilling to preside or 1s not present
withun five minutes after the bme appointed for the meeting the diractors present may appont
ona of thew number te be chairman of the meeting

92 Al acts done by a meating of directors or of a committee of directors or by a person
acting as & director shall, notwithstanding that it be afterwards discovered that there was a
defect n the appointment of any director or that any of them were disgualfied from holding
office or had vacated office or were not enbitled to vote, be as valid as if avery such person had
been duly appointed and was qualified and had continuad to be & diracter and had been entitied
to vote

93 A resofution i witing signed by all the directors entitfed to receve notice of a meeting of
directors or of 8 commitiee of diractors shall be as valid and effectual as it f had been passed at
a mesting of dwectors of (as the case may be) a committes of directors duly convened and held
and may consist of several documenits it the hke form each signed by one or more directors,
but a resolution signed by an altemate diractor need not also be signed by hig appointor and
1t 18 signed by a director who has appointed an aitemate director i need not be signed by the
alternate director in that capacity

94 Save as otherwise provided by the articles a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerming a matter in which he has

directly or indiractly, an interest or duty which 18 matenal and which conflicts or may conflict with
the nterests of the company unless his Interest or duty anses only because the case falls within
one or mora of the following paragraphs—

a) the resolution relates to the giving to Tum of a guarantee secunty, or indemmty In respect
of money lent 1o, or an obligation incurred by him for the benefit of, the company or any of
its subsidianes,
the resolution relates ta the grang to a third party of a guarantee, secunty or indemnity
respect of an obligation of the company or any of its subsidianes for which the director has
assumed responsibility in whole or part and whether alone or jointly with others under a
guarantee or indemruty or by the giving of secunty,
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c} his interest anses by virtue of his subscnbing or agreeing to subscribe for any shares
debentures or other secunties of the company or eny of its subsidianes, or by virtue of his
being, or ntending fo become & participant In the underwnbing or sub-underwriting of an
offer of any such shares, debentures or other secunties by the company or any of its
subsidianes for subscription purchase or exchange
the resolution relates in any way to a retrement benefits scheme which has been
approved or 15 condiional upon approvat by the Board of Infand Revenue for taxation
purposes
For the pumposes of this regulation, an interest of a person who 15 for any purpose of the Act
{excluding any statutory modification thereof not in force when this regulation becomes binding
on the company) connected with a director shall be treated as an interast of the director and mn
relation to an altemata dwector an interest of his appointor shall be freated as an interest of the
alternate diractor without prejudice te any interest which the altemate director has otherwise

95 A director shall not be counted In the quorum presant al a meeting 0 relation to a
resolution on which he s net entitlad to vote

95 The company may by orcinary resolubon suspend or réfax to any extent etther ganerally
or In respect of any particular matter, any provision of the arhicles prohibiting a director from
voting at a meeting of directors or of a commitiee of directors

97 Whare proposals are under consideraton concerming the appointment of twa or more
directors to offices or employments with the comparny or any body corporate in which the
company 18 interested the proposals may be divided and considersd in relation to each director
separataly and (provided he 1s not for another reason preciuded from voling) aach of the
directors concemed shall be entitled to vote and be counted in the quorum n respect of each
resolution excapt that concerming his own appontment

98 M a question anses at a maeting of diractors or of a committee of directors as to the nght of
a drector to vote the question may before the conclusion of the meeting be referred to the
chairman of tha meeting and his ruling in relation te any directer other than himself shall be final
and conclusive
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SECRETARY

99 Subject 1o tha provisions of the Act the secretary shall be apponted by tha directers for
such ierm at such remuneration and upon such corditions as they may thunk fit and any
secretary 5o appainted may be removed by them

MINUTES

100 The directors shall cause minutes to ba mada in bocks kept for the purpose—
a) of all appointments of officers made by the directors, and

p) of all proceadings at meetings of tha company of the holders of any class of shares in the
company and of the directors and of commitiees of directors, Including the names of the
drectors present at each such meeting

THE SEAL

101 The seal shall only be used by the authonty of the directors or of a committee of directors
authonised by the direciors The directors may determine who shall sign any instrument fo
which the seal 15 affixed and unless otherwise so determined i shall be signed by a director and
by the secretary or by a second director

DIVIDENDS

102 Subject to the provisions of the Act the company may by ordinary resolution declare
dividends In accordance with the respective nghis of the members, but no dividend shall exceed
the amount recommended by the directors

103 Subject to the provisions of the Act the directors may pay ntenm dividends if it appears to
them that they are justified by the profits of the cormpany avaitable for distnbuton  If the share
capital 1s divided into different classes the directors may pay intenm dividends on shares which
confer gefered or non-preferred nghts with regard to dwidend as well as on shares which
confer preferertial nghts with regard to dvidend but no intenm dividend shall be paid on shares
carrying defermed or non-preferred nghts i at the tme of payment any preferential draidend 15
n arrear Tha directors may also pay at intervals settled by them any dwidend payabie at a
fixed rate f & appears to them that the profits available for distnkution justify the payment
Provided the directors act in good faith they shall not incur any liabdhty to the holders of shares
cenfernng preferred nghts for any loss they may suffer by the lawful payment of an intenm
dividend o any shares having deferred or non-preferred rights

104 Except as otherwise provided by the nghts attached to shares all dwidends shall be
declared and patd according to the amounts paid up on the shares on which the dvidend s
paid All dwdends shail ba apportioned and pai¢ proportionataly to the amounts paid up on the
shares dunng any porbion or portions of the penod in respect of which the dividend 1s paid, but
if any share 1s 1ssued on terms providing that it shafl rank for dividend as from a particular date,
that share shail rank for dividend accordingly

105 A general meeting declanng a divdend may upon the recommendation of the directors
direct that it shall be satisfisd wholly or partly by the disinbution of assets and where any
difficuity anses n regard to the cistnbution, the directors may settle the same and in particular
may issue fracbonal certificates and fix the value for distnbution of any assets and may
determine that cash shall be paid to any member upon the footing of the value so fixed n order
to adjust the nghts of members and may vest any assets in trustees

106 Any dividend or cther moneys payable In raspect of a share may be paid by cheque sent
by post to the registered address of the persan enttled or, if two or more persons are the
holders of the shara or are jointly entitled to 1t by reason of tha death or banrkruptcy of the
holdar to the registered address of that one of thosae persons who 1s first named 1n the register
of members or to such person and to such address as the person or persons enbitted may n
writing direct Every cheque shall be made payable to the order of the person or persons
entitied or to such other person as the person er persons enttled may in writting direct and
payment of the cheque shall be a good discharge to the company  Any (oint holder oF other
person jointly entitled to a share as aforesad may give recepts for any dmdend or other
moneys payable n respect of the share.

107 No dividend or other meneys payable in respect of a share shall bear interest against the
company untess otherwise provided by the nghts attached to the share

108 Any dividend which has remamned unclamed for twelve years from the date when it
became due for payment shall if the directors so resolve, be forfaited and cease to remain
owing by the company

ACCOUNTS

108 No member shall (as such) have any nght of inspecting any accounting racords or other
book or document of the company except as conferred by statute or authonsed by the directors
or by ondinary resolution of the company

CAPITALISATION OF PROFITS

110 The directors may with the authonty of an erdinary resolution of the company—

a} subject as herainafter provided resclve to capraiise any undivided profits of the company
nol required for paying any preferential dividend {whether or nat they are available for
distribution) or any sum standing to the credit of the company s share premium account or
capital redemption reserve

appropriate the sum resolved 1o be capitalised to the members who weuld have baen
entitiod to it if it were distnbuted by way of dividend and in the same proportions and apply
such sum on their behalf ether n or towards paying up the amounts, if any for the tme
being unpaid on any shares held by them respectively or in paying up In full urussued
shares of debentures of the company of a nominal ameunt aqual to that sum and allot the
shares or debentures credited as fully paid to those members, or as they may direct In
those proportions, or partly in one way and parlly wn the other but the share premium
eccount the capilal redemption reserve and eny profits which are not avalable for
distribulion may far the purposes of this regulation only be apphed in paying vp unissued
shares to be allotted to members credited as fully paid,

¢) make such provision by the issue of fractional certficates or by payment in cash of
ctherwise as they determune n the case of shares or debentures bacoming distnbutable
under thig regulation in fractions, and

d} authonse any person to enter on behalf of afl the members concemed nto an agraement
with the company providing for the alloiment to them raspectivaly, credited as fully paid of
any shares or debentures 1o which they are enttled upon such capitalisation any
agreemant mada under such authonty being binding on all such members
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NOTICES

111 Any notics to be given to or by any person pursuant to the articles (other than a notice
calhing @ meeung of the drectors) shall be i wntng or shall be given using electromic
communicabions o an address for the time baing notified for that purpose 1o the person giving
the notice

In this regutation, address® wn relation to etectronic communications, includes any number or
address used for the purposes of such communications

112 The company may give any nolce to a member esthar personally or by sending it by post
n @ prepar! envelope addressed to the membar at tus registered addrass or by teaving 1t at that
address or by gving i using slecironic communications to an address for the ims beng notified
to the company by the member in the case of joint holdars of a share, all notices shall be given
to the jont holder whose name stands first in the register of members in respect of the joint
helding and notice so given shall be sufficient notice 1o all the joint helders A member whose
registered address 1s not within the United Kingdom and who gives to the company an address
wittun the United Kingdom at which notices may be given to him or an address to which notices
may be sent using slectromic communications, shall be entiled to have notices given 1o him at
that address but otherwise no such member shall be entitled to recewve any notice fram the
oompany

In this regulation and the next  address” n relation to elactrorie communications Incluges any
number or address wusad for the purposes of such communications

113 A membar prasent, either in person or by proxy at any meeting of the company or of the
holders of any class of shares in the cornpany shall be deemed to have received notice of the
meeting and, where requisite of the purposes for which it was called

114 Every person who becomes entitted to a share shall be bound by any notice in respect of
that share which before his name I3 entered in the register of members has been duly guven to
& person from whom he derives his title

116 Proof that an envelope contaning a notice was properly addressed, prepaid and posted
shall be conclusive evidence that that the notice was given Proof that a notice contained in an
elactronic communication was sent in accordance with guidance tssuad by the Instiute of
Chartered Secratanes and Administrators shall be conciusive evidence that the notice was
given A notice shall be deemed 1a ba given at the expiration of 48 hours after the envelope
containing it was posted or, in the case of a notica contained in an elecironic communication at
the expiration of 48 hours after the time it was sent

116 A nolica may be given by the tompany to the persons entitled to a share in conseguence
of the death or barkruptcy of & member by sending or delivering it in any manner authonsed by
the articles for the grving of notice to a member, addressed to them by name or by the title of
reprasentatives of the deceasad, or trustee of the bankrupt or by any ike description at the
address if any, within the United Kingdom supplied for that purpesa by the persons claming to
be so enttled  Unt! such an address has been supphad a nobce may be given in any manner
n which it might have been given If the daath ar bankruptcy had not ccoured

WINDING UP

117 If the company 1s wound up the hgquidator may, with the sanction of a special resolution of
the company and any other sanchion required by the Act, divide among the members in specie
the whole or any part of the assets of the company and may, for that purpose vatue any assets
and determine how the division shall be camed out as between the members or different
classes of members The liquidator may with the hke sanction, vest the whole o any part of
the assets In trustees upon such trusts for the benefit of the members as he with the ke
sanction determunes but no member shall be compelled to accept any assets upan which thare
15 & hability

INDEMNITY

118 Subject to the provisians of the At but without prejudice to any wndemnity to which a
director may otherwise be antiled, every director or other officer or aucitor of the company shali
be indemnified out of the assets of the company aganst any hkabiity mcurred by him in
defending any procesdings, whether civil or crimina) i which judgment 1s given in tis favour or
In which he 15 acquitted or in connection with any application in which relief 15 granted to um by
the court from liatildy for negiigence default breach of duty or breach of frust in relation to the
affarrs of the company




