The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of [L58q 66

THE ISLE CASINOS LIMITED

1. The Company’'s name is THE ISLE CASINOS LIMITED.
2. The Company’s Registered Office is to be situated in England & Wales.
3. The Company's objects are:

{A)(i) To carry on business as a general commercial Company and to carry on any trade or
business whatsocever.

{i) The Company has the power to do all such things as are incidental or conducive to the
carrying on of any trade or business by it.

{B) To carry on any other trade or business which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in connection with or as ancillary to any of the
above businesses or the genera! business of the Company, or further any of its objects.

(C)} To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any Kind for such consideration and on such terms as may be considered
expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores, factories buildings, works, plant and machinery
necessary or convenient for the Company’'s business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow and raise money and secure any debt or obligation of or binding on the Company
in such manner as may be thought fit, and in particular by mortgages or charges upon the
undertaking and all or any of the real and personal property and assets (present or future), and
all or any of the uncalled capital for the time being of the Company, or by the creation and issue
(at par or at a premium or discount and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought fit) of debentures, debenture stock
or other obligations or securities of any description, and whether with or without the Company
receiving any consideration to guarantee or secure {with or without a mortgage or charge on all
or any part of the undertaking and assets, present and future and the uncalled capital, for the
time being of the Company) the performance of the obligations, and the payment of the
principal of and dividends, interest and premiums on, any stocks, shares, debentures,
debenture stock or other securities of any person, firm or company, including (without prejudice
to the generality of the foregoing} any company which is for the time being a subsidiary of the
Company (as defined by Section 736 of the Companies Act 1985) or the holding company (as
defined by the said Section) or another subsidiary (as so defined) of the Company's helding
company or otherwise associated with the Company in business and (without prejudice to the
generality of the foregoing) to procure bankers or cthers to guarantee all or any of the
obligations of the Company.
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(F) To mortgage and charge the undertaking and all or any of the real and personal property and
assets, present or future, and all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount, and for such considerafion and with
and subject to such rights, powers, privileges and conditions as may be thought fit, debentures
or debenture sfock, either permanent or redeemable or repayable, and collateraily or further to
secure any securities of the Company by a trust deed or other assurance.

{G) To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also by way
of security for the performance of any contracts or any obligations of the Company or of its
customers or other persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

(H) To receive money on-deposit or loan upon such terms as the Company may approve, and to
guarantee the obligations and contracts of any person or corporation.

(1) To 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
" holding company, subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms, and fo secure or guarantee in 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).

{(J} To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in business or the dependants or
connections of such persons, to establish and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contribufory or non-coniributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their dependants or connections,
and fo support or subscribe to any charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or indirectly to benefit the Company or its
employees, and to institute or maintain any club or other establishment or profit sharing scheme
calculated to advance the interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments,

(LY To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner as may
from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voling or otherwise, or by any securities which the Company has
power to issue, or partly in one mode and parily in another, and generally on such terms as the
Company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or otherwise, ar in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any company or corporation, or
partly in one mode and parily in another, and generally on such terms as the Company may
determine, and to hold, dlspose of or otherwise deal with any shares stock or securities so
acquired.

(O) To enter into any partnership or joini-purse arrangement or arrangement for sharing profits,
union of interests or co-operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company, and to acquire and hold, sell, deal
with or dispose of shares, stock or securities of any such company, and fo guarantee the




contracts or liabilities of, or the payment of the dividends, interest or capital of any shares, stock
or securities of and {o subsidise or otherwise assist any such company.

{P) To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and liabilities of
this Company or the prometion of which shall be in any manner calculated o advance directly or
indirectly the objects or interests of this Company and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any such company.

{Q) To purchase or otherwise acquire and undertake all or any part of the business, property,
assets, liabilities and transactions of any person, firm or company carrying on any business
which this Company is authorised to carry on.

(R} To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for the
fime being of the Company for such consideration as the Company may think fii.

(S) To amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this or any such other company as’
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a confrolling interest in the shares or stock of this or any such company as
aforesaid, or by partnership, or any arrangement of the nature of partnership, or in any other
manner. _

(T} To distribute among the members in specie any property of the Company, or any proceeds
of sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by law.

{U) To do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise.

{V} To do all such things as are incidentat or conducive to the above objects or any of them.

And it is hereby declared that in the construction of this clause the word "company" except
where used in reference to the Company shall be deemed to include any person or parinership
or other body of persons, whether incorporated or not incorporated, and whether domiciled in
Great Britain or elsewhere, and that the objects specified in the different paragraphs of this
ctause shall, except where otherwise expressed therein, be in nowise limited by reference to any
other paragraph or the name of the Campany, but -may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4. The liability of the members is limited.
5. The Company's share capital is £100 divided intc 100 shares of £1 each.
The shares in the ariginal or any increased capital may be divided into several classes, and

there may be aftached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.




I, the subscriber to this Memorandum of Association, wish to be formed into a Company
pursuant fo this Memorandum; and { agree to take the number of shares shown opposite my
name.

Name Address and Description
Of Subscriber

Number of Shares taken
by Subscriber

Combined Nominees Limited,
Victoria House

64 Paul Sireet

lLonden

ECZA 4NG

One

One ' |

[Total Number OF Shares Taken

Dated the 6" day of November 2002 -

Witness to the above Signature:

J. Milford

Crwys House

33 Crwys Road
Cardiff CF24 4YF

Formations Division




The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE ISLE CASINOS LIMITED

PRELIMINARY

1.1 In the articles of association here set forth as may be amended from time to time (“the
articles”) the expression “the Act’ means the Companies Act 1985, and, for the purpose of the
articles, Table A in the Companies (Tables A to F) Regulations 1985 (S.1. No 805) as amended
by Companies (Tables A to F) {Amendment} Regulations 1985 (S.I. 1985, No 1052) and the
Companies Act 1985 (Electronic Communications) Order 2000 (S.1. 2000, No. 3373) or any
alteration or replacement thereof (“Table A”), as statutorily in force on the date when the
articies are adopted by the company named above (“the Company®), is deemed to be included
in and shall be construed as one with the Act.

1.2 The Regulations contained in Table A are adopted by the Company subject fo and
together with the articles.

1.3 Words and expressions used in the articles, uniess the context otherwise requires,
have the same meaning as in the Act as in force at the date of the articles.

14 Statutory references in the articles shall include, subject as aforesaid, the statue as
may be amended, extended or applied by or under any other statutory provision or as re-
enacted.

1.5 The articles are deemed to be delivered and completed as a Deed at the same time as
incorporation, or adoption of the articles by special resolution, or the Company as the case may
be, and the members for the time being are deemed to be bound accordingly by the articles
and acknowledge the effect under section 14 of the Act as to the memorandum and articles of
association of the Company.

PRIVATE COMPANY

2. The Company is a private company and shall not offer any of its shares or debentures,
whether for cash or otherwise, to the public or allot or agree to allot any shares in or debentures
of the Company with a view to all or any of those shares or debentures being offered for sale to
the public.

CAPITAL

3. The initia! share capital of the Company is £100 divided intc 100 ordinary shares of
£1.00 each.

4. Subject to the provisions of Section 159 of the Act any Preference Shares may be
issued on the terms that they are, or at the option of the Company, are liable to be redeemed.




SHARES

5.1 The shares and any right to subscribe for, or convert any security into, shares in the
Company or any of them for the time being (other than shares shown in the memorandum of
association of the Company to have been taken by the subscribers thereto or shares allotted in
pursuance of an employees' share scheme) may be allotted to such persons, at such times,
subject as hereinafter mentioned, in such proportions, upon such terms, except at a discount,
and with such rights, including but without limitation of redemption, and restrictions, including but
without limitation as to differentiation between members or calls, as the directors, subject to the
articles, shall think fit.

52 The maximum amount of shares that may be allotted by the directors hereunder is, so
long as the Company is a private company, the nominal amount of authorised but
unissued share capital for the time being of the Company.

5.3 The directors are authorised to exercise the power of allotment of the Company subject
as aforesaid generally and unconditionally, but so that such authority will expire, except
as next mentioned, on the date of the fifth anniversary of the adoption of the articles,
except that:

53.1 thereafter the directors may exercise the said power of allofment in pursuance of an
offer or agreement made by the Company before such date or in pursuance of
any authority given in accordance with the Act, and

5.3.2 the directors may exercise at any time whether before or after such anniversary as
aforesaid, but only so fong as the Company is a private company, the said power of
allotment in accordance with any elective resolution of the members.

54  Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of
equity securities by the Company. The shares comprised in the initial allotment by the Company
shall be at the disposal of the Directors as they think proper but thereafter, uniess otherwise
determined by Special Resolution of the Company in General Meeting, any relevant securities
shall, before they are allotted on any terms to any person, be first offered on the same or more
favourabie terms to each person who holds shares in the Company in the proportion which is, as
nearly as practtcable equal to the proportion in nominal vaiue held by him of the aggregate of
such shares in issue.

5.5 Any offer pursuant to article 5.4 shall be made by notice in writing specifying the number
of shares offered and the period, being not iess than twenty one days, within which the
offer, if not accepted, will be deemed to have been declined. After the expiration of such
petiod, or on receipt of notice of the accepitance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion borne by
them to the number of persons entitled to such offer as aforesaid or by reason of any
other difficuity in apportioning the same, cannot in the opinioh of the Directors be
conveniently offered in the manner heréinbefore provided.

56 In the event of there being only one member of the Company:

56.1 there shall be recorded in the register'of members that there is only one member, and,
as may be the case, that the number thereof is increased, and the date on which any
such event ocours;

56.2 with whom the Company enters into a contract, other than a contract in the ordinary
course of business of the Company and that member is the sole director, the
Company shall ensure that the terms of the confract, unless it is in writing, are either set
out in a writfen memorandum or recorded in the minutes of the meeting of the
directors next held after making the confract;

5.6.3 that member shall provide the Company with a written record of any decisions taken
thereby which have effect as if agreed by the Company’in general meeting and that




member shall be a quorum, and Regulation 40 of Table A shall apply subject to this
arficle 5.6.3; '

5.6.4 and that member ceasing for whatever reason to hold all the shares issued for the time
being in the capital thereof the company secretary shall register on proof of title thereto
the person or persons next entitled to any such shares on application in writing thereby
subject to stamping any instrument therefor as may be required by law, and in the
absence of or in default by the company secretary such person or persons aforesaid

_ may enter the name or names thereof in the register of members, and

5.6.5. it shall not be necessary for a person, on becoming entitled to a share in consequence
of the death, bankruptcy, insolvency or dissolution of the single member, to produce
evidence to the directors of such entitlement before being registered as the holder of
the share, and Regulations 30 and 31 of Table A shall apply subject to this articie
5.6.5. ' :

57 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 heing as to the increase, maintenance and reduction of
share capital: ‘

5.7.1  give financial assistance directly or indirectly for the purpcse of acquiring any shares in
the Company, or its holding company, or subsidiary company of its holding company,
if any;

5.7.2 issue shares which are to be redeemed or are liable to be redeemed at the option of the
Company or the holder thereof, except that no redeemable shares may be issued at any
time when there are no issued shares of the Company which are not redeemable;

5.7.3 purchase its own shares including its own redeemable shares;

5.7.4 make a payment in respect of the redemption or purchase of any of its own fully-paid
shares out of the distributable profits of the Company or the proceeds of a fresh issue of
shares or, so long as the Company is a private company, out of capital, or, so long as
aforesaid, partly out of one and partly out of the other, and as to redemption on such
date or dates {to be fixed prior to the issue of such shares) and terms and in such
‘manner as may be determined at any time or times by the directors but so that the
amount to be paid on redemption shall be the paid-up amount thereof pius the net
amount of any arrears of dividends thereon

Provided always that any shares pufchased or redeemed by the Company shall be treated as
cancelled.

5.8 Should a certificate or warrant of any security issued or granted be defaced, lost, worn-
out or desiroyed it may be renewed on payment of a fee 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 or warrant to be
renewed which is defaced or worn-out as the case may be.

5.9 The direclors may in their absolute discretion, and without assigning any reason
therefor, decline to register any transfer or any renunciation of any share whether or not it is a
fully-paid share subject as hereinafter may be mentionad Provided always that the transferee of
any fully paid share need not execute whether under seal or under hand the instrument of
transfer, and subject hereto Regulations 23 and 24 of Table A are adopted.

5.10 The Company, if the directors think fif 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 matler as they may from time to time decide, may:

5.10.1 issue under its common seal a warrant with respect to any fully paid shares stating
that the bearer of the warrani is entitied io the shares therein specified, and




5.10.2 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,

5.11 Provided the holder of any such warrant may surrender the same at any time for
cancellation and thereupon the name thereof shall be entered in the register of members, and
the bearer of any share warrant issued by the Company shall be deemed to be a member of the
Company subject as aforesaid to the full extent. A new warrant shall not be issued to replace
one that has been lost unless the directors are satlsf‘ ed beyond reasonable doubt that the
original has been destroyed.

5.12 The Company may accept from any member the whole or any part of the amount
remaining unpaid on any shares held by that member, even though no part of that amount has
been called up. The liability of any member in default in respect of a call shall be increased by
interest payable at such rate without limit as the directors may determine on any amount called
and by the addition of all costs, charges and expenses that may have been incurred by the
Company by reason of such non-payment, and subject hereto Regulation 18 of Table A is
adopted.

MEMBERS

6.1 Regulation 37 of Table A is adopted with "28 days" substituted for "eight weeks", and

- Regulation 41 of Table A is adopted with the addition at the end thereof of the words "and if at
the adjourned meeting a quorum is not present within 15 minutes from the time appointed for the
meefing or if during the meeting a quorum ceases to be present the member or members
present entitled to be counted in a quorum shall be a quorum” subject as hereinafter may be
mentioned, and. Regulation 54 of Table A is adopted with the addition of the words "on any
resolution whatsoever including but without limitation any resolutions as to a valuntary
arrangement under Part | of the [nsolvency Act 1986" after the words "on a poll®, and the second
sentence in Reguiation 59 of Table A shall not apply, and Regulaticns 56, 62(a) and 62 (aa) of
Table A are adopted with "24" substituted respecfively for "48", and the Company may dlspense
by elective resolution with the holding of annual general meetings.

6.2 Any resolution may be proposed and passed as special, extraordinary, ordinary or
atherwise notwithstanding that the Company has given less than 21 or 14 days' notice thereaf,
or of the meeting or adjourned meeting at which it is proposed to be passed, as the case may
be, if it is so agreed by a majority in number of the members having a right to attend and vote on
the resolution together holding not less than 95% (subject to any elective resolution reducing
that amount to not less than 90%) in nominal value of the shares giving that right, and subject
hereto Regulation 38 of Table A is adopted.

VOTES OF MEMBERS

7. Subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member present in person shall have one vote, and on a poll
every member shall have one vote for each share of which he is the holder.

DIRECTORS

8.1 The number of the directors may be fixed by the Company, but unless and until so fixed
there shall be no maximum and the minimum number shall be one. The continuing-directors or a
sole continuing director may act notwithstanding any vacancies in the number thereof required
by the articles, and in the event of only one person holding office as direcfor in accordance with
the regulations that person shall be deemed to constitute a quorum and have full authority to
exercise all the powers and discretions by the articles expressed {0 be vested in the directors,
and Regulations 64 and 90 of Table A are not adopted, and subject hereto and as hereinafter
mentioned Regulations 40 and 89 of Table A is adopted.

8.2 The directors need not retire by rotation. Regulations 73 to 78 of Table A are not
adopted, and, subject fo the arficles, Regulation 79 of Table A except the words "and shall not
be taken into account in determining the directors who are to retire by rotation at the meeting” is




~adopted. The Company may by ordinary resolution appoint a person who is willing to be a
director either to fill a casual vacancy or as an additional director.

8.3 Each director shall have power from time to time to nominate another director, or any
persan not being a director approved by the other directors, to act as the alternate thereof, and
at the discretion of such director to remove such alternate director, save that a person not being
-a director who is appointed as an alternate shall not appoint an alternate, and each aliernaie
director:

8.3.1 shall be subject to all the terms and conditions existing with reference to the other
directors except as to power to appoint an allernate director and 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 vole at any such meeting at which the appointor thereof is
entitled to be, but is not, present;

8.3.2 may act as alternate director to more than one director, and while so acting such
person shall be enfitled fo a separate vote for each director thereby represented, and if |
any such alternate is 2 director the vote or votes thereof as an alternate director shail
be in addition to the vote thereof as a director;

8.3.3 may be appointed or removed as an alternate director by lefter, telex, facsimile
- transmission or in any other manner approved by the directors. Any telex or
facsimile transmission shall be confirmed as soon as possible by letter but meanwhlle

may be acted upon by the Company; :

8.3.4 appointed by any person ceasing to hold office as director shall cease simultaneously to
have any power or authority to act as an alternate director Provided always that any
person who is an alternate director at a meeting when the appointor thereof ceases to
be a director shall be deemed to be reappointed as an alternate director if at that
meeting such appointor is reappointed or deemed to be reappointed as a director unless
the contrary is expressed in writing by such appointor;

8.3.5 shall during the appointment thereof be an officer of the Coempany and shall not be
deemed to be an agent of the appointor thereof and a director shall not be liable for
the acts and defauits of any alternate director appointed thereby;

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

8.3.7 shall not be entitled o receive any emoluments 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 connection with the business of the Company.

84 Subject to any written agreement between the members, the directors may receive
such emoluments {whether by way of fees, salary, commission, participation in profits, or partly
in one way and partly in another or otherwise) as shall from time to time be determined by the
Company in general meeting, and any managing director may receive such emoluments
determined as aforesaid, and Regulation 82 of Table A is adopted as if it applied to all such
emoluments as aforesaid, and Regulation 84 of Table A is adopted except the last sentence.

8.5 The directors may retain any benefits received by them or any of them by reason of the
exercise of any powers in Clause 3 in its entirety of the memorandum of association, and subject
hereto Regulation 87 of Table A is adopted. .

8.6 The directors shall be reimbursed by the Company for all expenses incurred properly
by them in the discharge of their duties in addition to any expenses payable under Regulation 83
of Table A, and in addition the Company shall repay, as the directors think fit, all costs,




expenses and disbursements of or in connection With legal advice and without limitation other
advice obtained in connection with the affairs of the Company.

8.7 The directors may exercise all the powers of the Company, and without prejudice to the
generality thereof shall have power fo: '

8.7.1  borrow without limit and to issue any securities subject to section 80 of the Act and to
the articles, and

8.7.2 execute under the signature of any two of them or any one of them and the company
' secretary and deliver any document so as to have the same effect as a Deed as in
any such case they may think fit, and the Company need not have a common seal,

and subject hereto Regulations 6 and 101 of Table A are adopted.

8.8 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 and the company secretary shall be deemed to constitute a meeting of the directors
wherever in the world they are, so long as: '

8.8.1 none of the directors is absent from the meeting except only as to any of them the
absence of whom the chairman may have consented before the meeting;

8.8.2 the directors who are present at the meeting constitute a quorum;

8.8.3. at the commencement of the meeting each director acknowledges the presence thereof
to all the other directors taking part;

8.84 each of the directors taking part and the company secretary are able to hear each other
of them subject as hereinafter mentioned throughout the meeting;

8.8.5 the directars present at the commencement of the meeting do net leave the meeting by

' disconnecting the telephone, but the meeting shall be deemed to have been conducted

validly notwithstanding that the telephone of any director is accidentally disconnected

during the meeting and the proceedings thereof shall be deemed fo be as valid as if the
-telephone had not been disconnected,

and a minute of the praceedings shall be sufficient evidence thereof and of the observance of all
necessary formalities if certified by both the chairman and the company secretary.

8.9 A director may vote as a director in regard to any contract or arrangement in which that
director is interested of upon any matter arising in connection therewith Provided always that
such interest is first disclosed fo the directors, and such vote shall be counted and such director
shall be counted in the guorum present at the meeting when any such confract or arrangement
is under consideration, and subject hereto Regulations 85 and 89 of Table A are adopted.

8.10  The directors shall cause minutes to be made for the purposes of section 382 of the Act,
which, together with all registers, records or other information statutorily or otherwise required to
be registered or recorded by the Company, may be recorded in bound books or some other
means as the directors may defermine so long as the recording is capable of being reproduced
in legible form and adequate precautions are taken for guarding against falsification Provided
always that the directors need not sign their names for the purpose of recording their attendance
at any meeting.

8.11  Subject to section 310 of the Act and whether or not in connection with any application
under sections 144 or 727 of the Act or otherwise, every director or other officer of the Company
shall be indemnified out of the assets of the Company against all losses and liabilities, and the
directors and other officers shall not be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of their duties to the Company, and
the Company may purchase and maintain insurance against liability relating to the Company in
respect of any negligence, default, breach of duty and breach of frust attaching to any officer or
auditor of the Company for the time being Provided always that the directors shall state the




existence. of any such insurance in their report for each financial year, and subject hereto
Regulation 118 of Table A is adopted.

DISTRIBUTIONS -

9 Any dividends resolved to be recommended, declared or paid, any sum resolved to be
capitalised and the assets of the Company to be divided on a winding up shall be paid or -
distributed, subject to the articles and the rights attaching to the shares, in proportion to the
nominal amount of the shares (whether or not fully paid) held by the members entitled thereto
Provided always that if any share is issued on terms that it shall rarik for dividend as from a
particular date, that share shall rank for dividend accordingly, and Reguilation 104 of Table A is

not adopted. :
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Table A as prescribed by Regulations Companies (Tables A to F) Regulations 1985 (S.1. 1985, No. 805)) (as amended by Companies (Tables A to
F) (Amendment) Regulations 1985 (S.L 1985, No. 1052) and the Companies Act 1985 (Electronic Communications) Order 2000 (5.1, 2000, No.

3373).

Table A THE COMPANIES ACT 1985

Regulations for Management of a Company Limited by Shares

INTERPRETATION

1 In these regulations-

“the Act" means the Companies Act 1985 including any statutory medification or re-
enactment thereof for the time being in force.

*the articles" means the arficles of the company.

"glear days" in relation to the period of a notice means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is
to take effect.

Yexecuted” includes any mode of execution.

"office™ means the registered office of the company.

“the hokder" in relation to shares means the member whose name is entered in the register
of members as the holder of the shares.

*the seal” means the common seal of the company.

"Secretary” means the Secretary of the company or any other persou appointed to perform
the duties of the Secretary of the ¢company, including a joint, assistant or deputy Secretary.
“the United Kingdom™ means Great Britain and Northern Irelaad.

"eommurtication™ means the same s in the Electronic Communications Act 2000
Melectronic communication™ means the same as in the Electronic Communications Act
2006

Unless the context otherwise requires, words or expressions contained in these regulations
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 provisions of the Act aud without prejudice 1o any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the company may
by ordinary resclution determine,

3 Subject to the provisions of the Act, shares may be issued which are to be redeemed or
are 10 be liable to be redecmed at the option of the company of the holder on such terms and
in such manner as may be provided by the articles. .

4 The company may excrcise 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 or by the allotment of fully or partly paid shares or partly in one way aud parily in
the other.

5§ Except as required by law, no person shall be recognised by the company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
company shali not be bound by or recoguise any interest in any share except an absolute
right to the entirety therecf in the holder.

SHARE CERTIFICATES

6 Every member, upon becoming the holder of any shares, shall be entifled without
payment to one certificate for all the shares of each class held by bhim (and, upon
transferring a part of his holding of shares of any class, 10 a ¢eftificate for the balance of
such holding) or several cerificates each for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the directors may determine, Every
cerfificate shall be sealed with the seal and shall specify the number, class and
distinguishing numbers (if -zmy) of the shares to which it relates and the amount or
respective amounts paid up thereon. The compéany shall not be bourd to issue more than one
certificate for shares held jointly by several persens and delivery of a certificate to one joint
holder shall be a sufficient delivery 1o all of them.

7 If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if aoy} as to evidence and indemaity and payment of the expenses reasonably
incurred by the company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of
the old certifieate, . .

LIEN

$ The company shall have & first and paramount lien on every share (not being a filly paid
share) for all moneys (whether presently payable or not) payable at a fixed time or calied in
respect of that share. The directors may at any time declare any share to b wholly or in part
exempt from the provisions of this regulation, The company's lien on a share shall extend to
any amouni payable in respect of it.

9 The company 2y sell in such manter as the directors determine any shares on which
the company has 2 lien if a sum in respect of which the lien exists is presently payable and
is not paid within 14 clear days after notice has been given 1o the holder of the share or to
the person eatitled to it in.consequence of the death or bankraptcy of the holder, demanding
payment and stating that if the notice is not complied with the shares may be sold.

10 To give eifect to a sale the directors may authorise some person to execuse an
instroment of transfer of the shares sold to, or in accordance with the directions of the
purchaser. The title of the transferee to the shares shall not be affected by any irregularity in
or invalidity of the proceedings in reference to the sale,

11 The net progeeds of the sale, after payment of the costs, shall be applied in payment of
o much of the sum for which the Hen exists as is presently payable, and auy residue shall
(upon surrender to the company for cancellation of the certificate for the shares sold and
subject 1o a like lien for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person eatitled 1o 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
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay 1o the company as.required by the
notice the amount called on bis shares, A call may be required 10 be paid by instalments. A
call may, before receipt by the company of auy sum due thereunder, be revoked in whole or
part and payment of a call may be postponed in whole or part. A person upon whom a call is
made shafl remain ligble for catls made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was made.

13 A call shall be deemed te have been made at the time when the resolution of the
directors authorising the call was passed.

14 The joint holders of a share shatl be jointly and severally liable to pay alf calls in
respect thereof,

15 I a call remaing mipaid after it has become due and paysble the person from whom it is
due and payable shall pay interest on the amount unpaid from the day it became due and
payable untii it ia paid at the rate fixed by the terms of allotment of the share or in the notice
of the call or, if no rate is fixed, at the appropriate rate (as defined by the Act) but the
directors may waive payment of the interest wholly or in part.

16 An amount payable in respect of a share on allotment or a¢ any fixed date, whether in
tespect of nominal value or premium or as an instalment of a call, shall be deemed 1o be a
call and if it is not paid the provisions of the arficles shall apply as if that amount had
become due and payable by virtue of a call,

17 Subject to the terms of allomment, the directors may make amrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls on
their shares.

18 1f a cali remains unpaid after it has become due and payable the directors may give to
the person from whom it is due 1ot fess than fourteen clear days' notice requiring payment
of the amount unpaid together with any interest which may have accrued. The notice shall
nzme the place where payment is to be made and shall state that if the notice is not complied
with the shares in respect of which the call was made will be liable o be forfeited.

19 If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends or other moneys payable in respect of
the forfeited shares and not paid before the forfeiture. .
20  Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine either to
the person who was before the forfeiture the holder or to any other person and at apy time
before sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms
as the directors think it Where for the purposes of its disposal a forfeited share is to be
transferred to any person the directors may authorise some person 10 execute an instrament
of transfer on the share o thay person.

21 A person any of whose shares have been forfeited shall cease to be a member in respect
of thetn and shall surender to the company for cancellation the certificate for the shares
forfeited but shall remain liable to the company for all moneys which at the date of -
forfeiture were presently payable by him to the company in respect of those shares with
interest at the rate af which inferest was payable on those moneys before the forfeiture or, if
no interest was so payable, at the appropriate rate {as defined i the Act) from the date of
forfeiture until payment but the directors may waive payment wholly or in part or euforce
payment without any allewance for the value of the shares at the time of forfeiture or for
any consideration received on their disposal..

22 A statwtory declaration by a director or the Secretary that a share has been forfeited cn a
specified date shall be conclusive evidence of the facts stated in it a5 against all persons
claiming to be entitled to the share and the declaration shall {subject to the execution of an
instrument of transfer if necessary} constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any irregularity in or
invalidity of the procesdings in reference to the forfeiture or disposal of the share.

TRANSFER QF SHARES .
23 The instrument of transfer of a share may be in any usval form or in any other form
which the directors may approve and shall be executed by or on behalf of the transferor and,
unless the share is fully paid, by or on behalf of the transferes. -
24 The directors may refuse to register the transfer of a share which is not fully paid to a
person of whom they do not approve and they may refuse to register the transfer of a share
on which the company has a lien. They may also refuse to register a fransfer unless:
(a) it is lodged at the office or at such other place as the directors may appoint and is -
accompanied by the certificate for the shares to which it relates and such cther
evidence as the directors may reasonably require to show the right of the transferor to
malke the transfer;
(b} it is in respect of only one class of shares, and
{c) it is in favour of not more than four transferecs.
25 If the directors refise to register a transfer of a share, they shall within two months after
the date on which the transfer was lodged with the company send to the transferee notice of
the refusal.
26 Thbe registration of transfer of shares or of transfers of any class of shares may be
suspended at such tises and for such periods (oot exceeding 30 days in any year) as the
directors may determine.
27 No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.
2% The company shall be entitled to retain any instrument of transfer -which is registeved,
but any instrument of transfer which the directors refuse to register shall be returned to the
person. fodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29 [If a roember dies the survivor or survivors where he was a joint hotder, and his personal
representatives where he was a sole holder or the onlty survivar of joint holders, shall be the
only persons recognised by the company as having amy title to his interest; but nothing
herein contained shall release the estate of a deceased member from any Liability in respest
of any share which had been jointly held by him,

30 A person becoming entitled to a share in consequence of the death ot backruptey of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or 10 have some person nominated by him
registered as the ansferee. If he elects to become the holder he shall give notice to the
compagy to that effect. If he elects 1o have another person registered he shall execute an
imstrument 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 if it were an instrament of
wransfer executed by the member and the death or bankruptcy of the member had mot
occurred.

31 A person becoming entitled to a share in consequence of the death or bankruptcy of 2
member shall have the rights 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 ot vote at any meeting of the company or at any separate meeting of
the holders of any class of shares in the compary. -

ALTERATION OF SHARE CAPITAL

32 The company may by ordinary resolution-

(a) increase its share capital by new shares of such amount as the resolution prescribes;

(b} consolidate and divide all or any of its share capital into shares of Jarger amount than its
existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of
smaller amount and the resolution may detergoine that, as between the shares resulting from
the sub-division, any of them may have any preference or advantage as compared with the
otbers; and

(d} cance} shares which, at the date of the passing of the resclution, have not been taken or
agreed 1o be taken by any person and diminish the amount of its share capital by the amount
of the share so cancelled.



33 Whenever as a result of a consolidation of shares any members would become entitted
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the company) and distribute the net proceeds of sale in
due proportion amoig those members, and the directors may authorise some person to
- execyte an instrument of transfer of the shares to, o in accordance with the directions of,
the purchaser. The transferes shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irmegularity in or invalidity of the
proceedings in reference to the sale,
34 Subject o the provisions of the Act, the company may by special resolution reduce its
share capital, any capital redempiion reserve and any share premium account in any way.

PURCHASE OF OWN SHARES .

35 Subjest to the provisions of the Act, the company may purchase its own shares
(includiog any redeemable shares) and, if it is a private company, make 2 payment in
respect of the redemption of purchase of its own shares otherwise than ot of distributable
prefits of the company or the proceeds of a fresh Issue of shares.

GENERAL MEETINGS -

36 All general mectings other {han annual general meetings shall be called extraordinary
general meetings.

37 The directors may call general meetings and, on the requisition of members purseant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than eight wecks after receipt of the requisition. I there are not
within the United Kingdom sufficient directors 1o call a general meeting, any director or any
member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38 An anmual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a persen 2s a director shatl be called by at
least 21 clear days' notice. All other extracrdinary general meetings shall be called by at
least 14 clear days’ notice but a general meefing may be called by shoster notice if it is so

agreed-

(a) in the case of an mmual general meeting, by all the members entitled to attend and vote
thereat; and

(b) in the case of any other meeting by 2 majority in sutnber of the members baving a 1ight
to attend and vote being a majosity together halding not less than 95% in nominal value of
the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual genernl meeting, shall specify the
meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shail be given to all the members, 10 all persons entifled to share in consequence of
the death or bankruptcy of a member and 1o the directors and auditors.

39 ‘The accidental omission fo give notice of a meeting to, ot the non-receipt of notice of a
meeting by, any person entitied to receive notice shall not invalidate the proceedings at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless a quorum is present. Two persans
entitled to vote upon the business to be transasted, each being a member of a proxy for 2
member or a duly authorised representative of a corporation, shall be a quorum.

41 If suck a quonam is not present within half zn hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases so 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.

42 'The chairman, if any, of the board of directors ot in his absence some other disector
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within 15 minutes afier the time
appointed for holding the mesting and willing to act, the directors present shall elect one of
their nutaber to be chairman and, if there is only one director present and willing to act, he
shall be chairman.

43 If no director is willing to act as chairman, or if no director is present within 15 minutes
after the time appointed for holding the meeting, the members preset and entitled to vote
shall ¢hoose one of their number to be chairman, ’

44 A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class of
shares in the company.

45 ‘The chairmau may, with the consent of 2 meeting at which a quorum is present (and
shal? if s directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shalt be transacted at an adjourned meeting other than business which
might properly have been trapsacted at the meeting had the adjournment not taken place.
When a mesting is adjourned for 14 days or more, 2t cast seven clear days’ notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the
business 10 be transacted. Otherwise it shall not be necessary to give any such notice,

46 A resolution put 10 the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject 1o the provisions of the Act, a poll may be demanded-

{a) by the chairman; ot .

{b} by at Yeast two members baving the right to vote at the meeting; of

{c) by 2 member or members representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the mesting; or

(d) by a member or mezubers holding shares conferring 2 right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the
totat sum paid up on all the shares conferring that right; and a demand by a person as proxy
for a member shal! be the same as a demand by the member.

47 Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carfied upanimously, or by a particular majority, or lost, or not carried by a
particutar majority and an eulry 1o that effect in the minutes of the meeting shali be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

48 The demand for a poll may, before the polt is tzken, be withdrawn but only with the
consent of the chainman and a demand so withdrawn shall not be taken to bave invalidated
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 appoint scratineers (who nead
1ot be members) and fix a time and place for declaring the result of the poil. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

50 o the case of an equality of votes, whether on a show of bands or on a pell, the
chairman shall be entitled to a casting vote in addition to any other vote he may bave,

51 A poll demanded on the election of a chairmas or on a guestion of adjournment shall be
taken forthwiih, A poll demanded on myy other question shall be taken either forthwith or at
such time and place as the chairman directs not being mors than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction: of a0y business other than the question on which the poll was demanded. If 8
poll is demanded before the declaration of the result of a show of hands and the deznand is
duly withdrawn, the meeting shall continue as if the demand had not been made,

52 No notice need be given of a poll not taken forthwith if the ime and place at which it is
to b taken are announced at the meeting at which it is demanded. In a0y other case at least

seven clear days' notice shall be given specifying the time and place at which the poll is to
be taken.

53 A resolution in writing executed by or on behalf of each member who would have been
entifled to vote upon it if it had been proposed at a general meeting at which e was present
shall be as effectual as if it had been passed at a general meeting duly convened and held
and may consist of several instruments in the like form each executed by or on behalf of one
or more members.

VQTES OF MEMBERS

54  Subject to any rights or restrictions attached to any shares, on a show of hands every
member who {being an individual} is present in person or (being a corporation) is present by
a duly authorised representative, not being himself a member eatitled to vote, shall have one
vote and o6 a poll every member shall have one vote for every share of which he is the
bolder.

55 In the case of joint holders the vote of the senior who tenders a vate, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which the names of the holders stand in the
register of members.

56 A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether'on a show of hands or on 2 poll, by his receiver, curator bonis or other person
authorised in thar behalf appointed by that court, and any such receiver, curator bonis or
other person may, o a poll, vote by proxy. Evidence to the satisfaction of the diredtors of
the authority of the person cisiming 10 excicise the right 1o vote shall be deposited at the
office, or at such other place as is specified in accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for bolding the
meeting of adjiourned meeting at which the right 1o vote is to be exercised and in default the
right to vote shall not be exercisable. .

57 No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the company, eithér in person or by proxy, in respect of any share
held by him unless ali moneys presently payable by kim in respect of that share have been
paid,

58 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting 2t which the vote objected to is tendered, and every votc not disallowed
at the meeting shall be valid. Any objection made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

59 On apoll votes may be given either personally or by proxy. A member mey 2ppoint
more than one proxy to attend on the same occasion.

69 The appointment of 2 proxy. shall be executed by or on behalf of the appointor and shall
be in the following form (or in a form as near thereto as circumstances allow or in any other
form which is usual or which the directors may approve):

I'We, . being a member/members of the above-named compaty, heseby
apPOint wccerre OF surierrenr, OF failing him, . Of v, 25 my/our proxy to vote m
mylour name[s] and on my/our behalf at the annualiextraordinary general meeting of the
company to be held on ......... 19, and at any adjoumnment thereof. Signed en .......... 19

61 Whexe it is desired to afford members an opportunity of instructing the proxy how be
shall act the appointment of a proxy shail be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is usual or which the directors

may approve).

A PLC/Limited

¥We, . being 2 member/membxrs of the above-named company, hereby
appoint . ., or falling him, ... of .oy, &8 EOFFOUr proxy to vote in
my/our namefs} and on my/our behalf at the annual/extraordinary general meeting of the
company to be held on .......... 19, and at any adjournment thereof.

This form is to be used in tespect of the resolutions mentioned below as follows: Resolution
No. | *for *against Resolution No. 2 *for *against. *Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit er-abstain from veting.
Signed this day of ......19 '
62 The appointment of a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may:
(a} i the case of an instrument in writing be deposited at the office or at such other place
within the United Kingdom as is specified in the notice convening the meeting or in amy
instrument of proxy sent out by the company in 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 1o vOU€; of
(az} in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving electronic communications —

(i) in the notice convening the meeting, or

(ii) in any instrument of proxy seat out by the company in relation to the mesting,

or

(ii3) in any invitation contained in an electronic communication to appoint a proxy
issued by the company in relation to the meeting,
be received at such address not fess than 48 hours before the fime for holding the
meeting or adjourned meeting st which the person named in the- appointment
proposes to vote;
(b) in the case of a poll taken more than 48 hours after it is demanded, be deposited or
seneived as aforesaid after the poll has been demanded and rot less than 24 hours before the
time appointed for the taking of the peil; or
{c) where the poll is not taker forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the chairman or
to the Secretary or to any director;
and an appointment of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid. In this regulation and the next, “address”, in relation 1o electronic
communications, includes any number or address used for the purposes of such
comrmmic¢ations.
63 A vote given or poll demanded by proxy or-by the duly authorised representative ofa
corporation shall be vali¢ notwithstanding the previous determination of the authority of the
person voting of demanding a poll unless notice of the determination was received by the
company at the office or af such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned mesting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the fime appointed for taking the poll.

NUMEER OF DIRECTORS .
64 Unless otherwise determined by ordinary resolution, the number of directors (other than
altemate directors) shall rot be subject to any maximum but shall be not less than twe.

ALTERNATE DIRECTORS

65 Any direcior {other than an alternate director) may appeint any other director, or any
other person approved by resolution of the directors and willing to act, to be an alternate
director and may remove from office an alternate director so appointed by him.

66 An alternate director shall be cotitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is 8 member, to attend and
vote at any such meeting at which the director appointing hirm is not personally present, and
generally to perform all the functions of bis appointor as & director in his absence but shall
not be eatitled to receive any remuneration from the company for his services as an alternate




director. But it shall not be necessary to give notice of such a meeting to an alternate
director who is absent from the United Kingdom.
67 An atternate director shall cease to be am alterate director if bis appointor ceases to be
g director; but, i a director retires by rotation or otherwise but is eappoinied or decmed to
have been reappointed at the meeting at which he retires, any appointment of an alternate
* director made by him which was in force immediately prior to his retirement shall continue
after his reappointment. '
68 Any appointment or removal of an alternate director shall be by notice to the company
signed by the director making or revoking the appointment or in any other manner approved
by the directors. : .
69 Save as otherwise provided in the articles, au alternate director shatl be deemed for all
purposes to be a director and shall alone be responsible for bis own acts and defanlts and he
shall mot be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

70 Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by the
direciors who may excrcise all the powers of the company. No alteration of the
memorandumm or articles and no such direction shall invalidate any paior act of the directors
which would have been valid if that alteration had not teen made or that direction bad not
been given. The powers given by this regulation shall not be limited by any special power
given to the directors by the articles and 2 meeting of directors at which a quosim is present
may exercise all powers exercisable by the direciors.

71 The directors may, by powes of attormey or otherwise, appoint any person to be the
agent of the company for such purposes and on such conditions as they determing, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' FOWERS

72 The directors may delegate any of their powers to any committee consisting of one or
more directors, They may also delegate to any tanaging director or any director bolding
any other executive office such of their powers as they consider desirable to be exercised by
him. Any such delegation may be made subject 1o any conditions the directors may impose,
and either collaterally with or to the exclusion of their own powers and may be revoked or
alsered. Subject to any such conditions, the proceedings of a committee with two or more
members shall be governed by the articles regulating the proceedings of directors so far as
they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual general meeting all the dixectors shatl retire from office, and at every
subsequent annual general meeting one-third of the directors who are subject 10 retirement
by rotation or, if their number is not three or 2 rmyltiple of three, the number nearest to one-
third shall retire from office; but, if there is only one director who is subject fo retirement by
rotation, he shall retire.

74  Subject to the provisions of the Act, the directors to retire by rotation shall be those
who have been longest in office since their last appointment or reappointment, but as
between persons who became or were fast reappointed directors on the same day thase to
yetire shall {unless they otherwise agree among thediselves) be determited by lot.

75 If the company, st the meeting at which a director retires by rotation, does not fill the
vacancy the retiricg director shall, if willing to act, be deemed to have been reappointed
wnless at the mesting it is resolved not o £ill the vacancy or unless a resolution for the
reappointment of the director is put to the meeting and lost.

76 No person other than a director retiring by rotation shall be appointed or reappointed a
ditector at any general meeting unless-

{a) he is recommended by the directors; or

{b) not less than 14 nor more than 35 clear days before the date appointed for the meeting,
notice executed by a member qualified 4o vote at the meeting has been given to the company
of the intention to propose that person for appok ¢t or reappoi t siating the
particutars which would, i he were so appointed or réappointed, be required to be included
in the company's register of directors together with notice executed by that person of his
willingness 1o be appointed or reappointed.

77 Not less than seven nor more thau 28 clear days before the date appointed for holding a
general meeting notice shall be given to alf who are entided to receive notice of the meeting
of any person (other than a director retiring by Totation at the ing) who is rec ded
by the directors for appointment of reappointment a5 & director at the meeting or in respect
of whom notice kas been duly given 10 the company of the intention 10 propose him at the
meeting for appointment of reappointrmeat as a director. The notice shall give the particulars
of that person which would, if he were so appointed or reappointed, be required to be
incloded in the company's register of directors. ’

7% Subject as aforesaid, the company may by ordinary resolution appoins a person who is
willing 1o act to be a director either to fill 2 vacancy or as u additional director and may
also determine the rotation in which any additional directors are to refire. -

79 The directors may appoint a person who is willing to act to e a director, either te fill 8
vacaucy or as an additional director, provided that the appointuent does not cause e
number of directors to exceed any number fixed by or in accordance with the articles as the
snanimum numbee of directors. A director so appointed shall hoid office only until the next
following annual general meeting and shall not be taken into account in determining the
directors who are to retire by rotation at the meeting. If net reappointed at such anual
gemeral mesting, he shall vacate office at the conclusion thereof.

80 Subject as aforesaid, a director who retires at an annual general meeting may, if willing
10 act, be reappointed. If he is not reappeinted, he shall retain office untl the meeting
‘appoints someone in his place, or if it does not do 50, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a director shall be vacated if -

{a) he ceases 1o be a director by vire of any provision

(b) be becomes bankrupt or makes any arrangement OF composition with his creditors

generally; or of the Act or he becomes prohibited by law from being a director; or

(c} he is, or may be, suffering from mental disorder and either;
(i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotiand, an application for
admission under the Mental Health (Scotland) Act 1960, or
(ii) an order is made by a coust having jurisdiction (whether in the United Kingdom or
elsewhere) in matters conceming mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect o his property or affairs; or

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

(¢} he shall for more than six consecutive months have been absent without permission of

the directors from meetirgs of directors held during that period mnd the directors resolve

that his office be vacated-

REMUNERATION OF DIRECTORS

32 The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resointion provides otherwise, the remuneration shall
be decmed to acerue from day to day.

DIRECTORS' EXPENSES
§3 The directors may be paid all ravelfing, hotel, and cther expenses properly incurred by
them in ton with their dance at meetings of directors or committees of directors

or general meetings or separate weetings of the holders of any class of shares or of
debentures of the company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject 1o the provisions of the Act, the directors may appoint one or more of their
aumber 1o the office of managing director or to any other executive office under the
comparly and may enter into an agref 1 of arrang t with any for his
employment by the company or for the provision by him. of any service outside the scope of
the ordinary duties of a director. Any such appointment, agreement or arrangement may be
made wpon such terms as the directors determine and they may remunerate any such director
for his services as they think fit. Any appointment of a director 10 an executive office shall
Lerminate if be ceases 1o be a director but without prejudice to any claim 1o damages for
breack of {he contract of service between the director and the company. A managing
director and a director holding any other executive office shall not be subject to retirement
by rotation.

85 Subject o the provisions of the Act, and provided that he has disclosed to the directors
{he nature and extent of any material Interest of his, a director notwithstanding his office-

{a) may be a party to, ot otherwise interested in, any transaction or arangement with the
company or in which the company is otherwise interested;

(b) may be a director or other officer of, or employed by, or & party to any transaction or
arrangement with, or otherwise interested in, any body corporate prometed by the compasy
or in which the company is otherwise interested; and

(c) shali tot, by reason of his office, be accountable to the company for any benefit which
he derives from any such office or employment or froz any such transaction of arrangement
or from any interest in any such body corporate and no such transaction or arfangement
shall be Liable to be avoided on the ground of any such interest or begefit.

$6 For the purpases of regulation 85- ’

(a) a general notice given to the directors that a director i3 to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement in
which a specified person or class of persons is interested shall be deemed 10 be a disclosure
that the director has an interest in any such transaction of the naure and extent so specified;
and

(b} an interest of which a director has oo knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND FENSIONS

87 The directors may provide benefits, whether by the payraent of gratuities or pensions or
by insurance or otherwise, for any director who bas beld but no longer holds any executive
office of employment with the company or with the company or with any body corporate
which is or has been a subsidiaty of the compaty or a predecessor in business of the.
company or of any such subsidiary, and for any member of his family (ncluding a spouse
and a former spouse) or any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of asy such benefit,

PROCEEMNGS OF DIRECTORS
8 Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the Secreary st the request of a director shall, call a
meeting of the directors. It shall not be necessary © give notice of a meeting to a dircctor
who is absent from the United Kingdons, Questions arising at a meeting shall be decided by
a majority of votes. In the case of an equality of votes, the chairman shall have & second or
casting vote. A director who is also an alternate director zhall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor in addition to his own vote. '
89 The quorum for the transaction of the business of the directors may be fixed by the
disectors and unless 50 fixed at any other cumber shall be two. A person who holds office
only as an alterate director shall, if his appointor is not present, be counted in the quorum.
60 The confinuing directors or a sole continning director may act notwithstanding any
vecancies in thelr pumber, but, if the number of drectors is less than the number fixed as
the quorum, the continuing directors or director may act only for the purpose of filling
vacancies or of calling a general mecting.
91 The directors may appoint one of their number to be the chaimman of the board of
directors and may at any time remove him fromw that office. Unless he is unwilling to do so,
the director so appointed shall preside at every meeting of directors at which he i5 present.
But if there is no divector holding that office, or if the director holding it is unwilling to
preside or is not present within five minutes afier the time appointed for the mesting, the
directors present may zppoiut one of their number to be chairman of the meeting.
92 All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director o that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appoinied and was qualified and had continued to be a director and had been
entitled to vote. :
§3 A reschition in writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it bad been
pessed at a meeting of directors of (as the case may be} a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or mare directors; but a resolution signed by an alternate direstor need not also be
signed by bis appointer and, if it is signed by a director who has appointed an alternate
director, it need not be sigoed by the alternate director in that capacity.
94 Save as otherwise provided by the articles, 2 director shall not vote 2t a meeting of
directors or of  committee of directors on any resolution conceming a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
conflict with the intevests of the company unless his interest or duty arises only because the
case falls within one or more of the following paragraphs —
(2} the resolution relates to the giving to him of a guarantee, security, or indemnity in
respect of money lent 10, or an obligation incarred by him for the benefit of, the company or
any of its substdiaries;
(1) the resolution relates to the giving to a third party of a guarantee, security, or indemxity
in respect of an obligation of the company or any of its subsidiaries for which the director
has assumed responsibility in whole or part and whether alone or jointly with others under 8
tee or indemnjty or by the giving of security;
{c) his interest arises by virtue of his subscribing or agreeing to subscribe for any shares,
debentures or other securifies of the company or any of its subsidiaries, or by virtue of his
being, or intending to become, a participant in the underwriting or sub-underwriting of an
offer of avy such shares, debentures, or other securities by the company or any of its
subsidiaries for subscription, purchase or exchange; .
(d) the resolution relates in any way to 2 refirement benefits scheme which bas been
approved, or is conditional upon approval, by the Board of Inland Revenue for taxation
ses. For the purpeses of this regulation, an interest of & person whe is, for any purpose
of the Act {excluding any statutory medification thereof not in force when this © ion
becomes binding on the company), connected with a director shall be treated as an interest
of the director and, in relation to an alternate direcior, an interest of bis appointor shall be
treated as an interest of the alternate director without prejudice to any interest which the
alternate dizector has otherwise.
95 A director sball not be counted in the quorum present at a meeting in relation to &
reselution on which he is not entitled to vote.
66 The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any parficular matier, any provision of the articles prohibiting a
director from voting at a meeting of direciors or of a commities of directors.



97 Where proposals are under consideration toncerning the appeintment of two or more
directors to offices or employments with the corpany or any body corporate in which the
company is interested the proposals may be divided mnd considered in relation to each
director separately and (provided he is not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted in the quoram in respect
of each resolution except that concerning his own appolintment.

98 If a question arises at 2 meeting of directors or of a committes of directors as to the
right of 2 director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other than
himself shall be final and conclusive. '

SECRETARY

99 Subject to the provisions of the Act, the Secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them.

MINUTES

100 The directors shali cause minutes to be made in books kept for the purpose;

(a) of all appointinents of officers made by the directors; and

(1) of all praceadings at meetings of the comgpany, of the holders uf acy c]ass of shares in
the company, and of the directors, and of commi of di  ir g the names of
1he directors preseat at each such meeting.

THE SEAL

101 The seal shall only be used by the authority of the directors or of a commitiee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed
by a director 2nd 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 rights of the members, but no dividend shalt
exceed the amount recommended by the directors.

103 Subject to the provisions of the Act, the directors may pay interim dividends if it
appears 1o them that they are justified by the profits of the company available for
distzibution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferzed rights with regard to
dividend as well as on shares which confer preferential rights with regard to dividend, but
10 interim dividend shall be paid on shares carrying deferred or pon-preferred rights If, at
the time of payment, any preferential dividend is in arredr. The directors may alsc pay at
intervals settled by them any dividend payable at a fixed rate if it appears to {hem that the
profits available for distribution justify the payment. Provided the directors act in good faith
they shall not incur any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim dividend on any shares having
deferred or non-preferred rights.

104 Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend is
paid. All dividends shall be apportioned and paid proporti ly 10 the paid up on
the shares during any portion or portions of the period in respect of which the dividend is
paid; but if aay share is issued on terms providing that it shall rack for dividend as from a
particular date that share shall raok for dividend accordingly.

105 A general meeting declaring & dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the diswibution of assets and,
where any difficulty arises in regard to the distribution, the directors may settle the same
and in particular may issue fractional certificates and fix the value for distribution of any
assets and may deternine that cash shall be paid 10 any member upon the footing of the
value so fixed in order to adjust the rights of members and roay vest any assets in trustees.
106 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 entitied oz, if twe or more pesons are
the holders of the share or are jointly entitled to it by reason of the death or bankruptey of
the bolder, to the registered address of that one of those persons who is first named in the
register of members or to such person and to such address as the person or persons entitled
may in writing direct. Every cheque shall be made payable to the order of the persen or
persens eatitled or 1o suck other persen as the person or persons eatitled may 1o writing
direct and payment of the cheque shall be a good discharge to the company. Any joint
holder er other person jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share.

107 No dividend or other moneys payable in respect of a share shall bear interest agaifst
the company unless otherwise provided by the rights attached to the share.

108  Any dividend which has remained unclaimed for 12 years from the date when it
becatae due for payment shall, if the directors 5o resolve, be forfeited and cease to remain

owing by the company.

ACCOUNTS

109 No member shall (as such} have any right of inspecting any accounting records or
cther bock or document of the company except as conferred by statute or anthorised by the
directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

110 The directors may wit: the authonity of an ordinary resclution of the company:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the company's share premium
accounst or capltal redemption reserve;

{t) appropriate the sum resolved to be capitalised to the members who would kave bee
entitled to it if it were distributed by way of dividend and in the same proportions and apply
such sum on their behalf cither in or towards paying up the amotmts, if any, for the time
being unpaid on any shares held by them respectively, or in paying up in full unissued
shares or debentures of the company of 4 nominal amount equal 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 partly in the other: but the share premium-account, the
capital redemption reserve, and any profits which are not available for distributicn may, for
the purposes of this regulation, only be applied in paying up unissued shares to be allotted to
members credited as fully paid;

() make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this regnlation in fractions; and

(d} acthorise any person to enter on behalf of all the members concaned into an agreement
with the company providing for the allotment to them respectively, credited as filly paid, of
any shares or debentures to which they are cutitled upon such capitalisation, any agreement
made noder such authority being binding on all such members.

NOTICES

111 Any notice to be given to or by any person pursuant to the articles (other than a notice
calling a meeting of the directors) sha!]beinwriﬁng or shall be given using clectronic
communications to an address for the time being notified for that purpose to the parson
giving the notics.

In this regulation, "address”, in relation to electronic communications, includes any number
or address used for the puposes of such communications.

112 The compeny may give any notice to 2 ber either p y or by sending it by
post in & prepaid eavelope addressed to the member at his registered address or by leaving it
at that address or by giving it using electonic communjcations to an address for the time
being notified to the company by the member. In the case of joint holders of a share, ail
notices shall be given to the joint holder whose name stands first in the register of members
in respect of the joint holding and netice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the Untted Kingdom and whe
gives to the company 2n eddrese within the United Kingdom at which notices may be given
4o him, or an-address to which notices may be sent using electronic communications, shalt
be entitted to have notices given to him at that address, but otherwise no such member shatl
be entitled 1o receive my notice from the company, I this repulation and the next,
"address”, in relation to electronic communications, includes any number or address used
for the purposes of such communications.

113 A member present, either in person or by proxy, at any meeting of the company or of
the 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 it was cafled.

114 Bvery person who becomes entitled 1o a share shall be bound by any netice in respect
of that share which, before his name is entered in the register of members, bas been duly
given to a person from whom he derfves his title,

115 Proof that an envelope containing a notice was properly addressed, prepaid and posted
shalt be conclusive evidence that the notice was given, Proof that a notice contained in an
electronic communication was sent in accordance with guidance issued by the Institute ef
Chartered Secretaries and Administrators shall be conclusive evidence that the notice was
given, A notice shall be deemed 10 be given at the expiration of 48 hours after the envelope
containing if was posted or, In the case of a notice contained in an -electronic
communication, at the expiration of 48 hours after the time it was seat.

1i6 A nofice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of @ member by sending or delivering it, in any
manner authorised by the articles for the giving of notice 10 a mewaber, addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the address, if any, within the United Kingdom supplied for that purpose
by the persons claimicg to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or bankruptcy
had not occurred.

WINDING UP

117 If the company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction 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, value any assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the like senction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the
members 2s he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there is a liability.

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any indennity to which a
director may otherwise be entitled, every director or other officer or auditor of the company
shall be indemnified cut of the assets of the company against any hahﬂn}' incurred by him
in defmdmg any pmceedmgs whether ¢ivil or criminal, in which judg is given in his
favour or in which he is acquitted or in ion with any ap lication in which relief is
granted to him by the court from liability for negligence, defau]t, breach of duty or breach
of trust in relation 1o the affairs of the company.




