Company Number: 04895923

THE COMPANIES ACTS 1985 TO 1889

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
AVERY WEIGH-TRONIX HOLDINGS LIMITED

1. Preliminary

Except as otherwise provided in these articles the regulations contained in Table A
shall constitute the regulations of the company. In the case of any incocnsistency
between thess articles and the regulations of Table A, the provisions of these articles
shall prevail. A copy of Table A is set out in the schedule to these articles.

2, Definitions and interpretation

2.1 In these articles:

(a

(b)

(c)
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the following words and expressions shall (except where the context otherwise
requires) have the following meanings:

"Business Day" means any day other than a Saturday, Sunday or a public
holiday in England,;

"electronic communication” has the same meaning as in the Electronic
Communications Act 2000;

"Table A" means Table A in the schedule to the Companies (Tables A to F)
Reguiations 1985 (S| 1985/805) as amended by the Companies (Tables A - F)
(Amendment) Regulations 1985 (S| 1985/1052) and Schedule1 to the
Companies Act 1985 (Electronic Communications) Order 2000 (S1 2000/337 3);

words and expressions defined in the Act or Table A shall have the same
meanings in these articles unless the context otherwise requires; and

any reference to presence at a general meeting or class meeting shall include
presence of a member by a duly authorised representative and shall include
presence which is deemed in accordance with these articles (and "presence”
shall be construed accordingly).
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32

4.2

4.3

44

4.5

4.6

5.1

Share capital and company's lien

Intentionally left blank.

The company shall have a first lien on every share (whether or not fully paid) for any
amount (whether presently payable or not) owing to the company from the holder
{whether a scle holder or one of two or more joint holders) and whether or not it is
owing in respect of that share. Regulation 8 of Table A does not apply.

Shares

During the period of five years from the date of incorporation of the company, the
directors are generally and unconditionally authorised to exercise all the powers of the
company to allot relevant securities forming part of the authorised share capital of the
company with which the company is incorporated.

The directors may also at any time after the expiry of the authority granted by
article 4.1 allot any relevant securities in gaccordance with any offer or agreement which
is made by the company prior to such expiry.

Section 89(1) of the Act shall not apply 1o any allotment of equity securities made by
the company,

Subject to articles 4.5 and 4.6 and unless otherwise determined by special resolution
of the company ih general meeting or otherwise agreed by a resolution passed in
accordance with article 8.5, any equity securities shali, before they are allotted on any
terms, be first offered by the company on the same or more favourable terms to the
members in proportion as nearly as is practicable to the nominat value of the shares in
the company held by them save that cn the first allotment(s) made after incorporaticn
the directors may on any one occasion allot shares as comprised in the authorised
share capital with which the company is incorporated as the directors think fit and
without first making an offer to the members on a pre-emptive basis.

Any offer required to be made under article 4.4 shall be made by written notice to each
member at his registered address or if he has no registered address in the United
Kingdom to the address in the United Kingdom notified by him to the company in
writing for the purpose of receiving notices. if a member's registered address is not in
the United Kingdom and he has not notified an address in the United Kingdom then the
offer shall be deemed to have been made to him even though no notice is sent to him.
The notice shall specify the number of equity securities offered and the period, being at
least twenty-one days, within which the offer, if not accepted, will be deemed to have
been declined. After the expiration of such period, or if earlier on receipt of notice of
acceptance cor refusal of each offer so made, the direclors may, subject to these
articles, allot such equity securities as have not been taken up in such manner as they
think fit.

Article 4.4 shall not apply to the allotment of equity securities which would, apart from a
renunciation or assignment of the right to their allotment, be held under an employees’
share scheme.

Transfer of Shares

Any instrument of transfer in respect of the first transfer of any shares issued on the
incorporation of the company need only be executed by or on behalf of the transferor
whether or not fully paid. Regulation 23 of Table A shall be modified accordingly.

g
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52 The directors shall have no discretion to refuse to register a transfer of shares in the Company
and the first sentence of regulation 24 of Table A shall not apply to the Company.

6. Proceedings at general meetings

6.1 If a quorum is not present at any such adjourned meeting as is referred to in
regulation 41 of Table A, then, provided that the member present holds at least 75% in
nominal value of the ordinary shares of the company in issue, any resolution agreed to
by such member shall be as valid and effectual as if it had been passed unanimously
at a general meeting of the company duly convened and held.

6.2 If at any general meeting any votes shall be counted which ought not to have been
counted, or shall not be counied which ought to have been counted, the error shall not
vitiate the result of the voting unless it is pointed out at the same meeting, and not in
that case unless it shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to affect the result of the voting.

6.3 Any member or member's proxy or duly authorised representative (being a corparation)
may participate in a general meeting or a meeting of a class of members of the
company by means of any communications system whereby all those participating in
the meeting can hear and address each other. Such participation shall be deemed to
constitute presence in person {or by proxy or authorised representative as appropriate)
at such meeting for all purposes including that of establishing a quarum. A meeting
held by such means shall be deemed to take place where the largest number of
participators is assembled or if no such group can be identified at the location of the
chairman.

6.4 Regulation 57 of Table A shall not apply.

6.5 (a) A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting
at which he 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
documents each executed by or on behalf of one or more members,

{b} Where the company and any member have s0 agreed, the confirmation to the
company by such member of his assent to any resclution by means of an
electronic communication shall be deemed to constitute a duly executed

document for the purposes of article 6.5(a). Any such electronic
communication shall be sent to the address notified by the company for this
purpose.

() Reguiation 53 of Table A shall not apply.

7. Proxies

An instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority may be
handed to the chairman of the relevant meeting and regulation 62 of Table A shall be
maodified aecordingly.

8. Directors

8.1 Unless otherwise determined by ordinary resolution the number of directors shall not
be subject to any maximum but shali be at least one. Regulation 64 of Table A shall
not apply.
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8.2

8.3

84

B.5

8.2

83

9.4

10.

101

Any aduit person may be appointed or elected as a director whatever his age, and no
director shall be required to vacate his office by reason of his attaining or having
attained the age of seventy years or any other age.

The directars may appoint any person who is willing to act to be a director, either to fill
a casual vacancy or as an additional director.

A member or members having the right to attend and vote at any general meeting of
the company and holding at least 75% in nominal value of the shares giving that right
may from time to time by notice in writing to the company remove any director from
office or appoint any person to be a director, and any such removal or appointment
shall be deemed to be an act of the company and not only of such member or
members. Any such notice may consist of one or more documents each executed by
or on behalf of such member or members and shall take effect at and from the time
when such notice is received at the registered office of the company or produced to a
meeting of the directors of the company.

The directors shall not be liable to retirement by rotation and regulations 73 to 80 of
Table A {inclusive) shall not apply.

Alternate directors

Any director (other than an alternate director) may appoint any other person {including
another directar) to be an alternate director and may remove from office an alternate
director so appointed by him. Regulaticn 65 of Table A shal! not apply.

An altermate director shall have the same entitiement to receive notice of mesetings as
the entitlement of his appointor and he shall have one vote for each director for whom
he acts as alternate (in addition to his own vote if he is also a director) (but he shalt
count as one person only for the purpose of determining whether a querum is present).
The first sentence of regulation 66 of Table A shall be modified accordingly. The
second sentence of regulation 66 of Table A shall not apply.

An alternate director shall cease to be an alternate director if his appointor ceases to
be & director. Regulation 67 of Table A shall not apply.

Any appointment or removal of an alternate director shall be by notice to the company
fram the director making or revoking the appointment or in any other manner approved
by the directors. Regulation 88 of Table A shall not apply.

Vacation of office by directors

The office of a director shall be vacated if any director:

(a) has a bankruptcy order made in respect of him under Part iX of the Insolvency
Act 1986;

(b) becomes prohibited by Iaw from being a director,

(c) in the reasonable opinion of all his co-directors becomes incapable by reason
of mental disorder of discharging his duties as a director;

(d) resigns his office by written notice to the company; or
) is removed from office pursuant to article 9.4.
11
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10.2

11.

11.3

12

121

Regulation 81 shall not apply.

Proceedings of directors

Provided that he has disclosed o the directors any material interest, a director shall be
enfifled to vote at a meeting of directors or of a committee of the directors in respect of
such contract or proposed contract in which he is interested and shall also be counted
in reckoning whether a quorum is present at such a meeting. Regulations 94 to 96
(inclusive) of Table A shall not apply.

Notice of every meeting of the directors shall in so far as reasonably practicable be
given orally {or in writing) to every director and alternate director (whether or not within
the United Kingdom), but the accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any director shall not invalidate the proceedings
at that meseting. Regulation 88 of Table A shall be modified accordingly.

Where there is one director only, the quorum for any meeting of directors or committee
of directors shall be one and that director or his alternate shall exercise all the powers
and discretions expressed to be vested in the directors by the regulations of Table A
and by these articles. Regulation 88 of Table A shall be modified accordingly.

{(a) A resolution in writing executed by or on behalf of all the directors entitled to
receive notice of a meeting of directors or of a committee of directors shall be
as effectual as if it had been passed at a meeting of the directors or, as the
case may be, a committee of directors duly convened and held and may
consist of several documents each executed by or on behalf of one or more
directors; but a resolution executed by an alternate director need not also be
executed by his appointor and, if it is executed by a director who has appointed
an alternate director, it need not also be executed by the alternate director in
that capacity.

(b) Where the company and any director have so agreed, the confirmation to the
company by such director of his assent to any resolution by means of an
electronic communication shall be deemed to constitute a duly executed
document for the purposes of regulation 11.4(a). Any such electronic
commuynication shall be sent to the address notified by the company for this
purpose,

{c) Regulation 83 of Table A shall not apply.

Any director may participate in a meeting of directors by means of any communications
system whereby all those participating in the meeting can hear and address each
other. Such participation shall be deemed to constitute presence in person at such
meeting for all purposes including that of establishing a quorum. A meeting held by
such means shall be deemed to take place where the largest number of participators is
assembled or if no such group can be identified at the location of the chairman.

Notices
Any notice in writing given under these articles may:
(a) be delivered or sent by first class post (airmail if overseas):
in the case of a member ot his legal to such member's address as shown in

personal representative or trustee  the company's register of members or the
in bankruptcy: address notified to the company for that

12
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12.2

12.3

124

13.

14,

14.1

4.2

purpose;

in the case of a director or to his last known address or the address
alternate: last notified to the company for that
purpcse; and

in the case of the company: to its registered office,
or
(b) where a fax number or an address for email or other form of electronic

communication has been notified to or by the company for that purpose, be
sent by the relevant form of electrenic communication to that address.

Any such notice shall be deemed to have been served and be effective:
{(a) if deliverad, at the time of delivery; and

(b) if posted or sent by fax, email or any ather form of electronic communication on
receipt or 48 hours after the time it was sent, whichever occurs first.

In the case of joint holders of a share all notices shall be given to the joint holder
whose name stands first in the register of members of the company in respect of the
joint holding. Naotice so given shall constitute notice to all the joint holders.

Regulations 112 and 115 of Table A shall nat apply.

Winding up

In regulation 117, the words "with the like sanction" shall be inserted immediately
before the words "determine how the division".

Indemnity

Subject to the provisions of and to the extent permitted by the Act, every director or
other officer {excluding the auditors} of the company shall be entitled to be indemaified
out of the assets of the company against all liabifities which he may incur in the
performance or purported performance of his duties or the exercise, or the purported
exercise, of his powers, or otherwise in connection with such actual or purported
performance or exercise.

Regulation 118 of Table A shall nat apply.

13
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

Huntsmoor Nominees Limited
Carmelite

50 Victoria Embankment
LONDON EC4Y QDX

Limited company

DATED 11th SEPTEMBER 2003
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COMPANIES ACT 1985 TABLE A

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION
1 in these regulations:
the "Act’ means the Companies Act 1986 including any statutary madification or re-enactment thereof for the time being in force;
the "articles" means the articles of the company,

"clear days" in retation to the period of a natice means that period excluding the day when the nalice is given or deemed o be
glven and the day for which It 12 glven or on which [t is to take effect;

"communication” means the same ag In the Electronic Communications Act 2000,
"electronic communication” means the same as In the Electronic Communications Act 2000,
"executad” includes any made of execution,

“office”" means the registered ofce of the company,

the "the holdaer’ in relation to shares means the member whose name is entered in the register of members as the halder of the
shares;

the "seal’ means the common seal of the company,

"gecretary” means the secrelary of the company or any other person appointed to perform the dutes of the secretary of the
company, including a Joint, assistant or deputy secretary,

tre "United Kingdom" means Great Britain and Northern [reland
Unless the context otherwise requires, words or expressions cantained in these regulations bear the same meaning a8 1n he Act
but excluding any statutory madification thereof not in force when these regulalions become binding on the company

SHARE CAPITAL

2 Subject to the provisians of the Act and without prejudice to any rights attached to any existing shares, any share may be issued
with guch righte or restrictions as the company may by ordinary resolution determine.

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

4, The company may exercise the powers of paying commisslons conferred by the Act  Subject to the provisians of the Act, any such
commisston may be satisfied by the payment af cash or by the allatment of fully or parfly paid shares or patly in ane way and
party in the athar.

16
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10.

12.

16.

Except as required by law, no person shall be recagnised by the company as holding any share upon any trust and (except as
olherwise provided by the articies or by law) the company shall not be bound by or recognise any interest in any share except an
absalute right to the entirety tharaof in tha holder.

SHARE CERTIFICATES

Every member, upon pecaming the holder of any shares, shall be entiled withaut payment to one certificate for all the shares af
each class held by him (and, upon transferring a part of his halding of shares of any class, {o a certificate for the balance of sych
halding} or saveral certificates each lor ong or more of his shares upan payment for every cartificate after the first of such
reasonable sum as the directors may determina. Every certificate snall be sealed wiih the seal and shall specify the number, class
and distinguishing numbers (iF any) of the shares o which it relates and the amaunt or respactive amounts pald up thereon. The
company shall not be bound lo issue more than ona certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery o aii of them.

If & share certificale is defaced, warn-out, lost ar destrayed, it may be renewed an such terms {if any) as to evidence and Indemnity
and payment of the expenses reasonably incurred by the company in invesligating evidence as the directors may determine but
otherwise free of charge, and {in the case of defacement or wearing-out) an delivery up of the oid certficate

LIEN

The company shall have a first and paramount lien an every share {nat being a fully paid share) far all moneys (whether nresently
payable ar not) payable at a fixed Uime or called in respect of that share. The directors may at any time declare any share to be
wholly or in part exampl fram the provisions of this regulation. The company's lien on a share shall extend ta any amount payabie
In respect of it

The company may sell In such manner as the directors determine any shares an which the company has a lien if a sum In respact
af which the lien exists is presently payabie and is not pald within fourteen clear days after notice has been given to the holder of
the share or lo the person enbtied to it in consequence of the death ar bankruptcy of the halder, demanding payment and Btating
that If the notice |8 not complied with the shares may be sold

To give effect 1o a sale the directars may authorise sorhe person to execute an inslrument of tranafer of the shares sold ta, or in
accordance with the directions of, the puchaser  The ttle of the transferee to the shares shall nat be affected by any Imegulanity in
orinvalidity af the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of 50 much of the sum for which the lien
exists as I8 presently payable, and any residue shall {upon surrender to the campany tor cancellation of the certlficate for the
shareg soki and subject to a like llen for any maoneys not presently payable as existed upan the shares before the sale) be pad to
the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject ta the terms of aliatment, the directors may make calls upon the members in respect of any moneys unpaid on their shares
{whether In respect af nominal value or premium) and each member shall (subject to receiving al least fourteen clear days' notice
specifying when and where payment |5 to be made) pay to the company as required by the notice the amount called on his shares.
A call may be required to be paid by instalments. A call may, before recaipl by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be pastponed In whole or part. A person upan whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of the shares in reapact whereof the call was made,
A call shall be deemed ta have been made at the ime when the resolution of the directors authorising the call was passed.

The foint halders of a share shall be jointly and severally liable to pay all calls in respect thereaf,

If & call remains unpaid atter it hae become due and payable the peraoh from wham itis due and payabie shall pay interest an the
amount unpaid frorm the day it becsme due and payable untl it Is paid at the rate fixed by the terms of allotment of the share ar in
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19

20.

21.

22,

23

24,

25.

the notice of the call or, it na rate s fixed, at the appropriate rate {as defined by the Acty but the directors may waive payment af
the interest whaolly orin part.

An amount payable In respect of a share on allotment ar at any fixed date, whether In respect of nominal value or premium or as
an instalment of a call, shall be deemed {0 be a call andif it is nol paid the provisions of the arbcies shall apply as if that amount
had hecome due and payable by virtue of a call

Subject ta the terms of allotment, the directora may make arangements on the 1ssue of Bhares for a difference between the
holders in the amounts and times of payment of calls on their shares

if & call remains unpaid after it has become due and payable the directors may give to the parson from whom It 13 due not less than
fourteen clear days' notice requinng payment of the amount unpaid tagether with any interest which may have accrued. The natice
shall name the place where payment Is to be rmade and shall stale that f the notice is not complied with the shares in respect of
which the call was made will be liable Lo be Prfeited,

If the natice is not complied with any share In respect of which it was given may, before the payment required by the natice has
been made, be forfeited by a resolubon of the directors and the forfeiture shall Indude all dividends or other moneys payable in
respect of the farfeited shares and nof paid before the farfeiture.

Subject to the provisions of the Act, 8 forfeited share may be sold, re-allotted or otherwise dispased of on such terms and in such
matter as the directors determine either to the person wha was before the forfeiture the halder or to any other person and at any
time befare sale, re-aliotment gr other dispasltion, the forfelture may be cancelled an such terms ag the directars think fit. Wheme
for the purposes af 18 disposal a forfeited share |5 10 be transferred to any person the directors may authorise some person {0
execute an Instrument of transfer of the share to that persan.

A person any of whose shares have been forfeited shall cesse 10 be a member In respect of them and shall surrender to the
company for cancellaton the cerlificate for the shares forfeited but shall remain liable to the company for all maneys which at the
date of forfeiture were presently payable by him to {he company In respect of those shares with interast at the rate at which interest
was payable an those moneys before the forfelture or, if no interest was 80 payable, at the appropriate rate {as defined In the Act)
fram the date of forfeiture untll payment but the directors may waive payment wholly or in part or enfarce payment without any
allowance far the value of the sharas at the time of farfeiture or for any consideration recelved on their disposal.

A statutory dedaration by a director or the secretary that a share has been forfelled on a specified date shall be conclusive
evidence of the facts stated in it as against all persans caiming to be entitied to the share and the declaration shall {subject to the
exacution of an instrument af transfer it necessary) constitute a good tite to the share and the person to whom the share 5
dispased of shail nat be bound to see to the application of the consideraton, If any, nor shall his title to the share be affected by
any Irregularity in or invalidity of the proceedings in reference o the forfeiture or tisposal of the share

TRANSFER OF SHARES

The instrumant of transfer of a share may be in any usual form or in any other form which the directors may approve and shall be
executed by ar an behalf of the transferor and, unless the share is fully paid, by or an behalf of the transferee

The directors may refuse to register the transfer of a share which is nat fully paid to a person of whom they do not approve and
they may refuse to register the transfer af a share an which the company has a lien, They may alsa refuse to register a transfer
unless.

(a) it is lodged at the office or al such other place as the directors may appoint and 8 accampanied by the certificate for
the shares to which It relates and such ather evidence as the directors may reasonably require to show the right of the
transferor to make the transter,

() ltis in resped! of only one class of shares, and

{c) itis In favour of not mare than four fransferees.

It the directors refuse ta reglster 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 transteree natice of the refusal.

18
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26,

27.

28

29,

31.

32

33

The registralion of transfers of shares ar of transfers of any class of shares may be suspended at such times and for such periods
{hot exceeding thirty days In any year) as the directors may delermine,

Na fee shall be charged far the registration of any instrument of transfer or ather document relating to or affecting the tite lo any

ahare.

The Company shall be entiled to retain any instrument of transfer which is reglstered, but any instrument of tranefer which the
directors refuse lo register shall be returned to the person lodging It when notice of the refusal is glven,

TRANSMISSION OF SHARES

If a mamber dies the survivor or survivors where he was a Joint holder, and his personal representatives where he was a sale
halder or the only gurvivar of joint halders, shall be the anly persons recognised by the company as having any title to his Interest,
but nothing herein cortained shall release the estale of a deceased member from any llability In respect of any share which had
been jointly held by him,

A person becaming entitied to a share in cansequence of the death or bankruptcy of a member may, upan such evidence being
produced a8 the directors may propary require, elect elther ta become the haider of the share or to have sarme person nominated
by him registered as the transferea. If he elects to become the holder he shall give notice to the campany to that effect [f he
elects to have another persan registered he ehall execute an mstrument of transfer of the share to that person. Al the articles
refating ta He transfer of shares shall apoly to the nolice ar instrument of transter as It it were an instrument of transfer executed
hy the member and the death or bankruptcy of the member had nat accurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall have the rights ta which ne
would ve entitled If ha were the halder of the Bhare, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to atlend or vote at any meeting of the campany or at any Beparate meeting of the holders of any class of
shares In the company

ALTERATION OF SHARE CAPITAL
The Gompany may by ardinary resalution:
(a) Increase itz share capltal by new shares of such amaunt as the resolufion prascribes;
i) consolidate and divide all or any of its share capital inta shares of larger amount than its exlsting shares;
{c) subject to the provisions of the Act, sub-divide 1ts shares, or any of them, into shares of smaller amount and the
resalulion may determine that, as between the shares resuting trom the sub-division, any of them may have any

preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resatution, have rat been taken or agreed ta be taken by any
persan and diminish the amount of 1ts share capital by the amount af the shares sa cancelled

Whenever a5 a resull of a cansolidation of shares any members would bacome entitied to fraclians of a share, the directors may,
on behalf of thase members, sell the shares representing the fractions for the best price reasonably obteinable to any person
{incduding, subject ta the provisiane of the A, the company) and distribute the net proceeds of sale in due praportan among those
members, and the directors may autharise soma persan to execule an instrument of transfer of the shares to, ar in accordance
with the directions of, the purchaser. The (ransferee shall not be bound to see to the apsiication of the purchase monay nor shall
his Gtie ta the sharee be affected by any irregularity In or Invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce Its share capital, any capital redemption
reserve and any share premium account In any way.

18
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37.

39.

40

41,

42,

43

44,

PURCHASE OF OWN SHARES

Subjedt 1o the provimons of the Act, the company may purchase its own shares {including any redeemable shares) and, if itis a
private company, make a paymant in respect of the redemption or purchase of its own shares otherwise than out of distibutable
nrofits of the company ar the proceads of a fresh 18sue of shares.

GEMNERAL MEETINGS
All general meetings other than annual generat meetings shall be called extraorlinary general meetings.

The directors may call general meetings and, on the requisition of members pursuant to the provisions of the Adt, shall farthwith
proceed to convene an extraordinary general meeting for a date nat later than eight weeks after receipt of the requisition. If there
are not within the Uniled Kingdom sufficient directore fo call a general meeting, any director or any member ot the company may
call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special resolution or a resalution
appaointing a person as a director shall be cafled by al least twenty-one clear daye' hotice. All other extraordinary generai meetings
shall be called by at least fourteen days' notice but a general meeting may be called by sharter notice if it 18 50 agreed;

{a} iinthe case af an annual genaral meeling, by al! the members entitted to attend and vote thereat; and

{o} in the case of any other meeting by a majority in number of the members having a nght to attend and vate belng a
malority together hokding notless than ninety-five per centin nominal value of the shareg giving that right

The nobice shail specify the ime and place of the meetng and the general nature of the business to be transacted and, in the case
at an annual general meeting, shall spacify the meetng as such.

Subject to the provislons of the articles and to any restricions imposed on any shares, fhe nolice shall be given to all the
mermnbers, ta all persans entitled {0 & share in consequence of the death or banknuptcy of a member and ta the directors and
auditars,

The accidental omission to give netice of a meeting to, ar the non-receipt of notice of a maeting by, any persan entitied to receive
notice shall not Invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No buginesk shall be fransacted al any meeting unless a guorum is present. Two persons enftied to vote upon the business to be
transacted, each being a member ar & proxy far a member or a duly authorieed representative of a carporatian, shal be a quarum.

If such a querum is not present within half an hour from the time appainted far the meeting, or If during a meeting such & guorum
ceases to be present, the meeting shall stand adjourned ta the same day In the next week al the same time and place or lo such
time and place as the directars may determine,

The chairman, If any, of the board of directars or in hls absence some other director nominated by the directors shall preside as
chairman of the meeting, but If neither the chairman nor such other directar {if any) be present within fifteen minutes afler the time
appainted for holding the meeting and wllling te act, the directors present shall elect one of their number to he chairman and, if
there is only ane director present and wiling to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes after the time appointed for halding the
meeting, the members present and entitied to vote shall choose ane of their number to be chaimman.

A director shall, notwithstanding that he i3 not a member, be entitied to attend and speak at any general meeting and at any
saparate mesting of the holders of any class of shares in the company.
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48,

47.

48,

49

51

52,

53.

The chairman may, with the consent of a meeting at which a quorum Is present {and shal! if 50 directed by the meeling), adjourn
{he meeting rom time to time and from place [0 place, bul no businese shall be transacted at an adiourned meeting other than
bugsiness which might properly have been transacted at the meeting had the edjournment not taken place. When a meeting is
adjourned for fourteen days or more, at least seven clear days' nofice shall be given spacifying the tme and place of the adisumed
meeting and the general nature of the business to be transacted Otherwise it ahall not be necessary to give any such notice.

A resalution put to the vatg of a meeting shall be decided on a show of hands unless before, or an the declaration of the result of,
the show of hands & potl |8 duly demanded Subject to the provisions af the Act, a pall may be demanded:

{n) by the chalrman, or
®) by at least two members haying the right to vote at the meebng; or

©) by a memper or members representing nat less than ona-tenth of the total voling rights of all the mermbers having the
right ta vate al the meeting, or

{c) by a member or members holding shares conferring a right ta vote at the meeting being shares on which an aggregate
sum has been paid up aqual to notiess than one-tenth of the tatal sum paid up on all the shares canfering that right,

and demand by a person as praxy for a mermber shall be the same ag a demand by the member.

Unless a poll 18 duly demanded a deciaralion by the chairman that a resolution has been carrled or carried unanimously, or by a
particular majority, or tast, ar not carred by a particular majardty and an entry to that effect In the minutes of the meeling shall be
conclusive evidence af the fact without proot of the number or proportion of the votes recorded in favour of or against the
resolution.

The demand for a pall may, before the poll is taken, be withdrawn but only with the consent of the chairman and a demand sa
withdrawn shall not be faken to have invalidated the resuil of & show at hands daclared betora the demand was made.

A pail shall be taken as the chairman dirests and he may appoint scrutineers {who need not be members) and fix a time and place
for declaring the result of the poll. The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of vates, whether an a show of hands or on a pall, the chairman shall be entfed to a casting vola in
addition ko any ather vate he may have

A pall demanded an the election of a chalmman or on a question of adjournment shall be taken forthwith. A pall demanded on any
other question shall be taken either forthwith or at such tme and place ag the chalrman directs nat being moare {han thirty days
after the poll is demanded. The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a pall is demanded before the dedlaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall continue as if the demand had not been made.

No natice naed be given of a poll not taken forthwith if the time and place at which It Is to be taken are annaunced at the meeting
at which It is demanded. In any other case at least seven clear days' notce shall be given specifying the time and place at which
the poll s to be taken

A resolution in wriing executed by or on behall of each member who would have peen entited to vole upan it If it had been
prapased at a general meeting at which he was present shall be as effectual as it it hadl been passed af a general meeting duly
convened and held and may consist of several instruments in the lke form each executed by or on behalf of ane or more
members.

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any shares, on a shaw of hands every member wha (being an Individual) Is present

in persan or (peing a corparation} is present by a duly autharised representative, not being himself a member entited to vote, shall
have ane vote and an a pall every member shall have ane vote for every share of which nhe |5 the halder.
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55 In the case of joint holders the vote of the senior who tenders a vote, whether in persan or by proxy, shall be accepted lo the
exciusion of the voles of the other jaint holders; and seniarity shall be determined by the arder in which the names of the halders
stand in the register of members.

B8 A member In respect of whom an order had 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 a poll, by his receiver, curator
bonls ar other persan autharised In that behalt eppainted by that court, and any such recelver, curator bonis ar other persan may,
on a pall, vote by proxy. Evidence to the satisfaction of the diractars of the autharity of the person claiming lo exercise the right to
vote shall be depasiled at the office, ar at such ather place as is specified in accordance with the articles for the deposit of
instruments af proxy, not tess than 48 hours before the ime appointed far halding the meeting or adjaurned meeting at which the
right to vote is to be exercised and in default the right to vote shall not be exgrcisable.

57, No member shall vote at any general meeting or at any separate meeting of the holders of any clase of shares in the company,
either In person ar by praxy, In respect of any share held by him unless all maneys presently payable by him In respect of that
share haye been paid

58. No abjecton shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected
to iz tendered, and every vole 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 a pall votes may be given either persanally or by proxy. A member may appoint more than one proxy ta attend on the same
occaslan,

a0 The appalntment of a proxy shall be executed by or on behalf of the appaintar and shall be in the following form (or In a farm as
near thereta as clreumstances atlow or in any other form which is usual or which the directars may apprave.

" PLG/Limited

1A\Ne, ,af , belng a member/members of the abave-named company,
hereby appaint of , ar kaiting him, . as mylour proxy (o vote
In myfaur narme(s] and an myfour behalf at the annuallexiraardinary general meeting of the company to be held on
200=, and at any adjournment thereaf
Signed on 200"

61 Where Il is desired to afford members an oppartunity of Instructing the praxy how he shall act the appointment of a proxy shali be
in the following form {or In a form as near thereto as circumstances allow ar in any other form which 18 usual or which the direciors
may approve}.

" PLG/Limited
IWe, ,of , baing a membermembers of the abave-named company, hereby appaint
of , or failling him, , 88 mylour proxy to vote in myfour name(s) and on my/our behalf at the
annuallextraordinary general meeling of the company fa be hald on 200w, and at any adjournment thareol
This form is to be used In respect of the resciutions mentioned below as follows:
Resalution No 1 *far *against
Resaluiion No 2 *for *agalnst.
*Strike aut whichever Is not desired.
Unless otherwisa Instructed, the praxy may vate as he thinks It ar abstain trom voting.
Signed this day af 200"

82 The appalntment of a proxy and any authority under which it is executed or a copy of such authority certified notarially or in some
ather way approved by the directors may:
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84.

85.

66

67.

(a) in the case of an instrument in writing be deposited at the office or al such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out by the company in relation to the
meeting not less than 48 hours befare the time far holding the meeting or adjourned meeting at which the person
named It the instrument proposes ta vate; aor

{aa) In the case af an appainiment contained in an electranic communication, where an aldress has been specified for the

purpose of receiving eiectronic communications:

(i) in the notice convening the meeting, or

{0 Ih any ingtrument of proxy sent out by the company In relatan ta the meeting, or

i} in any Invitation contatned in an alectronlc communication ta appeint a proxy Issued by the company in relation to the
meeting,

be received at such address not less than 46 haurs befare the time for holding the meeting or edjourned meeting at which the
person hamed in the appaintment proposes to vote;

{©) in the case af a palt taken more than 48 hours after it |s demanded, be depasited or received as aforesaid after the poll
has been demanded and not less than 24 hours before the ime appalnted far the taking of the poll; or

{c) where the pofl is not taken forthwith Dut is taken not maore than 45 nours afler it was demanded, be delivered at the
meeting at which the pall was demanded to the chairman or to the secrelary ar Lo any director;

and an appaintment of proxy which is not deposited, dallvered or recelved in a manner 8o permitted shall be invalid

In this regulation and the next, "address”, in relation to efectronic communications, Inciudes any number or address used for the

purpose of such communlcations

A vote given or polt demanded by proxy or by the duly authonsed represenitative of a carporation shall be valid notwithstanding the
previous determinatian of the authonty of the person vating or demanding a poll unfees notice of the determination was received by
the company at the office ar at such other place at which the instrument of proxy was duly deposited or, where the appolntment of
the proxy was cantained in an electronic communicaton, at the address at which such appaintment was duly recelved hefare the
commencement of the meeting or adjounad meeting at which the vote |5 given ar the pall demanded or {n the case of a poll taken
atherwise than on the same day as the meeting or adjournad meetng) the ime appointed for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resalution, the number of directors {other than alternate directars} shall not be subject to
any maximum but shall be not less than twe

ALTERNATE DIRECTORS

Any dirgctor {other than an alternate director) may appoint any other director, ar any alher person appraved by resolution of the
directars and wilting to act, ta be an alternate director and rmay remave trom office an alternate director 50 appointed by him.

An allemale director shall be entiied to receive notice of all meetings of directors and of all meetings of commttees of directors of
which his appaintar ia & member, to attend and vate at any such meeting at which the director appointing him I8 not personally
present, and generally to perform all the functions of nls appaointar as a director in his absence but shall not be entiled to receive
any remuneration from the company for his services as an alternate director. But it shalt not be necessary to give notice of such a
meeting to an alternate directar who is absent fram the United Kingdom.

An allemate director shall cease to be an alternate directar if his appointor ceases to be a director; but, iF a director retires by

rofatian ar atherwise but 1s reappalnted or deemed to have been reappointed at the meeting at which he relires, any appointmant
of an altemate director made by him which was in force immediately prior ta his retirement shall cantinue after his reappointment.
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71
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74,
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75
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Any appalntment ar remaval of an alternate director shali be by notice to the company signed by the directar making or revoking
the appaintment ar in any other manner approved by the directors

Save as otherwise provided in the articles, an altemate director shall be deemed for all purposes fo be a direclor and shall alone
he responsible for his awn agts and defauits and he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the artictes and to any directions given by special resolution, the
puginess of the company shall be managed by the directors who may exercise all the powers of the company. No alteration of the
memarandum or articles and ne such direction shall invalidate any prior act of the directars which wauld have been valid If that
alteration had nat been made or that direction had not been given. The powers given by this reguiation shall nat be limited by any
special pawer given o the divectors by the arficles and a meeting of directors al which a quorum is present may exercise all
powers exercisable by the directors.

The directore may, by power aof attomey or otherwise, appaint any person to be the agant of the company for such purposes and
on such conditions as they determinie, including authanty far the agent to defegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directars may delegate any of thair powers to any commitiee consisting of ane ar more directors. They may also delegate to
any managing director or any diracter holding any other executive office such of thelr powers as they consider desirable o be
exercised by him. Any such delegation may be made subject to any conditions the directors may impose, and either collaterally
with or Lo the exclusion af their own powers and may be revoked or altered. Subject to any such conditions, the proceedings of a
cammittee with two or more members shall be governad by the articles regulating the praceedings of directors sa far as they are
capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the directors shall retire from office, and at every subsegquent annual general meeting ane-
third of the directors wha are subject to retirement by ratatlon or, if their number |8 not three or 8 multiple of three, the number
nearest to one-third shall retire trom office, but, if there 15 only one director who is subject to ratirement by rotation, he shall retire.

Subject to the pravisions of the Act, Ehe directors to retire by rotation shall be those who have been longest In office since their last
appantment ar reappaintment, hut as between persons who became or were |ast reappointed directors an the same day those to
refire shall {uniess they atherwise agree amang themseives) be determined by lot.

If the company, at the meeting at which a director retres by rotation, does not fill the vacancy the refiring director shall, if wiliing to
act, be deemed to have been reappalnted unless at the meeting it is resalved nat to fill the vacancy or unless a resoluton for {he
reappal ntment of the director is put o the meeting and lost.

HNo person other than a director refiring by rotation shall be apponted or reappointed a director at any general meeting unless:
{a) he Is recommended by the directars; or

{n nat less than faurteen nor more than thirty-five clear days before the date appainted far the meeting, notice executed
by a member qualified to vote at the meeting has been given to the company of the Intention to propose that person for
apoointment or reappainimant stating the particulars which would, if he were 5o appointed or reappointad, be required
ta be included in the company's register of directors together with notice executed by that person of hig willingness to
be appointed or reappainted.

Mot legs than seven nor mare than twenly-eight clear days before the date appointed for halding a general meeting natice shatt be
given to all wha are entitied to recelve notice of the meeting of any person {other than a cirector retiring oy rotatlon at the meeting)
wha |3 recommended by the directors far appalntment or reappointment as a director at the meeting or in respect of wham notice
has been duly given to tha campany af the intenton to propase him at the meeting for appaintment ar reappointment as a director,
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The nalice shall give the particulars of thal person which would, if he were o appointed or reappointed, be required to be included
In the company's register of directors

Subject ap aforesaid, the company may by ordinary resoluian appoint a person wha is willing to act to be a director either to fill a
vacancy or as an ediditionat director and may also determine the rotation in which any additonal directors are to retire.

The directors may appoint a person who i wiling to act to be a director, either to fill a vacancy or as an additional director,
pravided that the appaintment does not cause the number of directors 10 exceed any number fixed by or in agcordance with the
articles as the maximym mumber of directors. A director 20 appainted shall hald office only until the next following annual general
meeting and shall rat be taken into account In detarmining the directors who are to retire by rotatian at the mesting. If nat
reappolinted at such annual general meeting, he shall vacale office at the conclusion thereof.

Subject as aforesaid, a director whao retires at an annual general meeting may, If wiling to act, be reappointed. It he ls nat
reappainted, he shall retaln office until the meeting appoints sameone In his place, or If It does not do so, until the end of the
meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:

{a) he ceases ta be a director by virlue of any provision of the Act or be becomes prahibited by law from being a director;
ar

(b} he becomes bankrupt or makes any arrangement ar composition with bls creditors generally, or
{c) he I8, Or may be, suffering from mental disorder and elther:
) he is admitted to hospital in pursuance of an application for admission far treatment under the Mental
Health Act 1983 or, in Scotiand, an application for admission under the Mental Health (Scotland) Act 1960,
or
1)) an order 15 made by & court having Jurisdicion {whether in the United Kingdom or eisewhere) in matters
conceming mental disarder for hig detention or far the appaintment of a receiver, curator bonis or other
persan to exercise powears with respact to his property or affairs. or
{d) he resigns his office by notice to the company, or
{e) he shall tor more than six consecutive manths have baen absent without permission of the directors from meetings of
directars held during that period and the directors resolve that his office be vacated.
REMUNERATION OF DIRECTORS
The directars shall pe entited 10 such remuneration as the company may by ardinary resolution determine and, unless the
resolution provides atharwlse, the remuneration shall be deemed to accrue fram day ta day.
DIRECTORS' EXPENSES
The directors may be paid all travelling, hotel, and other expanses propery incurrad by them In connection with their attendance at

meetings of directars aor committees of directors or general meetings or separate meetings of the halders of any class of shares or
of debentures af the company or otherwise in cannection with the discharge of their duties.
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89

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject 1o the provislons of the Adt, the Directars may appaint one or mare af their number to the office of managing director or o
any other executive office under the company and may enter into an agreement or arangement with any director for his
emplayment by the company or far the provision by him of any services outside the scope of the ordinary duties of a director. Any
such appointment, agresment or amangement may be made upon such tenms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a director to an execulive office shall terminate
it he ceases to be & director but without prejudice to any dalm to damages far breach of the confract of service between the
director and the company. A managing director and & director halding any other executive affice shall nat be subject to retirement

by ratation.

Subject to the provisions of the Act, and pravided that he has disciosed to the directors the nature and extent of any material
Interest of his, a director notwithstanding his office;

{a) may be a party to, or otherwise Interested in, any transaction ar arrangement with the company or in which the
campany is atherwise interested,

o) may be a directar or ather officer of, ar employed by, or a party to any transaction or atrangemenit with, or otherwise
interestedin, any body corporate promoted by the company or in which the company is otherwise interested; and

{c) shall nat, by reazon of his office, be accountable to the company far any benaht which he derives fram any such office
or employment ar fram any such trangaction ar arrangement or from any Interest in any such body corporate and no
such transaction or arrangement shall be liable to be avaided an the ground of any such Interest ar benefit

Far the purposes af regulation 85;

(a) a general notice given to the directars that a director 1s to be regarded as having an interest of the nature and extent
specified in the nolice in any transaction or arrangement in which a specified person or class of persons is Interested
snall be deemed to be a disclosure that the director has an interest in any such transaction of the nature and extant so
specified; and

{b) an interest of which a director has na knowledge and of which It is unreasonable to expect him to have knowledge shall
nat be treated as an Interest of his.

DIRECTORS' GRATUITIES AND PENSION

The directors may pravide benefits, whether by the payment of gratulties or pensions or by insurance or otherwlise, for any directar
who has held but no longer hotds any executive offica ar empioyment with the company ar with any bady corparate which s ar has
been a subsidiary of the campany or a predecessor In business of the campany or of any such subsidiary, andd for any member of
his family {incuding a spause and a former spouse) ar any person wha s or was dependent on him, and may {as well before as
after he ceases to hold such office ar emplayment) contribute ta any fund and pay premiums for the purchase or provision of any
such benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they think it A director may, and the
secrelary at the request of a director shall, call a meeting of the directors. It shall not be necessary ta give nofice of a meetingto a
directar who |s abseni from the United Kingdom. Questions arnsing at a meeting shall he declded by a majority of voles. In the
case of an equallty of votes, the chaliman shall have a second ar casting vote A director who |5 &80 an alternate direclor shall be
entitlad in the absence of his appointor to a separate vate on behalf of hiz appointar in addiion to his awn vote.

The quarum far the transacton of the business of the directors may be fixed by the directors and unless 8o fixed at any oiher

number shall be two A person who halds office gnly as an alternate diractar shall, iFhle appointar ia not present, be counted inthe
quarum,
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The continuing directors or & sole continuing director may act notwithstanding any vacancies In thelr number, but, if the number of
directors is less than the number fixed as the quorum, the continuing directare or director may act anly for the purpose of filling
vacancies ar of callling a general meeting.

The directors may appoint one of their humber to be the chairman of the board of directars and may at any ime remave him from
that office.  Uniess he is unwilling to do go, the director 50 appainted shall preside at every meefing of directars at which he is
present. But if there is no director holding that office, or if the director holding it s unwllling to preside or i not present within five
minutes after the time appainted far the meeting, the directars present may appaint ane of their number to be chalrman of the

meeting.

All acts dane by a meeting of direciors, or of a committee of directors, or by a persan actng as a director shall, notwithstanding
that it be afterwards discavered tnat there was a defect in the appointnent of any director ar that any of them were disquahified
from halding office, or had vacated office, or were nat entitled to vate, be as valld as If every such persan had been duly appainted
and was qualified and had continued to be a director and had been entiled to vote.

A regalution In writng signed by all the directors entitied to receive nolice of a meeting of directars or of a committee of directors
shall be as valld and effectual as if It had been passed at a meeting of directars or (as the case may be) a commitiee of directors
duly convened and held and may consist of several documents in the ke form each signed by one or more direciors, but a
resalution signed by an alternate director need not also be signed by his appaintor and, if It Is signed by a director who has
appainted an alternate director, it need not be signed by the alternate directar In that capadity.

Bave as otherwise provided by the arficles, a director shall not vote at a meeling of directars or of a commitiee of directors on any
resalution cancerning a matter in which he has, direcly or indirectly, an interest ar duty which i3 material and which conflicta or
may contlict with the interests of the company uniess his Interest or duty arises anly becayse the case falls within one or more of
the faliowlng paragraphs:

(a) the resoiution relates to the giving fo him of a guarantee, securlty, ar indermrity in respect of maney lent to, or an
abligation incurred by hirm for the benefit of, the company or any of its subsidiaries;

{b) the resolution relates to the glving to a third party of a guarantee, secuity, ar indemnity In respect of an obligation of
the company ar any af lts subsidiaries far which the director has assumed respansibility in whole or part and whether
alone or joinky with others under a guarantee or indemnity or by the giving af security,

{c) his Interest arlses by virtue of his subscribing or agreeing to subscribe for any shares, debentures ar other securities of
the compseny or any of Its subsidianes, or by virlue of his being, or intending to becorme, a parbcipant In the
ungerwriting or sub-underwriting of an offer of any such shares, debentures, or other secunties by the company or any
of its subsidiaries for subscription, purchase or exchange,

(o] the resolytion relates in any way to a refirement benefit scheme which has been approved, or is canditional upon
approval, by the Board of Inland Revenue for taxation purposes.

Far the purposes of this regulatian, an interest of a persan who |5, far any purpose of the Act {exciuding any slatutory modification
thareot naot in farce when this regulation becomes binding on the company), connacted with a director shall be reated as an
interest of the director and, in relation o an altemate directar, an Interest of his appaintor shall be treated as an interest of the
alternate director without prejudice to any interest which the alternate director hae otherwlisa

A director shail not be counted in the quorum present at a meeting in relation to a resgiution on which heis not entitied 1o vote,

The campany may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter, any
pravislon af the articles prohibiting a directar fram voting at a rmeeting of direciors or of a committee of directors.

Where proposals are under consideration concerning the appaintment of two or more directors to offices ar employments with the
company or any body carporate in which the company is interested the proposals may be divided and considered In relation to
each director separately and (provided he ie nof for enother reason precluded from vating) each of the directors concerned shall be
entitled to vate and be countad in the quorum In respect of each resalution except that concerning his own appoinkment.
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If a question anses at a meeling of directars or of a committee of directars as to the right of a direclar to vole, the questian may,
befare the conclusion of the meeting, be referred to the chairman of the meetng and nis rullng in relation fo any drector other than

himself shall pe final and candusive,

SECRETARY

Subject to the pravislons of the Act, the secretary shall be appointed by the directors for such term, at such remuneratian and upon
such conditons as they may think fit, and any secrelary so appointed may be removed by them.

MINUTES
The directars shall cause minutes ta be made In books kept for the pumpase:
{a) of all appointments of officers made by the directars, and

) of ail praceedings at meetngs of the company, of the halders of any class of shares in the company, and of the
directors, and of committees of directors, including the names of the directors present at each such meeting.

THE SEAL

‘The seal shall only be used by the autharty of the directors or of a committee of directors authonsed by the directars. The
directars may detemnine who shall sign any Instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDENDS

Subject 1o the provisions of the Adl, the campany may by ordinary resolution declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amaunt recommeandead by the directors.

Subject ko the provislons of the Act, the directors may pay interim dividends if it appears to them that they are justified by the
profits of the company available far distripution. If the share capltat 18 divided Into different classes, the directors may pay interim
dividends an shares which confer deferred or non-preferred rights with regard to dividend as well as on shares which onfer
preferential rights with regard to dividend, but no inferim dividend shall be pald on shares carrying deferred or non-preferred rights
i, at the ime of payment, any preferential dividend Is in arrear. The directors may aleo pay at intervals eettied by them any
dividend payable at a fixed rate it it appears to them that the profits avallable for distribution justify the payment Prowded the
directors act in goad faith they shall nat incur any fiability 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.

Except ns atherwise provided by the rights attached to shares, all dividends shall be declared and paid according to the amounts
paid up on the ghares an which the dividend is paid. Al dividends shall be apportioned and paid proportionately to the amounts
pald up on the shares during any portion ar partions of the period in respect of which the dividend Is paid, but, if any share is
issued on terms providing that It shall rank for dividend as from a particular date, that share shall rank for dividend accardingly.

A general meeting declaring a dividend may, upan the recormmendation of the direclors, direct that it ahall be satisfied wholly or
partly by the distribution of assets and, where any difficulty arises in regard to the distnbution, the directors may settie the same
and in parlicular may [ssue fractisnal certificates and fix the value for distbution of any assets and may determine that ¢ash shall
be paid to any member upan the faoting of the value so fixed In arder to adjust the rights of members and may vest any aszets in
trustees

Any dividend or ather moneys payable in respect of a share may be paid by cheque sent by past to the registered address of the
person enltited or, if two or more persons are the holders of the share or are [oinlly entited ta 1t by reason of the death or
hankruptcy of the haider, ta the registered address of that one of those persons who |3 first named in the register af members or o
such persan and to such ackress as the person or persons entited may in wiiting direck  Every cheque shall be made payable to
the order of tha parson or persons entitied ar to such ather person as the person or persons enktied may in writing direct and
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payment of the gheque shall be a goad discharge ta the company. Any joint holder or other person jaintly entited to a share as
aforesaid may give receipts for any dividend or ather manays payable in respect of the share.

No dividend or other maneys payable in respect of a share shall bear Interest against the company urless otherwise provided by
the rights attached to the share,

Any dividend which has remained unclaimed for twelve years from the date when It became due tor payment shall, If the direciors.
50 resalve, be forfeited and cease ta remain owing by the company.

ACCOUNTS

No member shall {as such) have any right of inspecting any accounting records or other book ar document of the company except
as conferred by statlde or authorised by the directors or by ordinary resalutian of the company.

CAPITALISATION OF PROFITS
The directors may with the autharity of an ardinary resolution of the carmpany:

(a) subject as hereinafter provided, resolve to capitalise any undivided pratits of the company not required for paying any
preferential dividend (whether or not they are available for distrbution) or any sum starding to the credit of the
company's share premium account or capital redemation resarve,

b} appropriate the sum rasolved ta be capltalised to the members who would have been entitled to it If it were distributed
by way of dividend and In the same proportons and apply such sum an their behall elthar in ar tawards paying up the
amaunts, If any, for the time being unpald on any shares held by them respeactively, ar in paying up in full unissued
shares ar debentures of the company of a nominal amount egual ta that sum, and allot the shares or debentures
credlited as fully paid to those members, or as they may direct, in those proportions, aor parly in one way and parly In
the other, bul the share premium account, the capital redempton reserve, and any profits which are not availabla for
distripation may, Tor the purposes of this regulation, only be appiled in paylng up unissued shares to be allotted to
Mmermbers credited as tuily paid,

e make such pravision by the Issue of fractonal certificates or by payment in cash or otherwise as they determine in the
cabe of shares or debentures becoming distributable under this regulation in fractons; and

{d) autharise any person to enter on behalfl of all the members concernad Into an agreement with the company providing
for the allotment to them respedclively, credited as Rlly paid, of any shares or debentures to which they are entited
upan such capitalisatian, any agreemant made under such authority being binding on all such members.

NOTICES

Any notice to be given to ar by any persan pursuant to the articies (other than a natice calllng a meeting of the directors) shall be In
wriing or shall be glven using etectronic communicalions to an address for the tme being nobfied for that purpase to the persan
giving the notice

In s regulation, "address", In relation to electronic communications, includes any number or address used for the purpose of
such communlcations.

The campany May glve any nolice to a member aither personally or by aending it by past in a prepaid envelape addressed to the
member at his registered address or by leaving it at that address or by giving it using electranic communicatons to an address for
the ime being notified to the company by the mamper. In the case of joint holders of a share, all notices ehall be given to the joint
holder whose name stands first In the reglister of mermbers in respect of the Joint hokling and notice 8o given shall be sufficient
notice to all the joint hotders. A member whose registered address is nat within the Unlted Kingdom and who gives to the
company an address within the United Kingdom at which natices may be given to him or an address to which notices may be sent
using electranic communications, shall be entitled to have nolices given to him at that address, but athensse no such member
shall be enlitied to receive any notice frarm the company.
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In this regulation and the next, “address”, in relation to electronic communications, Includes any number or address used for the
purposes of such commuynications.

A member present, elther In person or by praxy, at any meeting of the company or of the halders of any class of shares In the
company shall be deemed to have received natice of the meeting and, where requisite, of {he purposes far which |t was called.

Every person who becames entitled to a share shall be bound by any nofice in respect of that share which, before his name Is
entered In the register of membpers, has been duly given to a person fram whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepald and posted shall be candusive evidence that the
notice was given Proof that a notice contained in an electronic cammunication was sent in accordance with guidance issued by
the Insttute of Chartered Secretaries and Administrators shalf be conclusive evidence that the nolice was given. A notice Ehall be
deemed to be given at the expiration of 48 hours after the envelope containing it was posted or, in the case of a notice contalned in
an electronic communication, at the expiration of 48 hours after the time it was sent.

A notice may be given by the campany to the persans entitled to a share in conseguence of the death or bankruptcy of a member
by sending or delivering it in any manner autharised by ihe articles for the giving of natice to 2 member, addressed ta them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by any like descnption at the address, if any,
within the United Kingdom supolied for that purpose by the persona clalming ko be so entifled. Unti! 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 nat occurred.

WINDING UP

If the company i3 wound up, the liquidatar may, with the sanclion of an extreardinary resolution of the company and any other
Banchon required by the Act, divide among the members in specie the whale or any part of the assets of the companry 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 sanction, vest the whole or any part of the aesets in trustees upon such trusts for the
benefit of the members as he with the like sanction determines, hut no member shall be compelled to accept any assets upon
which there is a liability

INDEMNITY

Subject to the provisiong of the Act but withaut prejudice to any indemnity to which a director may otherwise be enbtled, every
director or other officer ar awditor of the company shall be indemnified out of the assets of the company aganst any liabilily
Incurred by him in detending any praceedings, whether civil or griminal, in which judgrment ie given in hig favour ar in which he is
acquitted ar in cannection with any application In which rellef is granted ko him by the court frorm fability for negligence, default,
breach of duty or breach of fryst in relation to the atfairs of the campany,

30

021218D0ocMWF
Cocol7aB



