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THE COMPANIES ACT 1985
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25/07/2008

THE COMPANIES ACT 2006 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
-of-

SEA ACQUISITIONS LIMITED

1 The Company's name 1s SEA ACQUISITIONS LIMITED '
2 The Company’s registered office 1s to be situated 1n England and Wales
3 The Company's obyects are
(N To carry on the business of an investment company and for that purpose to

03

3)

acquire and hold either in the name of the Company or m that of any nominee
shares, stocks, debentures, debenture stock, bonds, notes, obligations and
securities 1ssued or guaranteed by any company wherever ncorporated or
carrymng on business and debentures, debenture stock, bonds, notes, obligations
and secunties 1ssued or guaranteed by any government, sovereign ruler,
commuissioners, public body or authority, supreme, dependent, municipal, local or
otherwise 1n any part of the world

To acquire any shares, stock, debentures, debenture stock, bonds, notes,
obligations, or securities by ongmal subscription, contract, tender, purchase,
exchange, underwnting, participation 1n syndicates or otherwise, and whether or
not fully paid up, and to subscribe for the same subject to such terms and
conditions (1f any) as may be thought fit

To exercise and enforce all nghts and powers conferred by or incident to the
ownership of any shares, stock, debentures, debenture stock, bonds, notes,
obligations or secunities including without prejudice to the generality of the
foregoing all such powers of veto or control as may be conferred by virtue of the
holding by the Company of some special proportion of the issued or nominal
amount thereof and to provide managenal and other executive supervisory and
consultant services for or n relation to any company in which the Company 1s
mterested upon such terms as may be thought fit

By a Special Resolution of the Company passed on 25 July 2008 the name of the Company was

changed from Lake Acquisitions Lunited to Sea Acquisitions Limited
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To carry on business as a general commercial company

To carry on any other business which may seem to the Company capable of being
conducted directly or indirectly for the benefit of the Company

To acquire by any means any real or personal property or nghts whatsoever and
to use, exploit and develop the same

To conduct, promote and commission research and development 1n connection
with any activities or proposed activities of the Company, and to apply for and
take out, purchase or otherwise acquire any patents, patent nghts, inventions,
secret processes, designs, copyrights, trade marks, service marks, commercial
names and designations, know-how, formulae, licences, concessions and the like
(and any mterest in any of them) and any exclusive or non-exclusive or limited
right to use, and any secret or other information as to, any invention or secret
process of any kind, and to use, exercise, develop, and grant hcences 1n respect
of, and otherwise turm to account and deal with, the property, rights and
mformation so acquired

To acquire by any means the whole or any part of the assets, and to undertake the
whole or any part of the liabilities, of any person carrying on or proposing to
carry on any business which the Company 1s authonsed to carry on or which can
be carned on 1in connection therewith, and to acquire an interest i, amalgamate
or enter into any arrangement for sharing profits, or for co-operation, or for
hmiting competition, or for mutual assistance, with any such person and to give
or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, whether fully or partly paid up, debentures, or
other securities or rights that may be agreed upon

To subscribe for, underwrite, purchase or otherwise acquire, and to hold, and deal
with, any shares, stocks, debentures, bonds, notes and other securitigs, obligations
and other investments of any nature whatsoever and any options or nghts in
respect of them, and otherwise to invest and deal with the money and assets of the
Company

To lend money or give credit to such persons and on such terms as may seem
expedient

To borrow money and to secure by mortgage, charge or lien upon the whole or
any part of the Company's property or assets (whether present or future),
including 1ts uncalled capital, the discharge by the Company or any other person
of any obligation or hiabality

To guarantee the performance of any obligation by any person whatsoever,
whether or not for the benefit of the Company or mn furtherance of any of 1ts
objects

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue
promussory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments

To apply for, promote and obtain any Act of Parhament, charter, pnvilege,
concession, licence or authorisation of any government, state, department or other
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authority (international, national, local, mumcipal or otherwise) for enabling the
Company to carry any of 1its objects mto effect or for extending any of the
Company's powers or for effecing any modification of the Company's
constitution, or for any other purpose which may seem expedient, and to oppose
any actions, steps, proceedings or applications which may seem caiculated
directly or indirectly to prejudice the interests of the Company or of its members

To enter 1nto any arrangements with any government, state, department or other
authonty (international, national, local, municipal or otherwise), or any other
person, that may seem conducive to the Company's objects or any of them, and to
obtain from any such government, state, department, authority, or person, and to
carry out, exercise and exploit, any charter, contract, decree, nght, pnivilege or
concesston which the Company may think desirable

To do all or any of the following, namely

) to establish, provide, carry on, maintain, manage, support, purchase and
contribute to any pension, superannuation, retirement, redundancy,
mjury, death benefit or insurance funds, trusts, schemes or policies for the
benefit of, and to give or procure the giving of pensions, annuies,
allowances, gratuities, donations, emoluments, benefits of any description
{(whether 1n kind or otherwise), incentives, bonuses, assistance (whether
financial or otherwise) and accommodation 1n such manner and on such
terms as the Company thinks fit to, and to make payments for or towards
the insurance of -

(a) any mdividuals who are or were at any time 1n the employment
of, or directors or officers of (or held comparable or equivalent
office 1n), or acted as consultants or advisers to or agents for -

(1) the Company or any company which 1s or was 1ts parent
company or 1s or was a subsidiary undertaking of the
Company or any such parent company, or

(1) any person to whose business the Company or any
subsidiary undertaking of the Company 1s, 1n whole or in
part, a successor directly or indirectly, or

(i) any person otherwise allied to or associated with the
Company,

{b) any other individuals whose service has been of benefit to the
Company or who the Company considers have a moral claim cn
the Company, and

(c) the spouses, widows, widowers, families and dependants of any
such individuals as aforesaid, and

(2) to establish, provide, carry on, maintam, manage, support and provide
financial assistance to welfare, sports and social facilities, associations,
clubs, funds and institutions which the Company considers likely to
benefit or further the interests of any of the aforementioned individuals,
spouses, widows, widowers, families and dependants
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To establish, maintain, manage, support and contribute to any schemes or trusts
for the acquisition of shares in the Company or 1its holding company by or for the
benefit of any indivaduals who are or were at any time 1n the employment of, or
directors or officers of, the Company or any company which 1s or was 1ts parent
company or 1s or was a subsidiary undertaking of the Company or any such
parent company, and to lend money to any such individuals to enable them to
acquire shares in the Company or in 1ts parent company and to establish,
maintam, manage and support (financially or otherwise) any schemes for sharing
profits of the Company or any other such company as aforesaid with any such
individuals

To subscribe or contribute (1n cash or in kind) to, and to promote or sponsor, any
chantable, benevolent or useful object of a public character or any object which
the Company considers may directly or indirectly further the interests of the
Company, 1ts employees or its members

To pay and discharge all or any expenses, costs and disbursements, to pay
commussions and to remunerate any person for services rendered or to be
rendered, 1n connection with the formation, promotion and flotation of the
Company and the underwniting or placing or 1ssue at any time of any securities of
the Company or of any other person

To 1ssue, allot and grant options over secunties of the Company for cash or
otherwise or 1n payment or part payment for any real or personal property or
nights theremn purchased or otherwise acquired by the Company or any services
rendered to, or at the request of, or for the benefit of, the Company or as security
for, or indemmty for, or towards satisfaction of, any labihty or obligation
undertaken or agreed to be undertaken by or for the benefit of the Company, or in
consideration of any obligation (even if valued at less than the nomunal value of
such securities) or for any other purpose

To procure the Company to be registered or recognised 1n any part of the world

To promote any other company for the purpose of acqunng all or any of the
property or undertaking any of the lLabihities of the Company, or both, or of
undertaking any business or operations which may appear likely to assist or
benefit the Company, and to place or guarantee the placing of, underwnte,
subsecribe for, or otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid

To dispose by any means of the whole or any part of the assets of the Company or
of any (nterest therein

To distnbute among the members of the Company in kind any assets of the
Company

To do all or any of the above things in any part of the world, and either as
principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise

To do all such other things as may be deemed, or as the Company considers,
incidental or conducive to the attainment of the above objects or any of them.




AND IT IS HEREBY DECLARED that in this clause -

(A)

(B)

©

()

(E)

(F)

unless the context otherwise requires, words 1 the singular include the plural and
vice versa,

unless the context otherwise requires, a reference to a person includes a reference
to a body corporate and to an unincorporated body of persons,

references to "other" and "otherwise" shall not be construed gusdem generis where
a wider construction 1s possible,

a reference to anything which the Company thinks fit or desirable or considers or
which may seem (whether to the Company or at large) expedient, conducive,
calculated or capable, or to any similar expression connoting opinion or perception,
includes, 1n relation to any power exercisable by or matter within the responsibilaty
of the directors of the Company, a reference to any such thing which the directors
so think or consider or which may so seem to the directors or which 1s m the
opinion or perception of the directors,

the expressions "subsidiary undertaking” and "parent company” have the same
meaning as m section 258 of and Schedule 10A to the Compames Act 1985 or any
statutory modification or re-enactment of it,

the objects specified n each of the foregoing paragraphs of this clause shall be
separate and distinct objects of the Company and accordingly shall not be 1n any
way hmited or restricted (except so far as otherwise expressly stated in any
paragraph) by reference to or inference from the terms of any other paragraph or
the order in which the paragraphs occur or the name of the Company, and none of
the paragraphs shall be deemed merely subsidiary or incidental to any other
paragraph

The Labihity of the members 1s limited

5 The share capital of the Company 1s £100 divided into 100 shares of £1 each
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L, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum and I agree to take the number of shares shown opposite my name

Name and Address of Subscriber Number of shares taken by the Subscriber

For and on behalf of One

EDF Energy (UK) Limted

40 Grosvenor Place Ordinary Share
Victoria

London

SWI1X 7EN

Total shares taken 1

Dated 05/06/2008
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THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989
and

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-0f-

SEA ACQUISITIONS PRIVATE LIMITED COMPANY

PRELIMINARY

1

The regulations contained in Table A 1n the Schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985 No 805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No 1052), as further amended by The
Companies Act 1985 (Electrome Communications) Order 2000 (SI 2000 No 3373), as
further amended by The Companies (Tables A to F) (Amendment) Regulations 2007 (SI
2007 No 2541) and as further amended by The Companies (Tables A to F) (Amendment)
(No 2) Regulations 2007 (SI 2007} No 2826) (such Table being heremafier called "Table
A") so far as 1t relates to private companies hmited by shares shalt apply to the Company
save m so far as they are varied or excluded by or are inconsistent with these articles, and
regulation 1 shall so apply as if references to "these regulations”" included references to
these articles Accordingly, in these articles "the 1985 Act” means the Companies Act
1985 and "the 2006 Act" means the Compames Act 2006, including any statutory
modification or re-enactment of 1t for the time being 1n force, and any reference in these
articles to a provision of the 1985 Act or the 2006 Act includes a reference to any statutory
modification or re-enactment of that provision for the time being n force

2 Regulations 24, 57, 62, 64, 76 to 79 (inclusive), 85, 86, 94 to 97 (inclusive) and 101 and
118 1n Table A shall not apply to the Company

ALLOTMENT OF SHARES

3 Pursuant to Section 80 of the 1985 Act, the directors are generally and unconditionally

authorised to exercise any power of the Company to allot and grant rnights to subscribe for
or convert securities into shares of the Company up to the amount of the authorised share
capital with which the Company 1s incorporated at any time or times during the period of
five years from the date of incorporation and the directors may, after that period, allot any
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shares or grant any such nghts under thus authority 1n pursuance of an offer or agreement so
to do made by the Company within that penod The authonty hereby given may at any
time (subject to the said Section 80) be renewed, revoked or varied by ordinary resolution
of the Company 1n general meeting

Sections 89(1) and 90(1) to (6) (inclusive) of the 1985 Act, in thewr application to
allotments by the Company of equity securities, are hereby excluded

TRANSFER OF SHARES

5

Regulation 23 1n Table A shall apply to the Company as if the instrument of transfer of any
share shown 1n the Memorandum of Association to have been taken by a subscriber to 1t
need not be executed by or on behalf of the transferee, even where the share 1s not fully
paid

The directors may 1n their absolute discretion decline to register any transfer of any share,
whether or not fully paid

DELIVERY OF PROXIES

7

The appointment of a proxy and (if required by the directors) any authority under which the
proxy 1s appointed or a copy of the authonty, certified notanially or in some other manner
approved by the directors, shall be deposited or recerved at the office (or at such other
place or address, including an address for the purpose of receiving electromic
commumnicaticns, or delivered to such person, as may be specified or agreed by the
directors) at or before the time for holding the meeting or adjourned meeting at which the
person named 1n the appointment of proxy proposes to act or, in the case of a poll taken
subsequently to the date of the meeting or adjourned meeting, at or before the time
appointed for the taking of the poll, and an appointment of proxy which 1s not so deposited,
recerved or delivered shall be invalid

DIRECTORS

8

Unless otherwise determined by ordinary resolution the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than one

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

9

10

11

A member or members holding a majority in nominal value of the 1ssued ordinary shares in
the Company may appoint any person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, and may remove from office any director however
appomnted Any such appointment or removal shall be effected by an instrument in writing
signed by the member or members concerned or, 1n the case of a corporate member, signed
by one of its directors on 1its behalf, and shall take effect on lodgement at the registered
office

The directors may appoint any person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director

The Company may by ordinary resolution appoint any person who 1s willing to act to be a
director, either to fill a vacancy or as an additional director and, without prejudice to the
provisions of the 1985 Act, may by ordinary resolution remove a director from office

10/14938713_1




12

The removal of a director under article 9 or 11 shall be without prejudice to any claim the
director may have for breach of any contract of service between him and the Company

PROCEEDINGS OF DIRECTORS

13

14

15

16
161

A director who has duly declared s interest (so far as he 1s required to do o) may vote at
a meeting of the directors or of a commuttee of the directors on any resolution concermng a
matter in which he 1s interested, directly or indirectly If he does, his vote shall be counted,
and whether or not he does, lis presence at the meeting shall be taken mnto account in
calculating the quorum

Where the Company has only one director, that director may exercise all the powers of the
directors by regulation 70 in Table A or otherwise by wirtue of these articles,
notwithstanding any restnction n regulation 89 (as to quoram for the transaction of the
business of directors) or regulation 90 (as to the purposes for which a sole continuing
director may act)

No business shall be transacted at any meeting of the directors unless a quorum 1s present
A director shall not be counted in the quorum present 1n relation to a matter or resolution
on which he 1s not entitled to vote, but shall be counted i the quorum 1n relation to all
other matters or resolutions considered or voted on at the meeting

DIRECTORS' INTERESTS

Subject to the provisions of the Acts, and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office -

1611 may be a party to, or otherwise interested 1n, any transaction or arrangement with
the Company or 1n which the Company 1s otherwise interested,

16 1 2 may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise nterested 1n, any body corporate in which the
Company 1s interested, and

16 13 may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any parent undertaking or
subsihary undertaking of the Company, or any subsidiary undertaking of any
parent undertaking of the Company, or any body corporate in which any such
parent undertaking or subsidiary undertaking 1s interested,

and (1) he shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate, (1) he shall not infringe hus
duty to avord a situation in which he has, or can have, a direct or indirect mterest that
conflicts, or possibly may conflict, with the interests of the Company as a result of any
such office or employment or any such transaction or arrangement or any interest 1n any
such body corporate, (1) he shall not be required to disclose to the Company, or use 1n
performing his duties as a director of the Company, any confidential information relating to
such office or employment 1f to make such a disctosure or use would result in a breach of a
duty or obligation of confidence owed by him 1n relation to or in connection with that
office or employment, (1v) he may absent himself from discussions, whether 1n meetings of
the directors or otherwise, and exclude himself from information, which will or may relate
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to that office, employment, transaction, arrangement or 1nterest, and (v) no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or benefit

16 2 For the purposes of this article -

1621 a general notice given to the directors that a director 1s to be regarded as having
an nterest of the nature and extent specified in the notice 1n any transaction or
arrangement 1n which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest 1n any such transaction
of the nature and extent so specified, and

1622  an nterest of which a director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

163 The directors may (subject to such terms and conditions, 1f any, as they may think fit to
impose from time to time, and subject always to their nght to vary or termunate such
authorisation) authorise, to the fullest extent permutted by law

1631 any matter which would otherwise result 1n a director infringing his duty to avoid
a situation 1n whach he has, or can have, a direct or indirect interest that conflicts,
or possibly may conflict, with the interests of the Company and which may
reasonably be regarded as likely to give nse to a conflict of interest (including a
conflict of interest and duty or conflict of duties), and

1632  a director to accept or continue 1n any office, employment or position in addition
to hus office as a director of the Company and may authorise the manner i which
a conflict of interest arising out of such office, employment or position may be
dealt with, either before or at the time that such a conflict of interest arises,

provided that the authonsation 1s effective only 1if (1) any requirement as to the quorum at
the meeting at which the matter 1s considered 15 met without counting the director 1n
question or any other interested director, and (11) the matter was agreed to without their
voting or would have been agreed to if their votes had not been counted

164 In relation to any such matter, office, employment or position that has been so authonsed
{subject to such terms and conditions, 1f any, as the directors may think fit to 1mpose from
time to time, and subject always to their nght to vary or terminate such authonsation or the
permussions set out below)

1641 the director shall not be required to disclose to the Company, or use 1n performing
his duties as a director of the Company, any confident:al information relating to
such matter, or such office, employment or position, to make such a disclosure or
use would result 1n a breach of a duty or obligation of confidence owed by him 1n
relation to or in connection with that matter, or that office, employment or
position,

1642 the director may absent himself from discussions, whether in meetings of the
directors or otherwise, and exclude humself from information, which will or may
relate to that matter, or that office, employment or position, and

1643 a director shall not, by reason of tus office as a director of the Company, be
accountable to the Company for any benefit which he derives from any such
matter, or from any such office, employment or position
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ELECTRONIC COMMUNICATION BOARD MEETINGS

17

SEAL
18

A meeting of the directors may be held between directors some or all of whom are n
different places provided that each director who participates 1n the meeting 18 able to
commurnucate with each of the other participating directors whether directly or by any form
of electromc commumeation or a combination of such methods, such that each director 1s
able

{a) to hear each of the other participating directors addressing the meeting, and
(b) if he so wishes, to address each of the other participating directors simultaneously

A quorum shall be deemed to be present 1f those conditions are satisfied 1n respect of at
least the number and designation of directors required to form a quorum A director shall
be regarded for all purposes as being present mn person 1f and for so long as those
conditions are satisfied m respect of hm A meeting held m this way shall be deemed to
take place at the place where a majority of the directors participating in the meeting 1s
assembled or, 1n default of such a majority, at the place where the Chairman of the meeting
1s physically present

(a) If the Company has a seal 1t shall only be used with the authority of the directors or
of a commuttee of directors The directors may determine who shall sign any
mstrument to which the seal 1s affixed and unless otherwise so determuned 1t shall
be signed by a director and by the secretary or a second director

(b) The obligation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal

(c) The Company may exercise the powers conferred by Section 39 of the 1985 Act
with regard to having an offictal seal for use abroad, and such powers shall be
vested 1n the directors

INDEMNITY

19

Subject to the provisions of the 2006 Act, the Company may

(a) indemmfy any person who 1s or was a director, or a director of any associated
company, directly or ndirectly (including by funding any expenditure incurred or
to be incurred by him), against any loss or hability, whether m connection with any
proven or alleged negligence, default, breach of duty or breach of trust by him or
otherwise, 1n relation to the Company or any associated company, and/or

{b) indemmfy any person who 1s or was a director, or a director of any associated
company, at any tune during which the Company, or any such associated company,
was a trustee of an occupational pension scheme, directly or indirectly (including
by funding any expenditure incurred or to be mncurred by him) against any liability
meurred by hum 1n connection with such Company's activities as trustee of an
occupational pension scheme, and/or
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© purchase and maintain insurance for any person who 1s or was a director against
any loss or liability or any expenditure he may incur, whether m connection with
any proven or alleged negligence, default, breach of duty or breach of trust by him
or otherwise, 1n relation to the Company or any associated company

For the purposes of this article, "associated company" has the same meamng as 1 section
256 of the 2006 Act
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Name and Address of Subscriber

For and on behalf of

EDF Energy (UK) Lumsted
40 Grosvenor Place
Victona

London

SWIX 7EN

Authonsed signatory
For and on behalf of EDF Energy (UK) Limited

Dated the 5" day of June 2008
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The reguiatons of Table A b the Companies Act 1985 anply o the Compary save n 8o far as they are excludied or vanediby #s Artoles of

Table A as it relates to a private company imited by
The

Table A t1e comranies acT 1985

shares,
1985 1985 No. amended by the Companies (Tables

(mencien) Fogatn 207 81 200" Ko 251 e

(Tables A to
{Tables A to F) (Amendment) (No 2) Regulations

as prescribed by the Companies (Tables Ato
Az‘r&? Nﬁﬂm1% QBSR%M

Regulations for Management
of a Company Limited by Shares

NTERPRETATION

P Act 1985 Including any stattory modification or re-
enactment thereof for the dme being in force and any provisions of the Gompanies Act 2008
tor the time being in force

"the articles™ means the articies of the company

“closr dayn” in relgtion o the penod of Notice Means that perod excluding the day when
mwn:u?ﬁi;wummmwwumummmmormmnis
to

"communication” means the same as in the Electronikc Commurications Act 2000
eloctronk: communieation™ means the same as in the Electrome Communications Act

2000

“executed™ inchudes any mode of execution.

“oifice™ means tha regi: d office of the compary

“the hoider™ in relation to shargs means the member whose name is entered in the

register of mambers a3 the holder of the shares.

“the seal™ means the common seal of the comparny

"stcrotary” means the secretary of the company o any other person eppainted to perform
a deputy sacretary

Unless the contaxt otherwise words or expressions cortamed In these regulations.
exchuding any statitory modification theraof not in

force when thesa regulations becoma binding o the company

SHARE CAPTTAL

2 Subject i the provisions of the Act and without prajudice 1o any rights attachod in

any exsiing shares, &ny share may be lssued with such rights or restricions as the

company may by ondinary resobisbon determine

3 Subjact fo the provisions of the Act, shares iy be issued which are o be

redeamad or are 0 be liable to be redeemed at the option of the corpany or the hoider on

such terms and in such manner as may be providad by the articles

4 The company may éxerdse the powers of paying commissions confemed by the Act.

Subject o the prowsions of the Act, any such commission may be satisfied by the payment

of cash or by the alltment of fully or partly paid shares or partly in one way and partly in the

5. Except as required by law, no person chal be recognised by the company as
heiding any share upon any trust and {except as dtherwise provided by the armides or by
law) the company shail not be bound by or recognise any Interest in any share except an

15 it acal remains unpaid after 4 has bacome dus and payable the person rom whom
it 18 due and payable sha® pay irterest on the amount unpakd from the day It became due
and payable unti It is pald at the rate fixod by the terms of allotment of tha share or in the
notice of the call, or ff no rate ig fixed, at the appropriate rate (as defined by the Act) bt the
diractors rmay walve payment of the interest wholly or in part

16 Anamount payzble in respect of a share on afiotment or af any fixed date, whether
1n respect of nominal value or premiurm or as an instaiment of a call, shall be deemad to bg
a call and i 1t 5 not pald the prowsions of the articles shall apply as it that amownt had
bacome due and payable by virtue of a call

17 Subject to the terms of allotment, the directors may make arrangaments on tha issus

be transferred to any person the dimctors may authorise some person to execute an
instrurment of transfer of the share to thal persan

21 A persgn any of whose shares have been forfeited shall cease o be a member in
respact of them and shall surrender 10 the company for cancellation the certficate lor the

disposal.
by a director or the sacretary that a share has been forfatad
on e spacifed date shall be conclusive evidence of the facts stated in it as against al
persons cialming to be entiled o the share and the declaraton shall {subject 1o the
executon of an mstrument of transter it necessary} constitute a good tite o the shara and
the person o whom the share |s dispased of shatl not be bound to see to the appiicason of

or

every certificaty after the first of such reascnable as the diroctors may ok i the conglderalion i any, nor shall his te to the share be affected by any lmegulartty In
Every conificats shall bo sealed with the seal and shall specly the number, class and invalicity of the proceedings in reference to the fortsiture or disposal of the share
distinguishung numbers {f any) of the shares 0 which it relates and the amount or TRANSFER OF SHARES

up thareon The company shall not b bound 1 ssua mote than 22 The wntrumen of tanster of a thare may be in any usual forrh or In any other form
ong certificate for shares heid saveral and delivery of a certificate 10 one which the directors may and shall be executed by or on behalf of the transferor

which hag & flen if a sum in respect of which the lien exists is presenty
payable and Is not paid within fourteen dear days after notice has been given 10 the holder
dtmummorwmpamnmuednonhmdmdean\uwmm the
%d&wﬂmmmwsﬂmm#mmhmmﬂﬂwmmm“
may

Comparny
and subjedt to a Kk llen for any moneys naot presently payable a3 extsted upon the shares
belure the sale) be paxd to the person entitied to the shares at the date of the sake
CALLS ON SHARES AND FORFEITURE

12 Subject io the termas of allotmant, the directors may make calls upon the Mmembers In
respect of any moneys unpaid on thair shares (whether in respect of nominal value or
premium) and each memmber shall {subjact to receving at keast foureen desr days notics
specitylng when and whers payment is to be made) pay to the company as required by the
notica the amount called on his shares A call may be required o be paid by Instalments
A call may, petore recsipt by the company ot any sum dug , be revokad in whole
or part and paymemnt of & call fmay be poxtponed |n whale of part. A person upon whom a
ﬂhmmmm-ummmmm@mw
trensfer of the shares n respect whereof the call was made

13 A cal shal be deemid (o have bean made at the time when the resolution of the
dractors authorismg the catl was passed

14 The Joint hoiders of a share shall be pintly and severaly liable to pay all cails in
raspoct thereot

of
and unless the share Is fuly paid by or on behalf of the transferee

24 The directors may refuse to register the transter of @ share which & not fully pald to a
Pperson of whom they do not approve and they may refuse o regstar tha transler of a share

{t}  Itssinrespect of only 0ne class of shares and

{c)  ihsinftavour of not more than four ransterees.
25 | the directors refuse to registar a ranster of @ share thay shall withn two months
after the date on which the transfer was lodged with tha send 1o the transf
notice of the refusal
26 The registration of transfers of shares cr of transfers of any class of sharag may be
suspanded at such imes and for such periods {nat exceeding thirty days in any year) as the
directors may determine
27 No lee shal be charged for the regstration of any instrument of ransfer or cther
document, relating to or affecting the B0 to any share
28 The company shall be entited to retaln any Insrument of transfer which is
registered Bt any instrument of transier which the dlrectors refuse 1o register shall be
retumed (o the person lodging it when notice of the refusal Is grven.
TRANSMISSION OF SHARES

29 If a momber dies the survivor o surivors where he was a joint holder and his
personal

nd
elect gither 10 becomo the holder of the share or to have some person nominated by him
regpstered &3 the ransioree. If he glecls to become the hoider he shall give notice to the:
comgany o that effect. If ha elects 1o have another he shall execute an

ranster exectiod by the member and the death o banksuptcy of the member had not
occurmed.

31 Aperson entiad to 4 shan in consaquence of tha death or bankrupicy of
a mamber shall have the rights to which he would be entiied it he were the holder of the
share axcept that he shall not, before baing registered as the holder of the share ba
entitled in respoct of it to aftend or vota at any meeting of the company or &t any separate
meeting of the holders of any class of shares in the company




A&LTER#;IONOFSHAHECAHTAL
company may by ordinary regolution -
(a) incresse It share capital by new shares of such amount as the rescluton

[’D) consoliidate and divide all or any of its share capital into shares of larger
amourt than its existing shares,

{€)  subject 1o the provisions of the Act, sub-divide its shares, of any of them into
shares of smalter amourt and the resolution may determine that, as between the shares
rasquufromU’\osw-dMsnnanyofmmmvhavemypwletmmmmmeas
compared with the others and

{d) cancel shares which at the date of the passng of the resclition, have not
bemmkanmagnedmbelakanbyawmmanddmdshmmdusma
capial by the amount of the shares so cancelled
33 Whenever as a result of e congolkdation of shares any members would becorme

shares represanting reasonably

(inchuding subject 10 the provisions of the Act, the company) and distibute the net
procends of sale int due proportion among these members and the directors may authorise
mwmemmlmmdmdmmm.wlnwmﬂu
direction of the purchaser The transteree shall not be bound {0 860 1 the agpiication of the
purchase money nor shall his ttle to the shares be affectad by any imeguiarity m or invalidity
of the proceedings in reference 10 the sale

34 Suect 10 the provisions of the Act, the company may by special resolubon reduce
118 share capital, any capital redemption reserve and any share premum account in gny

way

PURCHASE OF OWN SHARES
35 Sumeammaprmiduudmmmmanymaypwdmensmm
{including any redeermable shares) and i It is a private company make a payment m
respect of the redemption or purchase of its ovm shares ctherwise than out of distibutable
profits of the company of the proceeds of a ssue of shareg.

GENERAL MEETINGS

36 [Deteted]

37 The directors may call genaral rnsnmus and,
parsuant 1o the provislons of the Act shall torthwi

on the requistion of members
promadwmnvm general meetng

In accondance with the provisions of the Act | thera are not within the Ureted Kingdomn
sufficient directors to call 2 general meeting, any direcior or amry membes of the company
may call a general meeting

NOTICE OF GENERAL MEETINGS

33 General meetngs shall be called by at least fourteen dear days notioa bt a general

may be called by shorter notice if 1 is so agreed

() [Deleted]

(b) by a majority 11 number of the members having a nght to attend and vote
belng a majprity togather holding not leas than ninety per cent in rominal value of the
shargs giving that right.

The nobca shal spectly the tme and place of the meeting ardl the general nature of the

businass lo be ransacted

Subject to the provisions of the artides and to any restrictions lmposed on any shares, the

notice shall be given 1 all tha membars 1 all persons entittad 1o a share In consequence

of the death or bankruptcy of a member and to the direciors and auditors.

39  The accldental omission to give notice of a meeting o or the non-recerpt of notice of

a meetng by any person entlied to receive notice shall not invalidats the proceedings at

that maeting

PROCEEDINGS AT GENEHRAL MEETINGS

40 No business shall be transacted at any meeting untess a quorum is present. Save in

ﬁmmndammwmmaﬂndemmmmmmmwonm

Mneumbou'ansamd. baing @ member of g proxy for a mamber or a duly
tive of a corp shall be a quorum

41 Ilsumaquorunisrntmmvmﬂnhaﬂmhourimmmeﬁn'ﬂappmmedimthe

meelng or [f during a meeting such & quorum ceases to be present, the meeting shall

stand adjoumed o the same day in the next week at the same time and ptace or ko such

tme and place as the directors may determine

42  Tha chamnan, if any, of the board of directors of in his absence some other director

nominated by the directors shall preside as charman of the meebtng, but it neither the

chaman nor such othor director (If amy) be present withm fiftoen minutes after the tme

appointed for holding the meeting and willing o act, the directors present shall elect one of

their number to be chairman and it there is only one director present and willing to act, he

shall be chawrman

43 It no director 5 wiling to act as chaiman, of If no director is present within fiteen

minutes after the trme appointad for holding the meeting the mambers present and enttded

to vote shall choose one of their number 1o be chaiman

44 A drector shall notemthstanding that be is not a member be entiied 1o attend and

speak at any general meeting and at any separate meetmng of the holders ct any dass of

shares in the company

45 The chairman may, with tha consant of & meeting at which a quorum |s present (and

shall if so directed by the meeting) adjourn the meeting from time to 1me and from place to

place When a maeting 1s adoumed for fourteen days or more, al least seven dear days’
notice shal be given specifyng the tme and place of the adjoumed mesting and the
general nature of the business 10 be transacted Otherwse |t shall nol be necessary o give
any such notice
48 A resolution put to the vote ot a meeting shall be decided on a show of hands uniess
beforg or on the declaration of the result of he show of hands a poll is duly demanded
Subject to the provisions of the Act, a poll may be demanded

(a) by the chainman or

{b} by at least iwo members having the right o vote at the meeting, or

(¢} by a member or members representing not less than one-tenth of the total
voting nghts of & the members having the right o vote at the moeting or

(d} by a member or members holding shares conterring a right to vote at the
meeting being shares on which an aggregate sum has been pald up equal to not less than
one-tenth of the tctal sum pad up on all the shares conferring that nght
and a demand by a person a$ proxy for a member shall be he same as a demand by the
memiber

47 Uniess a polt 1s duly demanded a declaraban by the chairman that & resohuation has
been carried or camed unanmously of by a parbcular majonty, of lost, or not carmied by a
paricutar majonty and an entry i that effect in the minutas of the meetng shall be
conclusive evidence of the tact without proof of the number of proportion of the votes
recorded in tavour of or aganst the resolution

48  The demnand tor a poll may before the poll is taken be withdrawn but onty with the
congerd of the charman and a demand so withdrawn shall not be taken to have invalidated
he result of a show ot hands dectared before the demand was made

49 A poll shall be taken as the charman directs and he may appoint scutneers (who
need not ba members) and fix a tima and place for declaring the result of the poll  The
result of the poll shall be deemed 1 be the resolubon &f the meeting at which the poll was

manded

dei

50  [Deleted]

51 A poll demanged on the election of a chalrman or ot a question of adjoumment shall
be taken forthwith A polt demanded on any other queshon shall be taken erther forttwith or
at such tme and piace as the chairman directs not bewng more than thirty days atter the poll

19 demanded The derand for a poll shall nct prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded it a
poll is demanded betore the declaration of the result of a show of hards and the demand is
duty withdrawn, the meeting shall continue as il the dernand had noet beon made
52  No nobce need be given of a poll not taken lorttwith if the tme and place et wimch it
Is to ba taken are announced at the meeting at which it is demanded In any cther case at
least seven clear days' notice shall be ghven spaditying the time and place at which the poll
18 to be taken.
53  [Deletad}
VOTES OF MEMBERS
54  Subect o any rghts or restrictions attached 10 any shares, on a show of hands
evuymsrrberm(bdnnmuﬂvbua)upruarumpumwbypoxym(bdmu
ion) is p by & duly or by proxy uniess the proxy (In
eiltmcase)umowmmuveluwnuenammberenmamvom shall have one vote
and on & poll @very member shall have one vote for every share of wiich he is the holder
55  Inthe cass cf pin holders the vote of the senior who tenders a vote whether In
person of by proxy  shall be accepted to the exclusion of the votes of the other joint holders,
and senionty shall be determined by the order in which the names of the holders stand in
the register of members.
56 A member in ofmmmtmbaannﬁebyamcounhm
junsdiction (whether in the United Kingdom or eisewhers) v raters
disorder may vote whether on a show of hands or on & poll, by s recewer, uu'amrbonls
or other person authonsad i that behalf appointed by that court, and any such receiver,
curator bonts or other person may on a poll vote by proxy  Evidence to the satistaction of
the directors of the autherity of the person dauming to exarcisa the right to vote shall be
deposited at the otfica, or a1 such other placo a3 is specified in 2ccordance with the articlas
for the depost of Instruments of proxy not less than 48 hours before the time appointed for
holdrg the meeting o meeting at which the nght to vote s to be exercised and in
gefaust the nght 1o vote shall not be exertisable
&7 No member shail vote at any general meeting or &t any separate meeting of the
hoiders of asy dass of shares in the company erther In person of by proxy in respect of
any share held by hvm uniess all moneys presently payzble by kem i respect of that share
have been paid
58  No objection shall be raised to the quallfication of any voter except at the mesting or
adpumed meeting at which the vote objected 1o is tendered and every vote not disaliowed
at the meeting shall ba valid  Any objection rmade n due time shall ba referred to the
chaimnan whose decaision shall be final and conctusive
59 ©On a poll votes may ba given erther parsonally or by proxy A member may appoint
more than one proxy to attend on the same occasion
60  The appolrtrment of 4 proxy shall be gxecutod by or on behatf of the appomntor and
shatl be in the following form (or in a form as near theretp as arcumstances aliow of in any
other form which i usual or which the directors may approver)

PL(‘JLIrlith
being a membet/members of the ehove-
named company hereby amdm of or taling him,
, 85 My/our proXy 10 viie In my/owur neme{s) and on my/our behalf at the
general meeting of the company to be heid on 19 and ai any adjournment
Signed on

19
61 Where 1t is deswed to afford members an opportunity of instructing the proxy how he
shall act the appowriment of a proxy shall be n the Kilowing torm (or 10 a form as near
thereto as crcumstances allow oF in army other lorm which 15 usual or which the directors
may approve}

PLCUmited
'We of being a member/members of the above-
named company heredy appoint of or failing Mm,

,asnw!ulrpmxyn:vmelnrwmrmm(l)andonnwmbm::.llat
mmnwﬁrqdhmnpanytobemum 19 and at anmy
adioumment thareof

This form is 1o ba used in respect of the resotutions mentioned below as follows

Resoluton No 1 “for
Resolution No 2 "for  against

Strike out whichever 15 not desired,
Uniess atherwiss instructad the proxy may vota as ba thinks fit or abstain from voting

Signed ths day of
62 Truappummmnfnpmxynndanymﬂumymdu’nhmnismodaawwd
such authonty certified notanally or in some other way approved by the directors may
{a)  in the case of an \nstrumen in Wwniing be depcsited at the office or at such
other place within the United ingdom as 12 epecified in the notice convening the meeting or
N arty nstrument of proxy sent out by the company in relation 1o the meettng not less than
48 hours betore the tme for holding the meeting or adiourned meeting at which the person
narmed in the instrument o vote or
(aa) in the case of an appointmemt contamned in an electronic
commumcabon where an address has been specfied for the purpose of receiving
electronic communications
n in the notice convening the meeting or
(N} in the instrument of proxy sam out by the company In
relation to the meebng, or
(i} i any invitation contzned in an slectronic communicaton
to appoint a proxy rssued by the company in redation 1o the

be received at such address not less than 48 hours before the time tor holding tha
meeting or adiourmed meetryy at which T person named m the appaniment proposes o
vote,

{ inmaw.seo'apoltalmnmremanlahwmanwnlsdmndedbe

jted or id after the poll has been demanded and not iess than 24
mmmmwﬂwummmumwlm

()  where the poll is not taken fortiwith but ra taken not more than 46 hours after
it was demanded, te delivered at the meeting at which the potl was demanded to the
chairman or to the secretary of to any director,

and an appoiniment of proxy whech 13 not deposited, delivered or recetved th a
manner so parmitted shall be invakd  In this reguiapon and the next, “address , 11 relgbon
10 electronic communications, includes any number or eddress used for the purposes of
such communications.
63 AmmumMWwmehMMwﬁnMa

shall be valid notwathstanding the provious ck of the authonity of tha

person voling or demanding a poll u-lessnotbeofmedetznﬁnauunmmwedbym
company at tha office or at Such other place at which the insbument of proxy was duly
deposited or where the apponimont of the oroxy was contamed in an electronc
communication &t the address at which such app uty hvod betore the
commencemeant of the meeting or adiourned meeting at which the vole I3 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 time appointad for taking the poll




NUMBER OF DIRECTORS

64  Unless otherwise determined by ordinary resolytion, the number of directors {other
than sitemata directors) shall not ba subject to any maximum but shall ba not less than two
ALTERNATE DIRECTORS

65  Any director (other than an aiterate direcior may appoint any other director, or any
other person approved by resolution of the directors and witling (o act, t be an altemate
diractor and may remove from office an alternate director 5o appointed by him,

66 An drector shall be entitied to receive notic of 2l meetings of directors
and of &l meetings of committees of directars of which his appointor is a member, 10 atlend
an vola at any such mesting at which the director appointing him ts not personally presant
and generally to perform all the functions of his appointor as a diractor in his absence but
shall not be entiied 1o receive any remuneration irom the company for his services as an
altornate director Bt it shall not be necessary to give notce of such a meeting o an
alternata director who is absent from the United Kingdom.

67  An alternate director shall cease to be an alternate director if his appointor ceases o
be a director; i, H a director retires by rotation or othenmise but Is resppoirtad of deemed
o have been reappointed et the mesting al which he retres any appointment of an
alternate director made Dy him which was in force immediately prior to his retirement shall
continue after his reappointment.

68  Any appontment or removal of an ahemate director shall be by nofice to the
company signed by the director makung o revokung the appointment or in any other manner
approved by the directors.

responsible for his own acts and defaults
and he shall not 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 aricles and to ary
chrections grven by special resolution, the business of the company shall be managed by
the directors who may axercise aii the powers of the company No atteration of the
memorandum or aricles ahd no such drection shall invalidate any prior act of the directors
wiuch woukd have been valld f that aiteraion had not been made or that direction had not

given o the directors by the articlkes and a meeting of directors: at which a quonm is present
may exercise all powers sxercisable by the directors
hal The directors may, by power of aftomey o oiherwise agpoint any person [0 be the
agent of the company for such purposes and on such conditions as they datermine,
including authority for the agent 1o delegate 8 or any of his powers
DELEGATION OF DIRECTORS' POWERS
T2 The directors may delegata any of thelr powers to any comminee consisting
of one of more directors. They may aiso dalegate to any managing director or any director
holding any other exacirive office such of their pawers as they consider desirable 1o be
exercisod by him.
Any such delepation aray be made subject to any conditions the dineciors may impase, and
either collaterally with of 1o the exclusion of their own powers and may ba revoked or
altered Subject to any such conditions the proceedings of a committee with wo or more
the

mermbers shall be governed by the anicles reg g dings of chi aofargs
they ara capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 [Deloted)

74  [Deleted]

75 Delated]

76 No person shall be appoimed o reappcinted a director at any generd meeting

(a})  heis recommended by the direclors, or

(5) ot less than folreen nor more than thiny-five dear days before the dale
appohmdhrﬂmmeeﬁng.mﬂeeexeamdbyamnbarqmlmedmmmmemm
has beer given Lo the company of the intenion 1o ropose that person for appeintment of
reappointment stating the partculars which woukd if he were s0 appointed or reappointed,
be required to be induded in the company's register of directrs logether wih notica
axacutad by that person of his wilingness to be appoined o raappointed
77 Notless than seven nor more than wenty-eght clear days before the date appointed
for holding & general meeting notice shall ba given to all who ane ertiitiad to recefve notice of
the meeting of any person who Is recornmanded by the directors for appointmen or
mamdmwnadmmmmmuhmsmdmmmsbemm
given 1o the company of the intention to propose fum at the meeting for apponment o
raappointment as a drector  The notice shall grve the particulars of that person which
would, if hey were 50 appointed or reapponted be required to be induded in the company's
register of directors.
78 Theonnpanymaybyordnaryresduﬂonappdntapemonmlsmlrgbwmbe
& director edher o fi g vacancy of as an additional drector and may alst deterrnine the
Totation in whwch any additional directors are 1o retire
79 The directors may appoint & person who is willlng 0 act to ba a director sitner to fit
a vacancy or as an additional director, that the appeintment does not cause the
number of directors to exteed any number fixed by or in accordance with the arkcles as the
maximum number of directors,

80  [Deisted)
DISQUALIFICATION AND REMOVAL OF DIRECTORS
& The office of a director shall be vacated if -

{8}  he coases to be a director by virtue of any provision of the Act o he becomes
prohibited by aw from being a director or

{0} he becomes bankrupt or makes any amangsment or composition with his
creditors generafly” or

{c) heis ermaybe suffering from mental disorder and esther -

0} he is ito | in of an application for admission
for reatment under the Manial Health Act 1982 or, In Scetfang, an application for admission
under the Mental Health {Scotland) Act 1960 or

(i} an order is made by a court having junsdiction (whether in the United
Kingdomn or elsewhers) in matters concerming mental disorder for his detention or for the
appommmdawcehermmboﬁamoﬂmpemnmemsapmmmmwm
hus property or affars or

{d}  he resigns his office by notice to the company, or

(8}  he shal for more than six consecutive months have been sbsant without
penmeszion of the directors from meetings of directors beld during that perod and the
directors rasoive thal hes office be vacated
REMUNERATION OF DIRECTORS
82 ﬂ\sdlreemrsshalbemﬂﬂedwsuchreﬂumfmasmemwpanymybyordmry
resolubon determine and, unless the resotution provides otherwise the remunerabon shak
be deemad t accrue rom day to day
DIRECTORS' EXPENSES
83  The directors may be paid all raveling hotet, and other expenses properly iIncuered
by them in conmection with thew attendance al meetings of drectors of committees ot
directors or general meatings or separate meetings of the holders of any Ctass of shares or
ddebenuasofhemnpanyoroﬂemseinmnm&mmhmdmgeofﬂuﬁrdmes
DIRECTORS' APPOINTMENTS AND INTERESTS
84 Subject to tha provisions of the Act, the directors may appoint ong or more of thew
number t the office of diractor of k0 any other executive office under the
company and may enter Into an agreement of amang
employment by the company of fof the provision by him of any serces outside the scope
of the orthnary duties of a director Anry such appoiriment, agreerment or arangement may

be made upon such terms as the divectors determine and they may remunerata any such
director for hig geraces as they think I Ary appoiniment of a director to an gxecutive
office shalt termmnate if he ceases to be a direcior but withcut prefudice to any daim o
darnages for breach of tha contract of service betwesn the director and the company A
managing director and a director hoiding any other executive office shatl not be sublect 1o
retirement by rotation

85  Subject to the provisions of the Act. and provided that he has discicsed to the
directors the nature and extent of any matenial nterest of tis, a director notwithstanding his
office:

{a) maybe aparty to or ctherwsa interestad in any transaction or arangerment
with the company or in which the company Is otherwise interested,

{b) may be a director or other officer of or employed by, or a party 1o any
fransaction or arrangesment with, or othenwse interested in, any body corporate promoted
by the company ar In which the company is otherwisa interested, and

{e)  shalt not, by reason of his office, ba accountable to the compary for any
benefit which ha derives from any such offloe or empicyment of fram any such transaction
or grrangement of from any Interest w any such bady corporate and no such transaction of
arrangement shafl ba liahle to be avaidad an the ground of any such interest or benefit
88  For the purpeses of reguiation 85 -

(a} a general notice given 1o the directors that a diractor is to be regarded as
having an interest of the nature and extent specified in the notice n any transaction or
arrangement in which a specified person or class of persons is inarestad shall be deamed
1o be a disclosure that the director has an interest in any such transaction of the natre and
extent so specified, and

B} an interest of which a director has no knowiedge and of which 1t Is
unreasonable 1o expect him 1 have knowledge shall 1ot be treated as an irderest of his.
DIRECTORS' GRATUITIES AND PENSIONS
87  The drectors may provide benefits, wheth the pay ofg of pensicng.
of Dy mswrance or otherwise, for any director who has hekt but no longer hokds any
executve office or employment with the company or with any body corporate which Is or
has been a subsidiary of the company o a predecessor in business of the company or of
any such subsidiary, and for any member of his family (induding a spouse and a tormer
spouse) or any person who 1S of was dependent on him, and may (as weil before 28 after
he ceases ko haold such office ar emplayment} contribute to sy tund and pay premums for
w«msmdwmm

EDINGS OF DIRECTORS
88  Subject 1o the provision of the anicles, the directors may regulate theér
as they think fit. A director may, and the secretary at the request of a director shall, call 8
meetng of the directors It shall net be necessary 1o give notice of a meeting to a director
who Is absant from the United Kingdom. Questions arlsing at @ meeting shall be detided
by a majrity of votes  In the case of an equality of voles, the chalman shall have a second
of vote A drachyt wha is alsa an aftemats ditector shall be antied it the absencs
of his appointor to a separate vote on behalf of his appointor In addition 1o his own vote
89  The quorum for the ransaction of the business of the directors may ba fixed by the
directins and untess so fixed at any other number shall be two A person who holds office
only as an altemate director shall, f his appontor is not present, be counted In the quorum,
93  Tha continuing dinectors or a sole continuing cirector may act notwithstanding any
vacancies in therr number, but, if the number of directors is Jess than the numiber fixed as
the quorum, the continuing direciors or director may act only for the purpose of filing

or of calkrg a g I Q.

91 The directors may appolnt one of their number to be the chaiman of the board of
directors arxt may at any time remova him from that office  Unless he ts unwilling to do so
the director so apponted shall praside at every meeting of directors at which he is present,
Bt If thers is no director hoiding that office, or It the director holding it is urwliing to preside
or i3 not present within five minutes after the tmMe appointed for the meeting, the directors
present may appoirt ona of their number to be chairman of the mesting

82 Al acts done by a meeting of direciors, o of a committea of ditectors or by a person
acting as a drector shal! that # be afterwards discovared that there was a
defact In the appointment of any director or that any of them were disqualified from helding
office o had vacated office or wers not eniitied to vote be a5 vabid as if every such person
had been duly appointed and was qualiied and had continued to be a director and had
been entitied 1o vote

83 A resolution in writing signed by all the directors entitied to receive notice of a
fing of dl orofa of directors shall be as valld and effectual as f it had
been passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and heid and may consist of several docurments in tha ie torm eacth signed by
one oF marer direciors but a resolution signed by an alternate diractor need nat also be
signed Dy his appointor and, it it Is signed by a director who has appointed an altemate
director { need not be signed by the altemate Erector in that capacity
94 Save as otherwisa providedt by the articles, a director shall nat vote at a meeting of
directors or of a comyiee of directors on anty resclution concaming a matter in which he
hag, directty or indlrectly an interest o duty which is matenai and which conflicts of may
confiict with the interests of the company unless hus tnterest or duty arises only because the
case falls vathe one ar mora of the tllowing paragraphs.

(a) the resolution relates to the giving to him of a guarantss securdly, or
indemnity In respect ot monay lent to, or an ebligation incumed by him for the benedit of the
company or gny of Its subsidiaries,

(b)  the resoiufion relates to the giving 10 & third party of a guarantes, secunty or
Indarmnity In respect ot an obiigation of the comparty or any of its subsidiaries for which the
director has assumed rasponsibility in whole of part and whether alone or jointly with others
undef a guarantea or indemmity or by the giving of security

{c!  his interest arises by virtue of his subscribing or agreeing o subscribe for any
shares debentures or oher sacuries of tha cormpany or any of its subsidiarles, or by vinue
of hes being, or intending to become, a participant in the undenwriing or sub-undenwriting of
an offer of any such shares det or other iles by the company or any of Its
subsidianes for subscripon purchasa of exchange

{d}  the resolution relates in any way 10 a fetirement benefits scheme which has
been approved, or is conditonal upen approval, by the Board of Inland Revenue for
taation purposes
Far the DUrpases of this requiation, an interest af a pergon who (3, for any purposa o the
Act (exciuding arty statutory modification thereof not in force when this regulation becomes
binging on the company), connected with a director shall be teated as an interast of the
cirector and in relation 1o an alternate director, an interest ¢f his appontor shalt be reatad
as an interest of the altemate director without preudice to any Interest wiich the aftamate
director has otherwise
95 A dwector shall not be counted In the qUOIUM present at 8 Meeting in relation to a
resoiution on which he is not entitied 1o vite
96  The company may by ondinary resoiuion suspend of telax © any extent, ethey
generally or In respect of any particular matter any provision of the articies prohibitng a
director from voting at a mesting of dh orofa of d
§7  Where proposals are under consderation conceming the appointment of two or

proposals may
diractor separately and (provided he 18 not for another reason precudad from voting) each
of the directors concermed shall be entiled to vote and ba courtad in the quorum in respect
Bxcop: that oot i oW appolriTnent.

of each 9
98 it aquestion arises at a meeting of directors or of a commttes of directors as 1o the
nght of a director o vote, the question may, before the conglusion of the meetng, be
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rumsadf shall be fing! and conchisive
SECRETARY e
93 Subject to the provisions of the Act, the y shall be app i by the d
for such term, at such remuneration and upan such condibons &s they may think fit and
any secretary so appointed may be removed by them.
MINUTES
100 The directors shall cause minutes % be made in books kept for the pumpose

(a}  of all appointments of officers made by the directors. and

(b) of gl proceedings at meetings of the companTy of tha holders of any class of
shares in manonpany mmmdmmdmmudmmmmm
ramas of the v
THE SEAL
1 mmmwwmmmwwumamuoﬂamd
directors authordsed by the diractors. The directors may determing who shall sign any
ins:m'mmmwmmeseailsdﬁxedandumnmwdsowdmaminadnsmﬂbesionsd
by a director and by the secretary or by a ascond direcior
CIVIDENDS
102 Sub)ac!mmoprovisbmoimm the company may by ordinary resolution declare
@Ewdends in accordance with the respactive rights of the members but no dividend shall
exceed the amount recommended by the directors.
103 Subject to the provisons of the Act, the directors may pay intenm dividends f it
appears W them that they are justfied by the profits of the company avallable for
distribution It the share capital |8 divided o different classes the
interim dividends on shares which confer daterred or non-prafermed nghts with regard to
drvidend as well as on shares which conter preferential rights with regard to dridend, but no
intenm dividend shall be pad on shares carrying defemed or non preferred rights i, at the
ome of payment, any preferential dividend is In amear The diractors may also pay at
intervais settied by them any dwdend payable at a fixed rats if 1t appears 1o them that the
profits avattable tor crstrintion justty the payment. Provided the directors. ect in good fath
they shall ot incur any Gabdity to the holders of shares conferring prefared rights for ary
loss they may sutter by the Lawtul payment of an interim dividerd on any shares having
defared or nor-prefermed
104  Except a8 otherwse by the rights attached to shares afl dividends shall be
dectared and paid according 1o the amounts parxt up on the shares on which the dhidend 18
pad  All dividends shall be apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portiorts of the peried In respact of which the dividend ia
paxd, tut if any share is lssued on terms provicing that it shall rank for dividend as from a
particular date, that share shall rank for dividend

general

and in partcular may ssue fractional certificates and ftx the value for distribution of any
assets and may determine that cash shall be pad to any member upon the footing of the
value so fixed In order 1o adjust the rights of memiders and may vest any assets in trustees.
106 Anydtvldandulntmrrmnayupaynblelnramafu#wamybepaldbycfnqua
sent by post to the registered address of the person entitted or, it two Or more persons are
mohddmdm#wuanmhnﬂyeﬂlednhbymsmnfﬂndaahubmhuﬂwd
the holder 1o the registered address of that one of those persons who 1S first named in the
regrster of mambers of to such person and 1o such address as he person of

persons
Mumdmﬂpwmdmdmmmamdwwmmmemm Any
Joint holder or cther person pintly entithed to a share as aforesald May grve recespts for any
drvidert of other moneys payable in respect of the share
107 No dwidend or other moneys payable in respect of a share shal bear interest
against the company unless otherwise provided by the rights attached o the share

108 Any dividend which has remained unciaimed for tweive years from the date when it
became due for payment shall if the directors 5o resolve be forferted and ceass to remain
awing by the cornparty

ACCOUNTS

109 No member shall {as such) have any nght of mspecting any acoouniing reconds or
ather book or docurnent of the company except as conferred by statute or authorised by the
directors or by ordinary resclution of the company
CAPITALISATION OF PROFITS
110  The directors may with the authority of an cordinary resolution of the company

(a) subjett a3 harelnafter provided resolve bo capitelise any undmaded profits of
the company not requined for paying any preferentid divdend (whether or not they are
avaiable for cistribution) or any sum standing to the credh of the company's share premum
account or capital reseno

(b)  appropriate the sum resolved to be capialised 1o the members who would
MWbmmﬂedwndﬁmdeedbymyofdmmwhmmwm
and apply such sum on their behalt either in or towards paying up the amounts I any for

m hd

allot the shamas or debentres (Texhied &s hully paid o those members, or
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 distrioution may, for the purposes of this regulation only be appbed in paying up
unissued shares to be aliotted to members credrted as fuy paid

NOTICES

111 Any notios to be given 1 or by any person pursuant to the articles (other than a
notice calling a meeting of the directors) shall be in writng or shall be geven using electronic
comeunications to an address tor the bme being notfiad for that purposa o the person
wmmﬂm hu-ﬁsrmam “aridress” In relaton o electionk: comwmurucatons,

any or ak used for the purp of such ications

HZ Mmmmmmmwamdmmabysandngnby
post in & prepard envelope addressed 1o the member al his registerad address or by leaving
1t at that address or ty giving 1t LEing electronic communicationa to an address for the tme
being noufied to the company by the member [n the case of jont hoiders of a share all
notices shall ba grven to the joint holder whose name stancds tirst in the register of membars
In respact of the jpint hoking and notice so gven shall be sutfident notice to afl the pint
hoiders A member whose registoned address is not within the United Kingdom and who

shall be entited 1o receie any notice from the compary it thes regulation and the next,
address” in relation to eectronic communicatons incdudes ary murber o address sed
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 deemad to have received notice
ot the meeting and where requisite, of the purposss for which it was called

114  Every persch who becomes entded o a shame gshall be bound by any notice m
respect of that share which, before s name is entered in the regestar of mambers has
been duly ghwen 1o & person from whom he dernves his tite

115  Prool that an envelope containing a nodce was properly addressed, prepad ard
posted shail be condusve evidence that the notice was given Proof that a notics comained
In en electrontc communication was sent in accordance wih pudance issued by the
Institute of Chartered Secretanes and Adrministrators shall be conciusive evidence that the
notice was given A notice shall ba desmed to be given at the expiration of 48 hours after
the ervelope cortammyg it was posted or in the case of a notice contained In an electronic
commurication, &1 the expicaton of 48 hours atter the time it was sent.

116, A notice may be given by the company to tha persons enttied to a share in
consaquanca of the death or bankuuptcy of a member by sending or delthvering it, m any
WMWMMHHMWQMdmﬁmmaW addressed to them
by name or by the title of representatives of the deceased or frustee of the bankrupt or by
any kke description at the address, i any, wittun the Usnited Kingdom supphred tor that
purpose Dy the persons claliming to be so entited Untl such an address has been
supplied & notice may be given in ary manaer in which it might have been given if the
death or bankruptcy had not oceurred

WINDING UP
117 tf the compary & wound Up the [iquidator may with the sanction of a spediaf
resolution of the company and other sanction required by the Act, diwde among

vast the whole or any part of the assets in trustees Lpon such trusts for the benefit of the
members as he with the ke sanction determnes bist no mamber shall be

accept any assets upon which there 1s a hatxlity

INDEMNITY

with any
granted to him by the court from liabedity for negligence (!efaun oreach of duty or breach of
trust «n refation to the aftairs of the comparny




