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THE OOMPANTES ACT 1985 TO 1989

PRIVATE OQOMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

JHAIDEV ENGINEERTNG LIMITED

1. The Campany's name is 'JHAIDEV ENGINEERING LIMITED".
2, The Company's registered office i1s to be situated in England and Wales.
3. The Campany's objects are:-

(a) To carry on all or any of the businesses of general engineers,
marnufacturers, designers, assemblers, importers, exporters, repairers,
installers, maintainers, hirers, letters on hire, distribhutors, and agents for
the sale of, and dealers in engineering equipment, plant, machinery,
companents, accessories, tools, 7Jjigs, dies and fixtures of all kinds,
engineering consultants, producticn planners, prototype designers, draughtsmen
and technicians designers, distributors, factors, manufacturers and merchants
of, and dealers in mouldings, shapings, weldings, pressings, assemblies,
repetition work and machined castings, metal founders, converters and moulders,
millwrights, metallurgists, boilermakers, smiths and fitters, wiredrawers, tube
makers, tin-plate workers, sheet metal manufacturers, workers and dealers,
tinners, galvanisers, platers, annealers and enamellers, plastic workers and
moulders, motor, mechanical, telecommmication, electrical, heating,
ventilating, structural and civil engineers, garage and petrol filling station
proprietors, haulage and transport contractors, railway, forwarding, passenger
and freight agents, insurance and general comnission agents and general
merchants; to buy, sell, manufacture, repair, alter, manipulate and otherwise
deal in vehicles, plant, machinery, fittings, fumishings and implements,
tools, materials, products, articles and things capable of being used for the
purpose of the foregoing businesses or any of them, or likely to be required by
customers of, or persons having dealings with the Campany.
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b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

{(c} To purchase or by any other means acquire and take options over any
property whatever, and any rights or pravileges of any kind over or in
respect of any property.

(d) To apply for, register, purchase, or by other means acquire and
protect, proleng and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim alter,
modify, use and turn to account and to manufacture under or grant
licenses or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or
rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, fimm, or company carrying on or
proposmgtocarrycmanyofthebusinesseswhichtheCanpanyis
authorised to carry on and as part of the oonsideration for such
acquisition to undertake all or any of the liabilaties of such person,
firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm or company
and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture stock or
securities so received.

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

(g) To invest and deal with the moneys of the Company not immediately
requiredinsudlmarmerasmayfmntinetotinebedeterminedandtomld
or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, fimm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money an deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the
payment of any sum or money or the performance of any obligation by any
person, fimm or company (including without prejudice to the generality of
the foregoing any such holding campany, subsidiary, fellow subsidiary or
associated campany as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company's property or assets (whether present of future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
becane binding on it.
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(j) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(k) To apply for, promote and cobtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Campany to carry any of its objects into effect, or for effecting any
modification of the Company's consitution, or for any other purpose which
may seem calculated directly or indirectly %to prawmte the
Company 's interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's
interests.

(1) To enter into any arrangements with any goverrment or authority
(supreme, mmnicipal, local or cotherwise) that may seem conducive to the
attaimment of the Campany's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and camply with any such charters, decrees, rights, privileges,
and concessions.

{(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligation or securities issued or guaranteed by
any other campany constituted or carrying on business in any part o©of the
world, and debentures, debenture stocks, bonds, abligations or securities
issued or guaranteed by any goverrment or authority, mumicipal, local or
otherwise, in any part of the world.

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

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

{p) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions, for
such consideration as the Company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the same.

(g) To act as agents or brokers and as trustees for any person, firm or
campany,and to undertake and perform sub-contracts.

(r) To remmerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Cowpany credited as paid up in full or
in part or otherwise as may be thought expedient.

(s) To distribute among the Members of the Company in kind any property
of the Company of whatever nature.
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(t) To pay all or any expenses incurred in connection with the pramotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay camussions to brokers
and others for underwriting, placing, selling or guaranteeing the
subscription of any shares or other securities of the Company.

(uy To support and subscribe to any charitable or public cbject and to

and subscribe to any institution, society, or club which may be
for the benefit of the Campany or its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or
have served the Company, or any company which is a subsidiary of the
Campany or the holding campany of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Campany or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make
payments towards insurance including insurance for any Director, officer
or Auditor against any liability as is referred to in Section 310(1) of
the Act; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(v) Subject to and in accordance with a due ocampliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as
such provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in Section 152(1)
(a) of the Act) for any such purpose as is specified in Section 151(1)
and/or Section 151 (2) of the Act.

(w) To procure the Campany to be registered or recognised in any part of
the world.

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

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

AND so that:-

(1) None of the abjects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be
given to each such abject, and none of such objects shall, except where
the oontext expressly so requires, be in any way limited or restricted by
reference to or inference from any other abject or objects set forth in
such sub-clause, or by reference to or inference fram the terms of any
other sub-clause of this Clause, or by reference to or inference from the

name of the Company.
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(2) None of the sub-clauses of this Clause and none of the cbjects
therein specified shall be deemed subsidiary or ancillary to any of the
abjects specified in any other such sub-clause, and the Company shall have
as full a power to exercise each and every one of the objects specified in
each sub-clause of this Clause as though each such sub-clause contained
the cbjects of a separate Campany.

(3) The word "Campany' in this Clause, except where used in reference
to the Campany, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled
in the United Kingdom or elsewhere.

{4) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this clause to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

4. The liability of the Members is limited.
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5.

The Company's share capital is £100 divided into 100
Shares of £1.

We the subscribers to this Memorandum of association, wish to be

formed into a Company pursuant to this Memorandum;

and we agree

to take the number of shares shown opposite our respective names.

Names and addresses of Subscribers

Number of shares |
taken by each
Subscriber

BOOTA SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGH2M B15 3Q0

AMARJIT SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 3QQ

BALDEV SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 300

LASHKAR SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 30Q0Q

Total shares taken

-ONE

-ONE !

~-ONE

-ONE

-FOUR

Dated 24TH DECEMBER 1993
Witness to the above Signatures,

ANNE GOUGH
SOMERSET HOUSE
TEMPLE STREET
BIRMINGHAM

B2 S5SDN

TYPIST




THE QOMPANIES ACT 1985 to 1989
PRIVATE QOMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

JHATDEV ENGINEERTNG LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Campanies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
called ''Table A') shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations
of the Campany.

(b) In these Articles the expression "the Act" means the Companies
Act 1985, but so that any reference in these Articles to any provision of
the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in
force.

ALLOTMENT OF SHARES

2 (a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act and to paragraph (d)
below) allot, grant options over or ctherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) All shares which are not camprised in the authorised share capital
with which the Company 1s incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may
be to the nurber of the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limting a period (not being less than fourteen days) within
which the offer, 1f not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be declined shall
be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer
shall be made in 1like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released fram the
provisions of this Article by any such Specaal Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and
in such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of an terms which
are more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisians of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 9 (1) of the Act Sections 89(1) and
90(1) to (6) (inclusive) of the Act shall not apply to the Campany.



(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Campany to
allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital with which
the Company is incorporated at any time or times during the period of five
years fram the date of incorporvation and the Directors may, after that
pericd, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time(subject to the
said Section 80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien
on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Campany, whether he shall
be the sole registered holder thereof or shall be one of two or more
joint holders, for all moneys presently payable by him or his estate to
the Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words " and all expenses that may have been incurred by the
Company by reason of such non-payment''.

GENERAL MEETINGS AND RESOLUTICONS

5. {(a) Every notice convening a General Meeting shall oomply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices of and
other commmnications relating to any General Meeting which any Member is
entitled to receive shall be sent to the Directors and to the Auditors for
the taime being of the Company.

{b) No business shall be transacted at any General Meeting unless a
quorum is present. Subject to paragraph (c) below two persons entitled
to vote upon the business to be transacted, each being a Member or a proxy
for a Member or a duly authorised representative of a corporation, shall
be a gquorum.

(¢) If and for so long as the Company has only one Member, that
Member present in person or by proxy or if that Member is a corporation by
a duly authorised representative shall be a quorum.

(d) If a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned
to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may
determine; and if at the adjourmed General Meeting a quorum is not present
within half an hour fram the time appointed therefor such adjourned
General Meeting shall be dissolved.

(e) Clauses 40 and 41 in Table A shall not apply to the Company.
6. (a) If and for so long as the Comwpany has only one Member and that
Member takes any decision which is required to be taken in General Meeting
or by means of a written resolution, that decision shall be as valid and
effectual as if agreed by the Company in General Meeting save that this
paragraph shall not apply to resolutions passed pursuant to sections 303
and 391 of the Act.

(b) Any decision taken by a sole Member pursuant to paragraph (a)
above shall be recorded in writing and delivered by that Member to the
Campany for entry in the Company's Minute Book.

APPOINIMENT OF DIRECIURS
7. (a) Clause 64 in Table A shall not apply to the Company.
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(b) The maximum mmber and minimm mmber respectively of the
Directors may be determined from time to time by Ordinary Resclution in
General Meeting of the Campany. Subject to and in default of any such
determination there shall be no maximum mumber of Directors and the
minimum number of Directors shall be ane. Whensoever the minimum number of
the Directors shall be one, a sole Director shall have authority to
exercise all the powers and discretions by Table A and by theses Articles
expressed to be vested in the Directors generally, and Clause 89 in Table
A shall be modified accordingly.

(¢} 'The Directors shall not be required to retire by rotation and
Clauses 73 to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualilfied to vote at the General Meeting has been given to the
Campany of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Campany may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to
be a Director, either to fill a vancancy or as an additional Director.

(£) 'The Directors may appoint a person who is willing to act to be a
Director, either to fill a vancancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.

{(g) In any case where as the result of the death of a sole Member of
the Company the Company has no Members and no Directors the personal
representatives of such deceased member shall have the right by notice in
writing to appoint a person to be a Director of the Company and such
appointment shall be as effective as if made by the Campany in General
Meeting pursuant to paragraph (e) of this article.

BORROWING POWERS

8. The Directors may exercise all the powers of the Campany to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities
whether cutright or as security for any debt, liability or obligation of
the Company of any third party.

ALTERNATE DIRECICRS

9. (a) An alternate Director shall not be entitled as such to receive
any remmeration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to
time direct, and the first sentence of Clause 66 in Table A shall be
modified accordingly.

(b) A directar, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate director to represent more than one
Director, an alternate Director shall be entitled at any meeting of the
Directors or of any comittee of the Directors to one vote for every
director whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining

whether a quorum is present.
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GRATUITIES AND PENSTONS

10. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Campany.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the directors or of any
camittee of the Directors, on any resolution, notwithstanding that it in
any way concemns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote

on the same) be taken into account in calculating the quorum present at
the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Campany .

THE SEAL

12. (a) If the Company has a seal it shall only be used with the
authority of the Directors or of a camittee of Directors. The Directors
may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Director and
by the Secretary or second Director. The obligation under Clause 6 of
Table A relating to the sealing of share certificates shall apply only if
the Coampany has a seal. Clause 101 of Table A shall not apply to the
Company .

(b) The Company may exercise the powers oconferred by Section 39 of
the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

INDEMNITY

13. {a) Every Director or other officer or Auditor of the Campany
shall be indemmified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or
criminal, or in comection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and
no Director or other officer shall be 1liable for any loss, damage or
misfortune which may happen to or be incurred by the Campany in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided
by Section 310 of the Act.

{b} The Directors shall have power to purchase and maintain for
any Director, officer or Auditor of the Company insurance against any such
liability as is referred to in Section 310(1) of the Act.

(c) <Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it 1s a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the Company.

NwW
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Names and addresses of Subscribers

1. BOOTA SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 3QQ

2. AMARJIT SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 3QQ

3. BALDEV SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 300

4. LASHKAR SINGH COONER
56 WESTFIELD ROAD
EDGBASTON
BIRMINGHAM B15 3QQ

Dated 24TH DECEMBER 1993

Witness to the above Signatures, ANNE GOUGH
SOMERSET HOUSE
TEMPLE STREET
BIRMINGHAM
B2 5DN
TYPIST
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The requiations of Table A to the Companies Act 1985 apply to the Company save i 50 far as they are notexcluded or varied by

its Articlas of Association

Table A as prescribed by the Companies (Tables A to F} Regutations 1985 (S.| 1985 No. 805), amended by the Compan-
1es (Tables A to F} (Amendment) Regulations 1985 (S |1 1985 No 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 Inthese regulations —
‘the Act means the Companies Act 1985 ncluding any statutory modilicaton of
re enactmeni thereol for the bme baing in ferce

the articles means the articles of the company
‘clear days inrelaiion 10 the penod of a notce means thal penod excluding the
day when the nouce 1s given Or deemed to be given and the day for which s
given or on which it 15 10 take effect

‘executed includes any mode of execution

oftice means the registered office of the company

‘the hotder' in relation 10 shares means the member whase name 1S enlefed in
the register of members as the holder of the shares

‘the seal’ means the common seal ol the company

secretary’ means the secretary of the company or any other person appoinied
to perform the duties of the secretary of the company ncluging ajoint assistant
or depuly secretary

‘the United Kingdom' means Grea! Brtain and Northern Irelard

Unless the context otherwise requires words or expressions contained in these
regulations bear the same meaning as in the Act but exzluding any stalutory
modification thereof not in lorce when these regulations become binding on the
comgany

SHARE CAPITAL

2 Subject 10 the prowisions of the Act and withou!l prejudice 10 any rights
attached 10 any exising shares any share may be 1ssued with such nghts or
rastrichions as ihe company may by ordindry resolution deterrmine

3 Supject lo the provisions of the Act shares may be issued which are o be
redeemed or are (0 be hable to be redeemed at the aplion of the company or the
holder on such terms and in such manner as may be provided by the articles

4 The company may exercise the powers of paying commissions conferred by
the Act Subjectiothe provisions of the Act, any such commission may be satisfied
by the payment of cash or by the alioiment ol fully or partly pard sharesarparityn
one way and parlly wn the other

5 Except as required by law no person shall be recogrused by the company as
holding any share upan any trust and (excep! as olherwise provided by lhe
artic'es or by law) the company shall not be bound by or recogrise any interestin
any share except an absolule nght 1o the entirely thereol in the holder

SHARE CERTIFICATES

& Every member upon becoming the holder of any shares shall be entitled
without paymenl Lo one cerbificate 1or all the shares of each class held by him
{and upon transfernng a part of rus halding of shares of any class 1o aceruficate
for the balance of such holding) or several ceruficales each for one or more of his
shares upon paymen! for every certiicate after the lirst of such reasonable sum
as the directors may determune  Every certificate shall be seated with the seal
and shall specity the number class and distnguishing numbers {f any) of the
shares to which it relates and the amount or respective amounis paid up thereon
The company shall nat be bound 1o 1ssue more than one certificate for shares
helg jointly by saveral persons and delivery of a certificate 1o one jount holder shall
be a sulicient delivery to afl of them

7 Ifashare certificate s delaced warn-out losior destroyed itmay be renewed
onsuch lerms (il any}as o evidence andindemmity and paymeni of the expenses
reasonably incurred Dy the company in nveshgating evidence as the directors
may deterrmune but otherwise iree of carge and (in the case of dalacement or
weanng-out) on delivery up of the old cervficale

LIEN

8 Thecompanyshal have afirst and paramaount ien on every share (no1being a
fully pand sharey for ak moneys {whether presenily payable or not) payable at a
fixed ime or catled In respeciof that share The direciors may at any ime declare
any share to be wholly or in part exempt frorn ihe provisions of this regulanon The
company s lien on a share shall extend to any amount payable in respect of il
9 The company may sellin such manner as the drectors determune any shares
on which the company has a hien d a sum in respect of which the lien exists 15
presently payable and 1s not paid within lourteen clear days afier noice has been
geven 1o the holder ol the share or to 1he person entitied 10 vin consequence of the
geath or bankruptcy of the holder demanding payment and stating that if the
notice 15 nol comphed with the shares may be 50ld

10 To e elleclio a s2le the durectors may authorse some person 10 execule
an nsirument of transfer of the shares sold 1o or 1IN accordance with the
arrections of the ourchaser The tille of the transferee 10 the shares shall not be
alfecied by anv wregulanty in or invahdity of the proceedings in refgrence (0 1he
sale

11 The net proceeds of the sale alter payment of the costs shall be appied in
payment ol 50 much o the surm for which the ien exists as 15 presently payable
21d any .esidue shafl {upon surrender 10 the company tor ¢cancerauon ol the
cerilicate for 1he shares sold and subect to a ke lien lor any noneys not
presently payable as existed upon the shares betore the sale) be pad to the
person ornitled 10 the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to 1ne terms ¢f aligtimen, the directors may make calls vpon the
members in respect of any rnoneys urpaid on their shares {whether in respect of
mominal value of premium) and each member shall { subject to recening alseas!
{outteen clear days NOUCP spaciiying when and where payment s 10 be made}
pay o the Lompany as réquired by 1he notice the amgunli called on his shares A
¢all may pe required 10 De paid by Instalments A callmay belore receipt by the
company ol any sumdue thereunder be revoked in whole or parl and paymeni of
acamay be poslponcdinwhole 0 part Apersonuponwhomacallis made shall
remamn iapie tor calls made upon Nem notwithstanding the subsequent transier o

the sharas in respect whereol the call was made

13 Acallshall be deemed to have been made at the ime when the resolution of
the direclors authonsing the call was passed

14 Thejoint holders of a share shall be jointly and severally hable to pay afi calls
n respect thereof

15 Ifa call remains unpasd after 11 hasbecome due and payable the person from
whomitisdue and payable shall pay intere s1 on the amount unpard from the day it
became due and payable untit 1tys paid al the rate hixed by the terms ol aliniment
of the share or in the notice of the call or i norateisfixed at\he appropnidte rale
(as defined by the Act) but the direclors may waive payment of the interest wholly
or In par!

16 An amournt payable i respect ol a share on atolmeni or al any hixed date
whather in respect ol nominal value or premium or as aninstalmentof acall shall
be deemed to be a call and ifiis nol paid the provisions of the articles shall apply
as il that amount had become dug and payable by viriue of a call

17 Subjectio the terms of allotmen? the direclors may make arrangements on
the1ssue of shares for adifterence between the holders inthe amounts and imes
of payment of calls on their shares

18 If a call cemains unpasd after it has become due and payabie the direclors
may give lo the person from whom it 15 due not less than fourieen clear days
notice requinng paymeni of lhe amoun! unpaw iogether with any interest which
may have accrued The notice shallname the place where paymeniis to be made
and shall slate that it the nonce 15 not comphed with the shares in respect of wiich
the call was made will be hiable lo be lorfeiled

19 If the nolice 15 not complied with any share in respec! of which il was given
may betore the paymeni required by \he notce has been made be lorfeitegbv a
resolution of the directors and the forferture shall include all dsadends or other
;-noneys payable in respect of the lorfered shares and not paid before the
orleiture

20 Subjectio the provisions of the Act afortented share may be sold re-allotted
or otherwise disposed of on such lerms and in such manner as he directors
determine eiher to the person who was before the forferture the holder or to any
other person and at any e before sale re-allolment or other cisposiion the
forferture may be cancelled on suchterms as the direclors think it Where tor the
purposes of iIs disposal a forlerted share 1S (o be translerred lo any person the
directors may authorise some person 1o execute aninsirument of transfer of the
share 10 thal person

21 A person any of whose shares have been lorfeiled shall cease to be a
member n respect of Ihem and shall surrender 1o the ¢ompany for cancellahon
ihe cerhficate 1ar the shares torleded bul shall reman hable 1o the company tor all
moneys whicn at the date of lorleiture were presently payable Dy nm in the
ocompany in respecl of those shares withinterest al the rate at which inleresi was
payable on lhose moneys before the forleiture or if no Interest was so pryadle al
ihe appropriate rate {as dehned n the Acl) lrom the dale of forfeiture unl
payment but the drectors may waive payment whotly or in parl or enlorce
paymentwithoul any allowance for the value of the shares at the time of forfeiture
or for any consideration received on thetr disposal

22 A slatulory declarahon by a dreclor or ine secretary thata share has been
forferted on a speciied date shall be conclusive evidence of the facts stated in
Il as aganst all persoas claiming 1 be entitied to the share and the declaration
shall (subect to the execution of an instrument of transter il necessary)
constiiute a good utle 1o the share and Ihe person to whom the share 15
disposed of shall not be bound 10 see 10 the application of the considerahon 1]
any nor shall us title 1o the share be allected by any irregulanty in or invahdily
of the proceedings n reference to the lorfenure or dispasal ol the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any uswal lorm or n any
other form which the directors may approve and shall bu eéxecuted by or on
behalf of Ihe transferor and wnless the share 1s fully pavd Gy or on betaii of the
transleree

24 The directors may refuse to regisier the transier of a share which 1s nol
fully paid to a person of whom they do no! approve and Ihey may refuse 10
register the transter of a share on which the company has a hen They may also
refuse to register a transfer unless —

{a) 1l 1s lodged at the ofbice or at such other place as the direclors may
appoint and 1$ accompanied by the cerificate for the shares o which it relates
and such other evidence as lhe deeClors may reasonably require to show the
night of the transleror to make the transfer

{b) # 15 respect of only one class of shares and

fe) s in tavour of nat more than four transierees
25 It the threclors refuse 10 register a transter of a share they shall within two
months afler the dale on which the ransfer was lodged with the compan/ send
lo the transieree notce ol the retusal
26 The registration of transters of shares or of ransfers of any class of shares
may be suspended at such times and tor such periods (nol exceeding thurty
day$ in any year) as the dweclors may deterrmine
27 No lee shall be charged for the registration of any instrument ¢f transter or
olher document relating to or atlecing the wile to any share
28 The company shall be entitled 1o reta:n any instrument of transter whin .5
registered but any instrument of transter which the direciors refuse 1o register
shall be returned 1o 1he person lodging it when notce ol the refusal s given

TRANSMISSION OF SHARES

20 If a member dies the survivor or Sutvivors where he was a joint holder and
nis personal ‘epresentalives where he was a scle holder of ke only survivor of
ot holders shall be the only persons recognised by the campary as hawing
any tile to his interest but nothing herein contained shall release the eslate of
a deceased member from any hability 1 respect of any share which had been
jomnily held by tum




3¢ A person becormmng entitigd 1o a share in consequence of the death or
bankruplcy of a member may upon such ewdence being produced as the
direclors may properly requwe elect either to become the holder of the share
or 1o have some person nominated by hm regsiered as the iransferee If he
elects to become the holder he shall give notice 1o Ihe company to thal effect |
he elects 1o have another person registered he shall execute an instrument of
transfer of the share to that person Al the articles relaing to the transfer ol
shares shall apply to the nolice or instrument of iransler as if i1 were an
instrument of transfer exaculed by the member and the death or bankruptcy of
the member had not occurred

31 A person becoming entited o a share n consequence of the death or
bankruptey of a member shall have the nghis to which he would be entitled «f
he were the holder of the share except thal he shall not belore being
ragistered as the holder of the share be enuitled in raspect ol 1f Lo atlend or vote
at any maetng of the company or at any separate meeiing of the holders of any
class of shares in the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution —

{a} wcrease s share capstal by new shares of such amount as the
resolution prescribes

(b) consolidate and dwage all or any of its share capital into shares of larger
amount than its exising shares

(<) subject to the prowvisions of the Act sub dwide Its shares or any of
them nto shares of smaller amount and the resolution may determine that as
batween the shares resulting from 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 resolution have
not been taken or agreed to be taken by any person and dimenish the amount of
1ts share capital by the amount of the shares so cancelled
33 Whnenever as a resull of a consabkdation of shares any members would
become enutted 10 fractions of a share he directors may on behalf of those
members sell the shares representng the fractons for the best prce
reasonably obtainabie o any person (inchuding subject to the provistons of the
Ac! the company) and distnbute the net proceeds ol sale in due proporion
among those members and the directors may authonse some person to
execute an instrument of transter of the shares to or in accordance with the
direction of the purchaser The transieree shali not be bound to see 10 the
apphcanor: of the purchase money nor shall his title to the shares be affecied
ny any irrggulanty in or invahidity of the proceedings in reference to the sale
34 Subject 10 the prowvisions of the Act the company may by special
resolution reduce #s share capital any capual redemplion reserve and any
share premium account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act the company may purchase it own
shares uncluding any redeernable shares) and 1if it s a private company make
a payment »n respect of the redemplion or purchase of ils own shares
otharwise than out of distribulable profils of the company or the proceeds of a
tresh 1ssue of shares

GENERAL MEETINGS

36 Al general meenngs otner than annual general meetngs shall be called
extraordinary general meetngs

37 The dwectors may call general meetings and on the requsihon of
members pursuani (0 the prowsions ol the Act shall forthwith proceed to
conveng an exiraordinary general meeung for a date not later than eigh! weeks
after rece:pt of the requisibon If there are nol within the Uniled Kingdom
sufficient directors to call a general meeting any director of any member of the
company may call a general meeling

NOTICE OF GENERAL MEETINGS
38 An annual general meeling and an exiradrdinary general meeung called
tor the passing ol a special resclution or a resoluticn appaintng a parson as a
direclor shall be called by al least twenty-one clear days notice All other
extraordinary general meetings shall be called by at least lourieen clear days
iolice but a general meeting -may ba called by shorter nolice o 11 15 50
agreed —

{a) n he case o! an annual gereral meeling by all the members enltled o
attend and vote thereat ang

{b) in the case of any o'her meelng by a majordy mn number ol the
members having a right 10 alleng and vote being a majonty logether holding
not less than mnety-fve per cent n pominal value of the shares giving that
nght
The nouce shalr specify the ume and place of the meelng and the general
nature of the business to be transacted and 1n the casae of an annual general
meetng shall specily the meeling as such
Subject to the provisions of the articles and 1o any resinciions imposed on any
shares the nonce shall be given 1o all the members to all personsentitted to a
share i consequence of the death or Dankrupicy of @ member and to the
directors and auditors
39 The accidental omission 1o give nolice of a meetng 1o or the non-receipt
ol nolice of a meeting by any person entitled 10 receve notice shall not
invahdalte the proceedings at thal meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meetini wnless a gquorum s
present Two persons eniitled to vote upon the business o be ransacted each
being a member or a proxy for a member or a duty authonsed representative of
a carporation shall be a guorum

41 H such a quorum 15 not present withwn hall an hour from the time appointed
for the meeting of f duning a meeung such a quorum ceases \o be present the
meeting shall stand adjourned to the same day in the nexi week at the same
time and place or to such time and place as the directors may determine

42 The charman o any of the board of directors of in his absence some other
direcior nominated by the directors shall preside as charman of the meeting,
but il nenher the charman nor such other dwactor (f any) be present within
fifteen munutes after the time appointed for holding the meeting and willing to
act tha direc1ors present shall elect one of their number to be chairman and 1t
there s anly cne director present and willing 10 act he shall be chawrman

43 U no director 15 willing 10 ac* as chanrman or if no direclor 1s present within
hiteen minutes after the ime appointed tor holding the meeung the members
present and entilled {0 vole shall choose one of ther number 10 be charman
44 A director shall nolwsthstanding that he 15 nol a member be enhlled 1o
attend and speak at any general meeting and al any separale meeting of the
holders of any class of shares in the company

45 The charman may with the consent ol a mgetng at winch a quorum 15
presen! {and shall  s¢ directed by the meehting) adjourn the meeling Irom nme
lo ume and from place lo place bu! no business shall be transacted at an
adjourned meeting cther lhan business which might properly have been
fransacted at the meetln? nhad the adjournmani no! taken place When a
meeing 15 adjourned for fourteen days or more at leas! seven clear days
naitce shall be given specitying the ime and ptace of the adjourned meeting
and the general nature of the business lo be ransacted Gtherwise 1 shall nol
ba necessary to give any such notice

46 A resolubon pul to the vole of a meeung shall be decided on a show of

hands unless belore or on the declaration of the result of the show of hands a
poll 15 duly demanded Subjeci lo the provisions of the Act a poll may be
demanded —

(@} by the charman or

{b) by alieast two members having the ngh! 10 vole al the meeting or

{c} by a member or members répresenting not less than one-tenth of the
total voting nghts ol all the members hawving the nght 1o vole at the meeting or

{d) by a member or members holding shares conferning a nght lo voie at
ihe meating being shares on which an aggregate sum has been paid up egual
lg nol Iﬁss Ihan one-tenth of the 1otal sum pad up on all the shares conferring
that nght
and a demand by a person as proxy lor a member shall be the same as a
demand by the member
47 Unless a poll s duly demanded a declaration by the charman that a
resolution has been carmed or carned unanimously or by a particular majonty
of lost or nol carned by a particular majonly and an entry 10 thal effecl in the
minutes of the meeting shall be conclusive evidence of the fact withoul proof of
the number or proportion of the votes recorded in favour of or against the
fesolution
48 The dernand lor a poll may before the pollis laken be withdrawn but onty
with the consent ol the charman and a demand so withdrawn shall nol be
taken to have invalidated the result ol a show of hands declared before the
demand was rmade
49 A poll shall be taken as the charrman dwects and he may appont
scrutineers (who need not be members) and fix a ime and place for declanng
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
50 In the case of an equality of votes whelher an a show of hands or on a poll
the chairman shall be entilled to a casting vote in addition to any other vote he
may have
51 A poll demanded on the electon of a chawman or on a queslion of
adgournment shall be taken forthwith A poll demanded on any other quesiion
shall be taken either forthwith or at such time and place as the charman direcls
not being mora than thirty days after the poit 1s demanded The demand lor a
poll shall not pravent the continuance of a meeting for the transacton of any
business other than the quesiion on which the poll was demanded i a poll 1s
demanded belore the declarabion of the result of a show of hands and the
demand 18 duty withdrawn ithe meeting shall continue as i the demand had not
been made
52 No notce need be given of a polt not taken forthwith if the tme and place
atwhich (115 t0 be taken are announced at the meeting at which it 15 deranded
In any other case ai least seven clear days nolice shalt be given specifying the
wme and place at which the poll 15 ta be taken
53 A resolution i wniling execuled by or on behali of each member who would
have been entitted to vote upon 111 it had been proposed at a general mesting
at which he was present shall be as effectuat as if it had been passed at a
general meeting duly convened and heid and may consist ol several
instruments in the ltke form e@ach executsd by or on behalf ol one or more
members

VOTES OF MEMBERS

54 Subject to any nghts or restnctions attached lo any shares on a show of
hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly autharised representative not being himselfa
member eénttled 10 vole shall have one vote and on a polt every mamiber shall
have one vote for every share of which be 1s the holder

55 In the case of joint holders the vote of the semor who tenders a vote
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders and senionly shall be deteérmined by the order in which
the names of the holders stand i the regisier of members

56 A member in respect of whom an order has been made by any court
hawing junsdiction {whether in the United Kingdom or alsewhere) in matiers
concerning mental disorder may vote whether on a show of hands or on a poll
by his recewer curalor borus or other person authorised n thal behalf
apponted by that court and any such receiver, curatar borus or olher person
may on a poll vole by proxy Evidence to the satistaction of the directors of the
authoriiy of the person claiming lo exercise the righl to vole shall be deposited
al the affice, or al such other place as s speciflied in accordance with the
arucies 1or the geposi of instruments of proxy, not iess than 48 hours before
the e appointed for holding the meeting or adjourned meelng al which the
nght 10 vote 1 to be exeraised and n default the nght to vote shall not be
exercisable

57 No member shall vote at any general meeting or al any separate meeting
of the holders of any class of shares in the company either «n person or by
proxy inrespect of any share hetd by him unless all moneys presently payable
by hum in respect of that share have been paid

58 No obyection shall be raised to the quakfication of any voter excapt at the
meeting or adiourned meetng at which the vote obgecied 10.1S tendered and
évery vole not disallowed al the meeting shall be vald Any objectton made in
due time shall be referred to the chawman whose dectsion shall be final and
conclusve

59 On a poll votas may be given edther personally or by proxy A member may
appoint more than one proxy 1o attend on the same occasion

60 An instrument appoining a proxy shall be in wnting executed by or on
behalf of the appontor and shall be in the following form {or in a form as near
Ihereto as crcumstancas allow or in any other form which 1s usual or which the
direclors may approve) —

PLC/Limited
1fWe of beinga
membar/members of the above-named company hereby appoint of
or lahing lum ol as

my/our proxy to vole 1n my/our name(s) and on my/our behalf al ihe annual/
extraordinary genaral meeting of the company to be held

on 19 and at any adjournment thereot
Signedon 19

&1 Where 1L 15 desired 1o attord members an opporiunity of instructing the
proxy how he shall act the nstrument appeinting a proxy shall be i the
following form {or in a lorm as near thereto ac circumstances aflow or in any
other form which i1s usual of which the direciorns may approve) —

PLC/Limited
'We ol beinga
member/members ol the above named company hereby appoink of
ar fating him of

asmy‘aur proxy to vote n my/our
name(s) and on my/our behall at the annual/extraordinary general meeting of
the company to be held on and a* any adjournment thereo!
This form 1s to be used n respect ¢f 1he resolulions nentioned Helow as
lollows
Hesolulion NG 1 lor against
Resolution Mo 2 for against
Strike out whichever 1s not desired
Unless otherwrse insiructed the proxy may vate as he thinks il ¢1 apsiain from
voling
Signed this dayol 19
62 The inslrument apponking a proxy and any duthonly under which i1.1s
executed or a copy of such authonity certibed notanaly or 0 SOme other way




approved by the dwectors may —

(a) be deposited at the office or at such oiher place within the United
Kingdom as 1s specified in the notice convening the meeting or n any
instrument of proxy sent oul by the company i relabon to the meeting not less
than 48 hours before the ime for holding the meeting or adjourned meeling at
which the person named wn the instrument proposes to vote or

{t}) In the case of a poll taken moare than 48 hours after 1115 demanded, be
deposiied as aloresaid aiter the poll has been demanded and not less than 24
hours betore the tme appownted for the laking of the poll or

{c) whare the pollis not taken forthwith but s 1aken not more than 48 hours
alter 1t was demanded be delvered at the meetng at which the poll was
demanded to the charrman or to the secretary or lo any drector
and an instrument of proxy which 5 not deposited or delivered in a manner o
permitted shall be invahd
83 A vote given or poll demanded by proxy or Dy the duly authonsed
representauive of a corporation shall be vald notwithstanding the previous
determinanon of the authorniy ol the person voting or demanding a poll unless
nouce of the determination was receved by the company al the otfice or at
such other place at which the instrument of proxy was duly deposited betore
the commancement of the meeung or adjourned meelng al which the vole ts
gwen 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 ume appoinied for taking

the poll
NUMBER OF DIRECTORS

64 LUnless otherwse determined by orcinary resolutton 1he number of
duectors (other than alternate dwectors) shall not be subject to any maximum
but shalt be not less than two

ALTERNATE DIRECTORS

65 Any director (other than an alternale director) may appoint any other
dwector or any other person approved by resotution of the directors and wiling
0 act 10 be an aiternate director and may remove from otfice an alternate
drector 5o appointed by hem

66 An alternate direcior shall be enhitled 1o recewe notice of all meetings of
directors and of all meetings of commutteas of dweclors of which his appontor
15 a member lo attend and vote al any such meehng at which the director
appointing him 1s not perscnally present and generally 10 perform all the
functions of Mg appointor as a director in g absence but shall nGt be entitled
to receive any remuneration from the company for his serwices as an alternale
diractor But il shall not be necessary to give notice of such a meeting to an
alternate director who 1s apsent from the Umited Kingdom

€7 An alternate director shall cease 10 be an alternate director «f ms appontor
ceases to be a director but if a direcior relires by rotation or otherwise but is
reappointed or deemad to have been reappointed at the meetng at which he
relires any appointment of an alternate diector made by hwm which was in
force immediately prior to his retwement shall continue after his reappointrment
68 Any appointment or removal of an alternate director shal be by notice 10
the company signed by Lhe director making or revolung the appomtment or in
any other manner approved by the directors

69 Save as otherwise prowided in the arlicles an aiternate director shall be
deamed for all purposes o be a director and shall alone be responsible for hus
own acts and defzults and he shall not be deemed to be the agent of the
diractor appainiing him

POWERS OF DIRECTORS

70 Subjec! to ihe provisions af the Act the memorandum and the articles and
to any directions given by special resolution the business ol the company shall
be managed by the dwectors who may exercise all the powers of the company
No alteraton of |he memorandum or arlicles and no such direction shall
ivabdate any prior act of the directors which would have been vakd if thal
altaratron had not been made or that dwection had nol been given The powers
given by this regulation shall not be irited by any special power given 1o the
direclors by the articles and a meetng of directors at winch a quorum 1s
prasant may exercise all powers exercrsable by the direclors

71 The directors may by power of attomey or otherwise appont any person
1o be the ageni of the company for such purpeses and on such condi:ons as
they determing including authonty for tha agent to delegate all or any of his
powers

DELEGATION OF DIRECTORS’ POWERS

72 The dreciors may delegate any of thewr powers to any commitiee
consisting of ane or more direciors They may also delegate to any managing
director or any director hokling any other executive oflice such of ther powers
as they consider deswabla to be exarcised by im Any such delegation may be
made subyect lo any condibons the directors may impose and either
collaterally with of to the exclusien of thew own powers and may be revoked or
altered Subject lo any such cordilions the proceedings of a commiltee with
wo of morg members shall be governed by the arlcles regulating the
proceedings of directors 5o far as thay are capable of apptying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 Asthe first annual general meeling all the direclors shall retire from olfice
and al every subsequenl annual general meetng ane-thurd of the directars who
are subjecl (o retirement by rotation or if their number 1s not three or a mulliple
of three the number nearest to one-thud shall rebire from office but f there s
only one director who i1s subject to relirement by rotalion he shall retire
74 Subjecl to the provisions of the Act the directors lo retire by ratation shall
be those who have been longest in olfice since therr last apposntment or
reappomtment but as between persons who became or were las! reappoinied
directors on lhe same day those to retre shall {unless they atherwise agree
ameng themselves) be determined by lot
75 it the company al the meeting al which a director retires by rotation does
not fill the vacancy the retinng dwector shall f willing 1o act be deemed 1o have
been reappomied unless at the meeting v 1s regolved not to fill the vacancy or
unless a esalulion for the reappointment of the director 1S put lo the meeting
and lost
76 No person other than a director retining by rotation snall be appointed or
reappointed a directar at any general meeling unfess —

(a) he s recommended by the directors or

{b} not less than fourleen nor more than thirty-live clear days before the
dale appairited for the meeung notice executed by a member guahhed to vole
at the meeting has been given (0 the company of the inlentien o propose that
pearson for appeinimenl or reappointment slating the particulars which woutd 1l
he were so appointed or reappointed be reguired 1o be tcluded n the
company s regisler of direclors together with notice executed by that person of
his witingness 10 be appointed or reappomnted
77 Not less than seven nor more than twenly eight clear days belore the date
appanted {or holding a general mgeting notice shall be gven to all who are
entitied to receive notice of the meeling of any person {other than a director
retinng by rolation al the meetng) who 15 recommended by the directors for
apponiment or reapponiment as a director at the meeling or in respect of
whom nglice has been duly given to the company of the intention 10 propose
ham at the meeting for appowntment of reappointment as a director The notice
shall give the particulars of that person which would If he were 50 appoinied or
reapponied be requured 10 be included in the company $ register of direclors

78 Subject as aloresad the company may by ordinary resolution appomt a
person who 1s willing to act to be a director either to filf a vacancy ar as an
additional director and may also deterrmune the rotation in which any additional
Greciors are 1o retire

79 The direclors may appomt a person who 1s willing 10 act Lo be a director
either 1o fill a vacancy or as an additional director prowvided (hat the
appointment does not cause the number ol directors (o exceed any number
ixed by or i accordance with the articles as the maumum number of
drectors A director so appomnied shall hold office only until the next 1ot
annual general maeting and shall nol be taken into account in determining the
directors who are to retire by rotahon at the meeting I not reappointed at such
annual general meeting he shall vacate office al the conciusion thereo!

B0 Subject as aforesaid a director whao retires at an annual general meeting
may f willing to act be reappoinied If he 1S not reappaunied he shall retain
office untl the meeting appomts someons N his place or if it does not do so
untd the end of the meelng

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The otiice of a director shall be vacated if —

(a) he ceases to be a dwector by wirtue of any provision of the Act or he
becomes prohibited by law from beng a direclor or

{b) he becomes bankrupt or makes any arrangement or COMPOsION with
tus craditors generally or

{c) hes or may be sulfering from mental disorder and either —

() he 15 admlied to bospdal in pursuance of an apphcaton for
admission for treaimen! under the Mental Health Act 1983 or 1n Scotland an
application for admissicn under the Mental Health (Scottand) Act 1960 or

(1) an order 18 made by a cour! hawng junsdichon (whether in the
United Kingdam or elsewhere) in matiers concerrung mental disorder for hus
detention ar for the appointment of a recerver curator borus or other person 10
exercise powers with respect 1o his property or affaws or

(d) he resigns his office by nohce lo the company or

{ey he shall for more than six conseculive months have been absent
withoul permissicn of the directors (rom meetings of dwectors held dunng that
perod and 1he directors resolve that his office be vacated

REMUNERATION OF DIRECTORS

82 The dwectors shall be entitied 1o such remunerahion as the company inay
by ordinary resclulion detlermine and unless the resolution provides otherwise
the remuneration shait be deemed 10 accrue from day 10 day

DIRECTORS’ EXPENSES

83 The drectors may be paid all traveibing hatel and other expenses property
ncurred by them in connection with their attendance at meetings of directors or
commitlees of dwectors or general meehngs or separale meetngs of the
holders of any class of shares or ol debentures of the company or otherwise in
connection with the discharge of ther duties

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject to the provisions of the Act the directors may appoint one or more
of their number to the oifice of managing director or to any other executive
office under the company and may enter wnto an agreement or arrangement
wilh any director tor hus employment by the company or [or the prowvision by him
of any services outside the scope of the ordinary duties ol a dreclor Any such
appointmenl agreement or arrangemen! may be made upon such terms as lhe
directors determine and they may rermunerate any such director for his
services as lhey think it Any appomnimeni of a director to an executive office
shall lerminate 1l he ceases lo be a direcior but withoul prejudice to any clam
to damages tor breach of the contrac! of service between the director and the
company A managing direclor and a director holding any other executive oflice
shafl nol be subject lo retirement by rotation

85 Subyect to the provisions ol the Acl and prowided that he has disclosed to
the directors the nature and exlent of any matenal mierast ol s a direclor
notwithsianding his office —

{a) may be a party 10 or otherwise interested in  any transachon or
anangemen with th¢ company or in which the company s oltherwise
nterested

{b) may be a director or others officer ol or employed by or a party 10 any
transachon or arrangemenl wilh or otherwise inlerested . any bndy
corporale promoled by the company o in which the company 15 olherwmse
mteresied and

{c) shafl not by reason ol his oflice be accountable to the company for
any benefil wiuch he genves from any such olfice or employment or from any
such transaction or arrangement or from any inleres! in any such body
corporate and no such transachon or arral ment shall be hable o be avoided
on the ground of any such interest or benefit
86 For the purposes ol regulation 85 —

{a) agencral nohice given to the dwectors that a director 15 1o be regarded
as having an interest ol the nature and exient speciiied 1in the nolice in any
transachan or arrangement in which 3 specitied person or class of persons s
mierested shall be deemed to be a disclosure that the director has an inlgrest
i any such transdacbion of Ihe nalure and exlent so specihed and

{b) an interest of which a dirreclor has no knowledg and ol which it Is
unreasonable to expec! him 10 have knowledge shall not be treated as an
inerest of his

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may provide benelits whether by Ihe payment of gratuiies
OF pensions or by nsurance or otherwise for any dvector who has held but no
longer holds any executive office or employmen! with the company or with any
body corporate which 5 or has been a subsidiary of ihe company or a
predecessor in business ol the company or of anr such subsihary and for any
member of hrs family {including a spouse and a former spouse) or any person
who 1s or was dependenton him and may {as well belore as aller he ceases 1o
hold such office or employment} contribute to any und and pay premiums for
the purchase or provision of any surn beneli

PROCEEDINGS OF DIRECTORS

88 Subject to the prowmsions of the articles the directors may regulate ther
proceedings as they lhink fit A drectar may and the secretary at the request of
a direcior shall call 3 meeting of the direciors 11 shall not be necessary 10 give
notce ol a meeling to a direcior who 1s absent Irom the Umiled Kingdom
Queslions ansing at a meeting shall be decided by a majonty of voles In the
case of an equality of votes 1he charrman shall have a second Jr ¢as ing +a €
A direclor who 1S atso an alternate direclor shall be entitled in the absence of
s appoinior 10 a separaie vote on behalf of his appoinior in addiian o his Swn
vole

89 The guorum for the transaction of the business of the girectors may be
hixed by the directors and unless so hixed &t any other number shall be two A
person who holds office only as an alternate dweclor shall o his appown or 18
not present be counted In the guorum

90 The continuing direciors or a sole continung direcior may act
notwithstanding any vacancies in their number but if the number of gireciors is
less than the number fixed as the guorum the continuing directors or direclor



may ac? only for the purpose of filling vacancies or of calling a general meeting
891 The gurectors may appoint one of their number 10 be the chairman of the
boatd of girectors and may at any time remove him from that office Unless he is
unwilling 1o do so the director 80 appointed shall preside a1 every meeting of
dwectors a1 which he 1s present Butif there 18 no director holding that office or
if the dsreclor holding i s unwilling 1o preside or s not present within five
munutes after the vme appointed for the meeting the dwectors present may
appaint one o1 therr number to be chairman of the meeting

92 All ac's done by a meeting of directors of of a commuitiee of directors or
by a person acting as a direclor shall nolwithstanding thal o be afterwards
discovered that there was a delect in the appointment of any director or that
any of them were disquakfied rom hotding office or had vacated office or
were not enlitled 10 vole be as vahd as o every such person had been duly
apponted and was quabhed and had continued to be a direcior and had been
enhtied to vote

93 A resolution in writing signied by all the directors entitled 10 receive notice
of a meeting of directors or of a committee of duectors shail be as valid and
eftectual as f it had been passed al a meeting of direclors or (as the case may
be) a committee of directors duly convened and held and may consist of
several documents i the like torm each signed by one or more directors but a
resoleion signed by an allarnate derector need not also be sigred by his
appointor and if it 1S signed by a direcior who has apponted an atternate
director Il need not be signed by the allernate direcior in that capacity

94 Save as otherwise prowded by the arucles a director shall not vote at a
meeting ¢f dvectors or of a commdiiee of direciors on any resolution
concerning a matier iIn which he has directly or indirectly an interest or duty
which 1 matenat and which canflicts or may conidhict with the interests ol the
company unless his interest or duly anses only because the case falls within
one or more of the following paragraphs —

(a) the resolution reiates to the giving to him of a guarantee secunly or
ingdemnity in respect of money lent to or an obligalon incurred by him for the
benef t of 1he company or any ol ils subsidiaries

ib} the resolution relates 10 the giving to a third party of a guarantee
secunty or indemnity n respect of an obligation ol the company or any of its
subsidianes for which the director has assurned respansibilily in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
‘he ging of secunty

{c) hisinterest anses by virtue of ms subscnbing or agreeing to subscrbe
for any shares depentures o other sacunhbes of the company or any of i1s
subs«dhanas or by virtue of hus being or wtending 6 become a parteipant in
the underwning or sub-underwriing of an olfer of any Such shares,
dgebentures or other securities by the company or any of i1 subsidianes for
subschplon purchase or exchange

td) the resolunon relates In any way 10 a retrement benefits scheme which
has been approved or s condinonal upen approval by the Board of Intand
Revenue lor taxation purposes
For the purposes of this regulaton an interest of a person who 1s for any
purpose of 1he Act (excluding any statulory modificalion thereo! not in force
when this regulation becomes binding on the company) connecled with a
director shall be treated as an interest of the director and In relation 10 an
aliernate dwector an interest of lis appointor shall be treated as an interest of
the afternate director withou! prejudice to any interest which the allernate
dueciof has oiherwise
95 A dwector shail not be counted (n tre guorum present at a meeling m
relabon 10 a resolution on which he s not entitled to vote
96 The company may by ordinary resolution suspend of relax to any extent
either generalty or in respect of any particular malier any provision ol the
articles prohibting a director from voling at a meeting of directors or ol a
commitea of direclors
97 Whaere proposals aré under consideralion concerning the appowntmenl of
two or more drectors 10 offices or employments with the company or any body
carporale in which the company is interested the proposals may be divided and
consigered in relanon 10 each girecior separately and (pruvided ha is not for
anather reason precluded from voting) each of ihe direclors concerned shall be
entitled 1o vote and be counted in the quorum in respect of ¢ach resolution
excep! that concerming his own appmniment
98 If a question anses al a meeting ol directors or of a commiitee of direclors
as 1o tha nght of a director 10 vote the question may before the conclusion of
the meeting be referred o the charman of the meeting and his ruling i
refation to any director other than himsell shall be finai and conclusive

SECRETARY

99 Subject 1o the provisions of the Act the secretary shall be appomnied by the
directors for such term at such remunerabon and upon such condihons as thay
may lhank fit and any Secretary so appoinied may be removed by them

MINUTES
100 The direclors shall cause minutes to be made in books kap! for the
purpose —

(a) of all appoiniments ot officers made by the directors and

(b) of all proceedings at meetings of the company of the holders of any
class of shares in the company and of the directors and of commitiees of
directors including the names ¢f \he directors presen! al each such meeting

THE SEAL

101 The seal shall onty be used by the authon y of the dirgctors or ol a
commitiee of directors authornised by the drectors The directors may
deterrming who shall s:gn any instrurment 10 which the seal 1s aflixed and untess
otherwise so determined it shall be signed by a direcior and by ihe secretary or
by a second director

DIVIDENDS

102 Subject to the provisions of the Act the company may by ordinary
resolution declare dividends \n accordance with the respective nghts of the
members but no dividend shall exceed the amount recommended by the
dirgclors

103 Subject to the prowisions of the Act the directors may pay interim
dividends «f it appears to them that they are justified by the profits of the
company avallable for disinbution 1f the share capital 1s divided e different
classes the directors may pay interim dividends on shares whech confer
deferred or non-preferred nghis with regard o dwvidend as well as on shares
~hich confer preferenual nighis with regarg 1o dvidend but no intenm dividend
shall be paid on shares casrying deferred or non preferred nghtsf at the iime
of paymen: any preferential diviend 150 arrear The direciors may also pay al
intervals settled py them any dindend payable at a fixed rate d 1t appears to
them that the prohts available for distnbution justity the payment Provided the
direciors act in good faith they shall not incur any habiity to the holders of
shares conferning preferred nghts 1or any loss they may sufler by the lawiul
payment of an intenm dividend on any shares having delerred or non-prefered
rights

104 Except as otherwise prowided by the nghis attached to shares all
divicends sha? be declared and pawd according 10 the amounits pard up on the
shares an which the dwidend 18 paid All dvidends shalt be apportioned and
paid proportionately to the amounis paid up on the shares dunng any portion
or portions of the period in respect of which the dividend 15 pard byl 1if any
share 45 15sued on terms providing that it shall rank for dividend as from a

pariicular date that share shall rank lor dvidend accordingly

105 A general meeting declaring a dividend may upon the recommendation
of the directors, direct that i shall be saushed wholly or partly by the
distnbution of assets and where any diffcully anises in regard 1o the
distnbution  the directors may seltle the same and in particular may ssue
fractionat cerbhicates and fix the valye for distribution of any assets and may
determine that cash shall be paid 10 any member upon the looting of tha value
so fhixed in order to adjust the nghts of members and may vest any assets in
trustees

108 Any dividend or other moneys payable in respect of a share may be paid
by cheque seni by post to the registered address of the person entitled or (f two
or more persons are the hoklers of the share or are joinlly entitied 1o 1l by
reason of the death or bankruptcy of the holder to the registered address of
nat one of those persons who s hirst named w the register of members or 10
such person and 10 such address as the person or persons entilled may in
writing direct Every cheque shall be made payable to the order of the person
or persons enbitled or to such other person as the person or persons entitted
may in wriitng direct and payment of the cheque shall be a good discharge to
the company Any joint holtder or ather person jointly entitied 10 a share as
aloresaid may give receipts for any dwidend or other moneys payable n
respect of the share

107 No dividend or other moneys payable n respect of a share shall bpar
interest against the company unless otherwise provided by the rights attached
1o the share

108 Any dwvidend which has remained unglaimed for twelve years from the
date when 1t became due for payment shall f the direclors o resolve be
{orleited and cease to remain owing by the company

ACCOUNTS

109 No member shall {as such) have any nght of irspecting any accounhing
records or other book or document of the company except as conferred by
statute or authonsed by the direclors or by ordinary resotution of the company

CAPITALISATION OF PROFITS
N0 The directors may with the authonty ol an ordinary resolution of the
company —

{a) subject as herewnafter prowided raesolve to capiiakse any undmaded
profits of the company not required tor paying any preferential dividend
(whether or not they are avallable for disinbution} or any sum standing 1o the
credit of the company s share premium account or caprtal redemplion reserve,

(b) appropnate the sum rasolved to be capiaksed 1o the members who
would have been entitied 10 1t if it were distributed by way of dvidend and in the
same proportions and apply such sum on ther behall either in or towards
paying up the amounts 1f any for the ime being unpaid on any shares held by
them raspectively or in paying up i tull urissued shares or debentures of the
company of a nomenal amoun! equal to thal sum and allot tha shares or
debentures cradited as fully paid to those members or as they may direct in
those proportions or partly (v one way and partly in the ¢ther but the share
premium account the caputal redemption raserve and any profits which are
not availlable tor distnbution may for the purposes of thus regulation only be
fappllecl In paying up unissued shares 10 be allotted to members crediled as
uliy paid

{e) make such prowision by the issue ot Iractional ceruficates or by
payment in cash or otherwise as they determine in the case of shares or
debentures becormning distributable under this regulation in fractions and

{d} authonse any person to entar on behalf of all the members concerned
N0 an agreement with the company providing for the aflolment (o them
raspectively credited as fully paid of any shares or debentures 10 which thev
are entilled upon such camilalisanon any agreement made under such
authonty being inding on aff such membars

NOTICES

111 Any nohice to b2 given 1o Or by any parson pursuant to the articles shall be
In writing excepl that a noice calling a meating of the dwectors nead not be In
writing

12 ‘?he company may give any notice 10 a member esther persanally or by
sending 1t by post 1n a prepad envelope addressed to the member at his
regisierad address or by leaving Il at that address In the case of joint holders of
a share all notices shall be given to the jont holder whose name stands firstin
the regilsler of membxirs i respec of the joint hetding and notice so given shall
be sufficient notice 10 all the joint holders A member whose registerad address
18 NGl wittun the Ynued Kingdom and wha guves to the company an addrass
withtn the United Kingdom at which notices may be given 1o lam shall be
entitled to have notces given to him at that address but ptherwise no such
member shall be enlitled to recetve any notice from the company

113 A member presenl erther in person or by proxy al any mestng of the
company or of the holders of any class of shares in the company shall be
deermad (o have received nouce of the meeting and, where requisite of the
purpases for which i was called

114 Every person who becomes entitled to a share shall be bound by any
notice in respecl ol that share which before his name 15 entered In the register
ol members has been duly given 10 a person from whom he denves tus tille
15 Prool thal an envelope contaiming a nolce was properly addressed
prepaid and posted shall be conclusive evidence thal the nolice was given A
notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was postad

16 A notice may be given by the company to the persons entitied 10 a share
in consequence of the death or bankiuptcy of a member by sending or
delivening 1 1n any manngr authonsed by the articles for the gnvang of notice to
amember addressed to them by name or by the tille of represeniatives of the
deceased or trusiee of the bankrupt or by any ltke description at ihe address i
any within ihe United Kingdom supphed tor fhal purpose by the porsons
claimung lo be so entitied Until such an address has been supplied a nobce
may ba given in any manner in which it might have been given o the death or
bankruptcy had ngl eccurred

WINDING UP
17 M the company 1s wound up (he lquidator may with the sanchon of an
exiraordinary resolution of the company and any other sanction required Dy the
ct divide armong the members in specie the whole or any part of the assets of
the company and may for thal purpose value any assets and determine how
the division shall be carned out as between the members or ditferent classes of
members The iquidator may with the like sanction vesl the whole or any part
ol the asseis in trustees upon such trusts for the benefit ol the members as he
with the hke sancuon determines bul no mermber shall be compelled to accept
any assets upan which there 1s a liabilty

INDEMNITY

118 Subject 10 the prowisions of the Act but withou! prejudice 10 any mdemnity
10 which a dirgctor may otherwise be enttled evary director or other offiger or
audutor ol the company shall be indemaibhed oul of the assets of the company
against any habiluy incurred by him in detending any proceedings whether civil
or chiminal 1in which Judgment 1s given i his favour or in which he 1s acauittea
o1 in connechion with any apphcation i which rehel 1s granted 10 him by the
court fram llabiity for neghgence delaull breach of duty or breach of trust in
relation 10 the aifairs of the company




