Company Number: 01657917

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

DECISION OF THE SOLE SHAREHOLDER

Passed 22 December 2009

On 22 December 2009, the sole member of the Company made the following
decision which might otherwise have been taken by the Company in general
meeting and which has effect as if it had been agreed by the Company in
general meeting:

THAT:

(a) the Articles of Association of the Company be amended by
deleting all the provisions of the Company’s Memorandum of
Association which, by virtue of section 28 of the Companies Act
2006, are to be treated as provisions of the Company's Articles of

Association; and

(b) the Articles of Association contained in the document attached to
this resolution be adopted as the Articles of Association of the
Company in substitution for, and to the exclusion of, the existing

Articles of Association.

/{-M-C .M/OM

Alison Sullivan
Company Secretary
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PART 1 : INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
1. In the articles, unless the context requires otherwise—

“Act” means the Companies Act 2006 including any modification or re-enactment
thereof for the time being in force,

“article” means the appropnate section of these articles;

“articles” means the company's articles of association,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy,

“chairman” has the meaning given in article 12,

“chairman of the meeting’ has the meaning given in article 44;

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the company,

“director” means a director of the company, and includes any person occupying
the position of director, by whatever name called,

“distribution recipient” has the meaning given in article 36,

“document” includes, unless otherwise specified, any document sent or supphed
in electronic form,

“electronic form" has the meaning given in section 1168 of the Companies Act
2006,

“fully paid” in relation to a share, means that the nominal value and any
premium to be paid to the company in respect of that share have been paid to
the company,

“Group Company” means the company or any other body (whether or not
incorporated) which 1s or was its parent undertaking or subsidiary undertaking or
another subsidiary undertaking of any such parent undertaking and "Group” shall
be construed accerdingly,

“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” in relation to shares means the person whose name Is entered in the
register of members as the holder of the shares,

“instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given in section 282 of the Companies
Act 2006,

“paid” means paid or credited as paid,
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“participate” in relation to a directors’ meeting, has the meaning given n article
10,

“proxy notice” has the meaning given n article 50,
“shareholder” means a person who i1s the holder of a share,
“shares” means shares in the company,

“special reselution” has the meaning given in section 283 of the Companies Act
2006,

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether
sent or supplied In electronic form or otherwise
Unless the context otherwise requires, other words or expressions contained in
these articles bear the same meaning as in the Companies Act 2006 as in force
on the date when these articles become binding on the company
Liability of members
2. The hability of the members i1s limited to the amount, If any, unpaid on the
shares held by them
PART 2 : DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority
3. Subject to the articles, the directors are responsible for the management of
the company’s business, for which purpose they may exercise all the powers of
the company

Shareholders’ reserve power

4.—(1) The sharehaolders may, by special resolution, direct the directors to take,
or refrain from taking, specified action

(2) No such special resolution invalhidates anything which the directors have done
before the passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the artictes—

{a) to such person or committee,
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(b) by such means (including by power of attorney);
{c) to such an extent,
{d) in relation to such matters or terntories, and
(e) on such terms and conditions,

as they think fit

(2) If the directors so specify, any such delegation may authornse further
delegation of the directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms
and conditions

Committees

6.—(1) Committees to which the directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees, which
prevall over rules derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
7.—(1) The general rule about decsion-making by directors i1s that any decision
of the directors must be either a majority decision at a meeting or a decision
taken 1n accordance with article 8
(2) If—
(a) the company only has one director, and
{b) no provision of the articles requires 1t to have more than one director,
the general rule does not apply, and the director may take decisions
without regard to any of the provisions of the articles relating to directors’
decision-making
Decisions
8.—-(1) A decision of the directors 1s taken in accordance with this article when a

majority of the directors indicate to each other by any means that they share a
common view on a matter

(2) Such a decision may take the form of a resolution 1n writing, where a majority

of voting directors have each signed one or more copies of It or to which each
voting director has otherwise indicated agreement 1n writing, and either method
of signifying agreement may be validly effected by electronic means

Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting
to the directors or by authonsing the company secretary (iIf any) to give such
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notice The company secretary may call a board meeting by giving notice to the
directors

(2) Notice of a directors’ meeting must be given to each director, but need not be
1N writing

(3) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the
company either before or after the date on which the meeting 1s held Where such
notice 1s given after the meeting has been held, that does not affect the vahdity
of the meeting, or of any business conducted at 1t

Participation in directors’ meetings

|
10.—(1) Subject to the articles, directors participate In a directors’ meeting, or |
part of a directors’ meeting, when— i

(a) the meeting has been called and takes place in accordance with the
articles, and

{b) they can each communicate to the others any infermation or opinions
they have on any particular item of the business of the meeting

(2) In determining whether directors are participating In a directors’ meeting, 1t 1s
irrelevant where any director 1s or how they communicate with each other

(3) If all the directors participating in a meeting are not in the same place, they
may decide that the meeting is to be treated as taking place wherever any of
them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum Is participating, no proposal Is
to be voted on, except a proposal to call another meeting

(2) The quorum for directors’ meetings may be fixed from time to time by a
decision of the directors, and unless otherwise fixed it 1s one

(3) If the total number of directors for the time bemng 1s less than the quorum
required, the directors must not take any decision other than a decision—

(a) to appoint further directors, or

{b) to call a general meeting so as to enable the shareholders to appoint
further directors

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being s known as the chairman

(3) The directors may terminate the chairman’s appointment at any time

{4) If the chairman 1s not participating 1n a directors’” meeting within ten minutes

of the time at which 1t was to start, the participating directors must appoint one
of thermnselves to chair it
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Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the
chairman or other director chairing the meeting has a casting vote

{2) But this does not apply If, 1n accordance with the articles, the chairman or
other director 1s not to be counted as participating in the decision-making process
for quarum or voting purposes

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual or
proposed transaction or arrangement with the company 1n which a director 15
interested, that director 1s not to be counted as participating in the decision-
making process for quorum or voting purposes

(2) But If paragraph (3} apphes, a director who 1s interested in an actual or
proposed transaction or arrangement with the company is to be counted as
participating in the decision-making process for quorum and voting purposes

(3) This paragraph apphes when—

{a) the director declares their interest 1n an actual or proposed transaction
or arrangement with the company and, after consideration and subject
always to article 16(1), either the company by ordinary resclution or the
directors pursuant to article 16,

(1) waives the provision of the articles which would otherwise
prevent a director from being counted as participating in the
decision-making process, or

(11) approves the director’s participation, or

(b} the director’s tnterest cannot reasonably be regarded as likely to give
rise to a conflict of interest

(4) For the purposes of this article, references to proposed decisions and
decision-making processes include any directors’ meeting or part of a directors’
meeting

{5} Subject to paragraph (6), If a question arises at a meeting of directors or of a
committee of directors as to the night of a director to participate in the meeting
(or part of the meeting) for voting or guorum purposes, the question may, before
the conclusion of the meeting, be referred to the chairman whose ruling In
relation to any director other than the chairman 1s to be final and conclusive,

(6) If any question as to the right to participate in the meeting (or part of the
meeting) should arise in respect of the chairman, the question 1s to be decided by
a decision of the directors at that meeting, for which purpose the chairman 1s not
to be counted as participating in the meeting (or that part of the meeting) for
voting or quorum purposes

Directors’ Interests

15.—(1) Provided that he has disclosed to the directors the nature and extent of
any interest of his in accordance with and to the extent required by the Act or the
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Interest 1s deemed disclosed by article 15(2), a director notwithstanding his
office

(a) may be a party to, or otherwise Iinterested in, any transaction or
arrangement with the company or in which the company 1s otherwise
Interested,

(b) 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 body
corporate 1in which the company I1s interested or any Group Company or
any body corporate in which any such Group Company is interested;

(c) may act, by himself or through a firm in which he 15 interested, in a
professional capacity for the company or any Group Company or any body
corporate in which any Group Company is interested (otherwise than as
auditor),

(d) may hold any other place of profit with the company (otherwise than
as auditor) 1n conjunction with his office as the directors may determine,
and

(e) shall not, by reason of his office or the fiduciary relationship thereby
established, be accountable to the company for any remuneration or other
benefit which he or any other person derives from any such office or
employment or from any such transaction or arrangement or from acting
in a professional capacity or from any interest in any such undertaking or
body corporate and no such transaction or arrangement shall be hable to
be avoided on the ground of any such interest or remuneration or other
benefit and receipt of any such remuneration or other benefit shall not
constitute a breach of his duty under section 176 of the Act

(2) For the purposes of this article 15 a director shalt be deemed to have
disclosed the nature and extent of an interest which consists of him being a
director, officer or employee of any other Group Company

(3) For the purposes of this article 15 a conflict of interest includes a conflict of
interest and duty and a conflict of duties

Directors' Conflicts

16.—(1) For the purposes of section 175 of the Act, the directors (or in the case
of a sole director company, the shareholder} may authorise to the fullest extent

permitted by law any matter proposed to them which would, If not so authorised,
constitute or give rise to an infringement of duty by a director under that section

(2) Any authorisation of a matter pursuant to article 16(1) shall extend to any
actual or potential conflict of interest which may reasonably be expected to arise
out of the matter so authonsed

(3) Any authonsation of a matter under article 16(1) shall be subject to such
conditions or imitations as the directors may specify, whether as the time such
authorisation 1s given or subsequently, and may be terminated or varied by the
directors at any time A director shall comply with any obligations imposed on
him by the other directors pursuant to any such authornisation

(4) A director shall not, by reason of his office or the fiduciary reiationship
thereby established, be accountable to the company for any remuneration or
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other benefit which derives from any matter authonsed by the directors under
article 16(1) and any transaction or arrangement relating thereto shall not be
hable to be avoided on the grounds of any such remuneration or other benefit or

on the ground of the director having any interest as referred to in the said section
175

(5) A director shall be under no duty to the company with respect to any
information which he obtains or has obtained otherwise than as a director or
officer or employee of the company and in respect of which he owes a duty of
confidentiality to another person However, to the extent that his connection with
that other person conflicts, or possibly may confhict, with the interests of the
company, this article 16(5) apphes only If the existence of that connection has
been authorised by the directors (or in the case of a sole director company, the
shareholder} under article 16(1) above In particular, the director shall not be In
breach of the general duties he owes to the company by virtue of sections 171 to
177 of the Act because he fails

(a) to disclose any such information to the directors or to any director or
other officer or employee of the company, and/or

(b) to use any such information in performing his duties as a director or
officer or employee of the company

(6) Where the existence of a director's connection with another person has been
autheonsed by the directors (or in the case of a sole director company, the
shareholder) under article 16(1) and his connection with that person conflicts, or
possibly may conflict, with the interests of the company, the director shall not be
in breach of the general duties he owes to the company by virtue of sections 171
to 177 of the Act because he

(a) absents himself from meetings of the director or any committee
thereof at which any matter relating to the conflict of interest or possible
conflict of Iinterest will or may be discussed or from the discussion of any
such matter at a meeting or otherwise, and/or

(b) makes arrangements not to receive documents and information
relating to any matter which gives rise to the conflict of interest or
possible conflict of interest sent or supphed by the company and/or for
such documents and information to be received and read by a professional
adviser, for so long as he reasonably believes such conflict of interest (or
possible conflict of interest) subsists.

(7) The provisions of articles 16 (5) and 16 {6) are without prejudice to any
equitable principle or rule of law which may excuse the director from:

{a) disclosing information, in circumstances where disclosure would
otherwise be required under these articles or otherwise, or

(b) attending meetings or discussions or receiving documents and
information as referred to 1n article 16(6) in circumstances where such
attendance or receiving such documents and information would otherwise
be required under these articles
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Records of decisions to be kept

17. The company must cause minutes of all proceedings at meetings of its
directors to be recorded and these must be kept for at least ten vears from the
date of the meeting

Directors’ discretion to make further rules

18. Subject to the articles, the directors may make any rule which they think fit
about how they take detisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

19.—(1) Any person who 1s willing to act as a director, and 1s permitted by law to
do so, may be appointed to be a director-

(a) by the holder or holders for the time being of more than cne-half of the
tssued ordinary shares of the company, or

{b) by a decision of the directors

(2) Any appointment under article 18(1){a) shall be effected by a notice in writing
signed by or on behalf of the member or members exercising the power and shall
take effect upon lodgement at the registered office of the company or upon
presentation at a board meeting or general meeting of the company, or upon
such later date as may be specified In the notice

(3) In any case where, as a result of death, the company has no shareholders
and no directors, the personal representatives of the last shareholder to have
died have the nght, by notice in writing, to appoint a person to be a director

(4) For the purposes of paragraph (3), where two or more shareholders die in
circumstances rendering it uncertain who was the last to die, a younger
shareholder 1s deemed to have survived an older shareholder

Termination of director’'s appointment

20.—(1) The holder or holders of more than one-half of the 1ssued ordinary
shares of the company may remove from office any director howsoever
appointed. Any such removal shall be effected by a notice in writing signed by or
on behalf of the member or members exercising the power and shall take effect
upon lodgement at the registered office of the company or upon presentation at a
board meeting or general meeting of the company or upon such later date as may
be specified in the notice.

(2) A person ceases to be a director as soon as—

{a) that person ceases to be a director by virtue of any provision of the Act
or 1s prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person;

(¢) a composition 1s made with that person’s creditors generally n
satisfaction of that person's debts,
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(d) a registered medical practitioner who Is treating that person gives a
written opinion to the company stating that that person has become
physically or mentally incapable of acting as a director and may remain so
for more than three months,

(e} by reason of that person’s mental health, a court makes an order
which wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have;

(f) notification 1s received by the company from the director that the

director 1s resigning from office, and such resignation has taken effect in
accordance with its terms

(3) Any director who 1s an employee of any Group Company is deemed to resign
their directorship when their employment with that and any other Group
Company ends, subject to a board resolution nating their resignation
Alternate directors
21.—(1) Any director may appoint as an alternate any other person to*
(a) exercise that director's powers, and
(b) carry out that director's responsibtlities,
in refation to the taking of decisions by the director(s) in the absence of the
alternate's appointor provided that such appointment shall, where the proposed
alternate I1s not an employee of a Group Company, be subject to approval by a
decision of the directors
(2) Any appointment or removal of an alternate must be effected by notice in
writing to the company signed by the appointor, or in any other manner as
provided for in article 8
{(3) The notice must
(a) dentify the proposed alternate,
(b) in the case of a notice of appointment, contain a statement either
signed by the proposed alternate or sent by electronic means by the
proposed alternate that the proposed alternate 15 willing to act as the
alternate of the director giving the notice, and
(c) specify any conditions attaching to the appointment
(4) An alternate director has the same rights in relation to any directors' meeting,
and all meetings of commuttees of directors of which the appointor 1s a member,
or directors’ written resolution, or other decision of the directors reached In

accordance with Article 8, as the alternate's appointor

{5) Except as the articles specify otherwise, alternate directors are subject to the
same restrictions as their appointors

(6) A person who is an alternate director but not a director
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(a) may be counted as participating for the purposes of determining
whether a quorum is partiapating (but only if that person's appointor 1s
not participating), and
(b) may sign (or otherwise indicate his agreement in writing to) a written
resolution (but only if that person's appointor has not signed or otherwise
indicated his agreement In writing to such written resclution)

No alternate may be counted as more than one director for such purposes

(7) A director who 1s an alternate director has an additional vote on behalf of
each appointor who is

(a) not participating Iin a directors' meeting, and
(b) would have been entitled to vote If they were participating in 1t.
(8) An alternate director 1s not entitled to receive any remuneration from the
company for serving as an alternate director except such part of the atternate's
appointor's remuneration as the appointor may direct by notice in writing made to
the company
(9) An alternate director's appointment as an alternate terminates:
(a) when the appomntment terminates in accordance with any termination
conditions pursuant to article 21(3)(¢) or when the appointor revokes the
appointment by notice to the company in writing specifying when it 1s to
terminate,
(b) on the occurrence in relation to the alternate of any event which, if it
occurred 1n relation to the appointor, would result in the termination of the
appontor’'s appointment as a director,
(¢) on the death of the appointor, or
{d) when the appointor's appointment as a director terminates

Directors’ remuneration

22.—(1) Directors may undertake any services for the company that the directors
decide

(2) Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
{b) for any other service which they undertake for the company
(3) Subject to the articles, a director’'s remuneration may—
(a) take any form, and
(b) include any arrangements in connection with the payment of a

pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that director
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(4) Unless the directors decide otherwise, directors’ remuneration accrues from
day to day

(5) Unless the directors decide otherwise, directors are not accountable to the
company for any remuneration which they receive as directors or other officers or
employees of the company's subsidiaries or of any other body corporate In which
the company 15 interested
Directors’' expenses
23. The company may pay any reasonable expenses which the directors
{including alternate directors) properly incur tn connection with their attendance
at—
(@) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of
debentures of the company, ar otherwise in connection with the exercise
of thewr powers and the discharge of their responsibilities in relation to the
company

Secretary

24. 1t shall not be necessary for the company to have a secretary

PART 3 : SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up

25. No share I1s to be 1ssued for less than the aggregate of its nominal value and
any premium to be paid to the company in consideration for its issue.

Allotment of shares

26.—(1) The directors may exercise any power of the company to allot shares or
grant rights to subscribe for or convert any security into shares pursuant ta
section 550 of the Act

{2) The directors may exercise any power of the company pursuant to section
551 of the Act If they are authorised to do so by resolution of the company n
accordance with that section

{3) In accordance with section 567 of the Act, the requirements of section 561
and 562 of the Act are excluded in relation to allotments of equity securities
either by the company or the directors

Powers to issue different classes of share

27.—(1} Subject to the articles, but without prejudice to the rights attached to

any existing share, either the company or the directors may i1ssue shares with
such rights or restrictions as may be determined by, respectively, either an
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ordinary resolution of the company or by a resolution of the majonty of the
directors

(2) Either the company or the directors may issue shares which are to be
redeemed, or are liable to be redeemed at the option of the company or the
holder, and the directors may determine the terms, conditions and manner of
redemption of any such shares

Company not bound by less than absolute interests

28. Except as required by law, no person Is to be recognised by the company as
holding any share upon any trust, and except as otherwise required by law or the
articles, the company i1s not in any way to be bound by or recognise any Interest
In a share other than the holder’s absolute ownership of it and all the rights
attaching to it

Share certificates

29.—(1) The company must issue each shareholder, free of charge, with one or
more cerfificates 1n respect of the shares which that shareholder holds

(2) Every certificate must specify—
{a) in respect of how many shares, of what class, 1t 15 1ssued,
{b) the nominal value of those shares,
{c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
(3) No certificate may be 1ssued in respect of shares of more than one class.

(4) If more than one person holds a share, only one certificate may be 1ssued in
respect of it

(5) Certificates must—
(a) have affixed to them the company’'s common seal, or
{b) be otherwise executed In accordance with the Companies Acts
Replacement share certificates
30.—-(1) If a certificate issued in respect of a shareholder’s shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a repiacement certificate in respect
of the same shares

{2) A shareholder exercising the right to be tssued with such a replacement
certificate—
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(a) may at the same time exercise the right to be 1ssued with a single
certificate or separate certificates,

(b) must return the certificate which 1s to be replaced to the company If it
IS damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

Share transfers

31.—(1) Shares may be transferred by means of an instrument of transfer in any
usual form or any other form approved by the directors, which 1s executed by or
on behalf of the transferor

(2) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 1s registered.

(4} The transferor remains the holder of a share until the transferee's name s
entered In the register of members as holder of 1t

(S) The directors may refuse to register the transfer of a share, and (f they do so,
the instrument of transfer must be returned to the transferee with the notice of
refusal unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

32.—(1) If uitle to a share passes to a transmittee, the company may only
recognise the transmittee as having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as the
directors may properly require—

(a) may, subject to the articles, choose either to become the hoider of
those shares or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to
another person, has the same rights as the holder had

(3) But transmittees do not have the right to attend or vote at a general meeting,
or agree to a proposed written resolution, in respect of shares to which they are
entitled, by reason of the holder’'s death or bankruptcy or otherwise, unless they
become the holders of those shares

Exercise of transmittees’ rights

33.—(1) Transmittees who wish to become the holders of shares to which they
have become entitled must notify the company in writing of that wish.

(2) If the transmittee wishes to have a share transferred to ancther person, the
transmittee must execute an instrument of transfer in respect of it |

(3) Any transfer made or executed under this article i1s to be treated as If It were
made or executed by the person from whom the transmittee has derived rights in
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respect of the share, and as if the event which gave rise to the transmission had
not occurred

Transmittees bound by prior notices

34. If a notice 15 given to a shareholder in respect of shares and a transmittee 1s
entitled to those shares, the transmittee 1s bound by the notice if it was given to
the shareholder before the transmittee’s name has been entered In the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

35.—(1) The company may by ordinary resolution declare final dividends, and the
directors may decide to pay intenim dvidends

(2) A dividend must not be declared unless the directors have made a
recommendation as o 1Its amount Such a dividend must not exceed the amount
recommended by the directors

(3) No dividend may be declared or paid uniess it 1s in accordance with
shareholders’ respective rights

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are i1ssued, specify otherwise, it must be
paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it

(5) If the company’s share capital 1s divided into different classes, no interim
dividend may be paid on shares carrying deferred or non-preferred nghts If, at
the time of payment, any preferential dividend is in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment

(7) If the directors act in good faith, they do not incur any liability to the holders
of shares conferring preferred rnights for any loss they may suffer by the lawful
payment of an interim dividend on shares with deferred or non-preferred nights

Payment of dividends and other distributions

36.—(1) Where a dividend or other sum which 1s a distnbution 1s payable In
respect of a share, 1t must be paid by one or more of the following means—

{a) transfer to a bank or building society account specified by the
distribution recipient either in writing or as the directors may otherwise
decide,

(b) sending a cheque made payable to the distnbution recipient by post to
the distribution recipient at the distribution recipient’s registered address
(if the distribution recipient s a holder of the share), or (in any other
case) to an address specified by the distribution recipient either in writing
or as the directors may otherwise decide,
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(c) sending a cheque made payable to such person by post to such person
at such address as the distribution recipient has specified either in writing
or as the directors may otherwise decide,

(d) any other means of payment as the directors agree with the
distribution recipient either in writing or by such other means as the
directors decide, or

{e) by an intra-group accounting adjustment in the case of payments to a
Group Company

(2) In the articles, “the distribution recipient” means, In respect of a share in
respect of which a dividend or other sum 1s payable—

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named
first in the register of members, or

() f the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

No interest on distributions

37. The company may not pay interest on any dividend or other sum payable In
respect of a share unless otherwise provided by

(a) the terms on which the share was i1ssued, or

{b) the prowvisions of another agreement between the holder of that share
and the company

Unclaimed distributions

38.—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b} unclaimed after having been declared or become payable, may be
Invested or otherwise made use of by the directors for the benefit of the

company until claimed

{2) The payment of any such dividend or other sum into a separate account does
not make the company a trustee In respect of it

(3) If—

(a) six years have passed from the date on which a dividend or other sum
became due for payment, and

{(b) the distribution recipient has not claimed 1t, the distribution recipient i1s
no longer entitied to that dividend or other sum and 1t ceases to remain
owing by the company

Non-cash distributions
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39.—(1) Subject to the terms of issue of the share in question, the company
may, by ordinary resolution on the recommendation of the directors, decide to
pay all or part of a dividend or other distribution payable in respect of a share by
transferring non-cash assets of equivalent value (including, without hmitation,
shares or other securities In any company)

(2) For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty arises
regarding the distribution—

{a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value n
order to adjust the rights of recipients, and

(c) vesting any assets 1n trustees
Waiver of distributions
40. Distribution recipients may waive their entitlement to a dividend or other
distribution payable in respect of a share by giving the company notice in writing
to that effect, but If—
(a) the share has more than one holder, or
(b) more than one persen s entitled to the share, whether by reason of
the death or bankruptcy of one or more jJoint holders, or otherwise, the
notice 15 not effective unless it 1s expressed to be given, and signed, by all
the holders or persons otherwise entitled to the share
CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

41.—(1) Subject to the articles, the directors may, if they are so authorised by an
ordinary resolution—

(a) decide to capitalise any profits of the company (whether or not they
are available for distribution) which are not required for paying a
preferential dividend, or any sum standing to the credit of the company’s
share premmum account or capital redemption reserve, and

{b) appropriate any sum which they so decide to capitalise {a “capitalised
sum”) to the persons who would have been entitled to 1t if It were
distributed by way of dividend (the “persons entitled”) and in the same
proportions

(2) Capitalised sums must be applied—
{a) on behalf of the persons entitled, and

{b) tn the same proportions as a dividend would have been distributed to
them

{3} Any capitahised sum may be apphed n paying up new shares of a nominal

amount equal to the capitalised sum which are then allotted credited as fully paid
to the persons entitled or as they may direct
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(4) A capitahsed sum whtch was appropriated from profits available for
distribution may be applied in paying up new debentures of the company which
are then allotted credited as fully paid to the persons entitled or as they may
direct

{5) Subject to the articles the directors may—

(a) apply capitalised sums in accordance with paragraphs (3) and (4)
partly in one way and partly in another,

(b) make such arrangements as they think fit to deal with shares or
debentures becorming distributable in fractions under this article (1ncluding
the 1ssuing of fractional certificates or the making of cash payments), and

(c) authonse any person to enter into an agreement with the company on
behalf of all the persons entitled which 1s binding on them in respect of the
allotment of shares and debentures to them under this article

PART 4 : DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

42.—(1) A person 15 able to exercise the night to speak at a general meeting
when that person 1s 1n a position to communicate to all those attending the
meeting, during the meeting, any information or opinions which that person has
on the business of the meeting

{2} A person 1s able to exercise the right to vote at a general meeting when—

(a) that person 1s able to vote, during the meeting, on resclutions put to
the vote at the meeting, and

(b) that person’s vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting

(3) The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote
at it

(4) In determining attendance at a general meeting, it is immaterial whether any
two or more members attending 1t are in the same place as each other

(5) Two or more persons who are not In the same place as each other attend a |
general meeting If their circumstances are such that If they have (or were to |
have) nghts to speak and vote at that meeting, they are (or would be) able to
exercise them

Quorum for general meetings
43. No business other than the appointment of the chairman of the meeting I1s to

be transacted at a general meeting If the persons attending it do not constitute a
quorum 1n accordance with section 318 of the Act
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Chairing general meetings

44.—(1) If the directors have appointed a chairman, the chairman shall chair
general meetings If present and willing to do so

(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling
to chair the meeting or 1s not present within ten minutes of the time at which a
meeting was due to start—
(a) the directors present, or
{b) (:f no directors are present), the meeting, must appoint a director or
shareholder to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

(3} The person chairng a meeting in accerdance with this article 1s referred to as
“the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

45.—(1) Directors may attend and speak at general meetings, whether or not
they are shareholders

(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to
general meetings,

to attend and speak at a general meeting
Adjournment
46.—(1) If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute 2 quorum, or If
during a meeting a quorum ceases to be present, the chairman of the meeting

must adyourn it

(2) The chairman of the meeting may adjourn a general meeting at which a
quorum 1$ present iIf—

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment i1s
necessary to protect the safety of any perseon attending the meeting or
ensure that the business of the meeting 1s conducted 1n an orderly

manner

(3) The chairman of the meeting must adjourn a general meeting if directed to do
so by the meeting

(4) when adjourning a general meeting, the chairman of the meeting must—

(@) either specify the time and place to which it i1s adjourned or state that
it 1s to continue at a time and place to be fixed by the directors, and
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(b) have regard to any directions as to the time and place of any
adjournment which have been given by the meeting

(5) If the continuation of an adjourned meeting I1s to take place more than 14
days after it was adjourned, the company must give at least 7 clear days’ notice
of it (that 1s, excluding the day of the adjourned meeting and the day on which
the notice 1s given)—

(a} to the same persons to whom notice of the company’s general
meetings 1s required to be given, and

(b) contaiming the same information which such notice 1s required to
contam

(6) No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting If the adjournment had not
taken place

VOTING AT GENERAL MEETINGS

Voting: general

47. A resolution put to the vote of a general meeting must be decided on a show
of hands untess a poll 1s duly demanded in accordance with the articles

Errors and disputes

48.—(1) No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote
objected to Is tendered, and every vote not disallowed at the meeting 1s valid,

(2) Any such objection must be referred to the chairman of the meeting, whose
decision 1s final

Poll votes

49.—(1) A poll on a resclution may be demanded—
{a) in advance of the general meeting where it I1s to be put to the vote, or
(b} at a general meeting, erther before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution 15
declared

(2) A poll may be demanded by—
(@) the chairman of the meeting;
{b) the directors,
{(¢) two or more persons having the right to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total

voting nights of all the shareholders having the nght to vote on the
resolution
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(3) A demand for a poll may be withdrawn If—
(a) the poll has not yet been taken, and
{b) the chairman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs

Content of proxy notices

50.—(1) Proxies may only validly be appomnted by a notice in writing (a “proxy
notice”) which—

(a) states the name and address of the shareholder appointing the proxy;

{b) identifies the person appointed to be that shareholder’'s proxy and the
general meeting in relation to which that person i1s appointed,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

{d) 1s delivered to the company in accordance with the articles and any
Instructions contained in the notice of the general meeting to which they
relate

(2) The company may require proxy notices to be delivered in a particular form,
and may specify different forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them is to vote (or
that the proxy is to abstain from voting) on one or more resolutions

(4) Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discretion as to how
to vote on any ancillary or procedural resolutions put to the meeting, and

(b} appointing that person as a proxy in relation to any adjournment of
the general meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

51.—(1) A person who 15 entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect of that
meeting or any adjournment of It, even though a vahd proxy notice has been
delivered to the company by or on behalf of that person

{2) An appointment under a proxy notice may be revoked by delivering to the
company a natice (nh writing given by or on behalf of the person by whom or on
whose behalf the proxy notice was given

{3} A notice revoking a proxy appointment only takes effect if 1t 1s delivered
before the start of the meeting or adjourned meeting to which it relates.

{4} If a proxy notice 1s not executed by the person appointing the proxy, it must

be accompanied by written evidence of the authonty of the persen who executed
it to execute 1t on the appointor’s behalf
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Amendments to resolutions

52.—(1) An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution If—

{a) notice of the proposed amendment 1s given to the company 1n writing
by a person entitled to vote at the general meeting at which it 1s to be
proposed not less than 48 hours before the meefing 1s to take place (or
such later time as the chairman of the meeting may determine), and

{b) the proposed amendment does not, in the reasonable opimon of the
chairman of the meeting, matenally alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, If—

(a) the chasrman of the meeting proposes the amendment at the general
meeting at which the resclution 1s to be proposed, and

{b) the amendment does not go beyond what I1s necessary to correct a
grammatical or other non-substantive error in the resolution,

{3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not
invalidate the vote on that resolution

PART 5 : ADMINISTRATIVE ARRANGEMENTS
Deemed delivery of documents and information

53.—(1) Any notice, documents or other information sent or supphied by the
company

(a) sent by post {whether in hard copy or electronic form) to an address in
the United Kingdom (provided that the company 1s able to show that the
notice, documents or other information (or the envelope) was properly
addressed, prepaid and posted) shall be deemed to have been received by
the intended recipient on the day following that on which the notice,
documents or other information (or an envelope containing the notice,
documents or other information) was put in the post If first class post was
used or 48 hours after the notice, documents or other infermation was
posted If first class post was not used,

(b) sent by post (whether in hard copy or electronic form) to an address
outside the Unmited Kingdem (provided that the company i1s able to show
that the notice, documents or other information (or the envelope) was
properly addressed, prepaid and posted) shall be deemed to have been
received by the intended recipient on the seventh calendar day following
that on which the notice, documents or other information (or an envelope
containing the notice, documents or other information) was put in the
post,

{c) sent or suppled by electronmic means, {provided that the company 1s

able to show that the notice, documents or other information was properly
addressed) shall be deemed to have been received by the intended
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recipient on the day on which the notice, documents or ather information
was sent or supplied,

(d) sent or supplied by means of a website, shall be deemed to have been
received by the intended recipient

(1) when the material was first made available on the website, or

(u) if later, when the recipient received (or 1s deemed to have
received) notice of the fact that the matenal was available on the
website,

(e) left at a shareholder's registered address or such other postal address
as notified by the shareholder to the company for the purpose of receiving
company communications, shall be deermed to have been received on the
day It was left,

(f) sent by courer or recorded or otherwise registered delivery shall be
deemed delivered at the time noted by the delivery organisation that
confirmation of receipt was provided

(2) For the purposes of this Article, no account shall be taken of any part of a day
that 15 not a working day

(3) A shareholder whose registered address i1s not within the United Kingdom and
who gives to the company an address within the United Kingdom at which notice
may be given to him, or an address to which notices may be sent by electronic
means, shall be entitled to have notices, documents or other information sent to
him at that address, but otherwise no such shareholder shall be entitled to
receive any notice, document or other infoermation from the company

Means of communication to be used

54.—(1) Subject to the articles, anything sent or supphed by or to the company
under the articles may be sent or suppled in any way in which the Companies Act
2006 provides for documents or information which are authorised or required by
any provision of that Act to be sent or supphed by or to the company

{2) Subject to the articles, any notice or document to be sent or supplied to a
director 1n connection with the taking of decisions by directors may also be sent
or supphed by the means by which that director has asked to be sent or supplied
with such notices or documents for the ttrme being

{3) A director may agree with the company that notices or documents sent to
that director tn a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48
hours

Company seals

55.—(1) Any common seal may only be used by the authority of the directors

(2) The directors may decide by what means and in what form any common seal
Is to be used
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(3) Unless otherwise decided by the directors, if the company has a common seal
and it 1s affixed to a document, the docurment must aiso be signed by at least one
authorised person in the presence of a witness who attests the signature,

(4) For the purposes of this article, an authorised person 1s—
(a) any director of the company;
(b) the company secretary (If any), or

(c) any person authonsed by the directors for the purpose of signing
documents to which the common seal 1s applied

No right to inspect accounts and other records

56. Except as provided by law or authorised by the directors or an ordinary
resolution of the company, no person 1s entitied to inspect any of the company’s
accounting or other records or documents merely by virtue of being a
shareholder

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity of directors and company officers

57. Subject to the provisions of the Companies Acts (but so that this article does
not extend to any matter insofar as it would cause this article or any part of it to
be void under the Companies Acts) but without prejudice to any indemnity to
which the person concerned may otherwise be entitled, every person who 1s or
was at any time a director or officer of the company or any Group Company may
be indemnified out of the assets of the company against all costs, charges,
expenses, losses or habilities (together "Liabihties") which he may sustain or incur
in or about the actual or purported execution and/or discharge of his duties
(including those duties, powers and discretions in relation to any Group Company
or any company that 1s a trustee of an occupational pension scheme (as defined
in section 235(6) of the Act)) and/or the actual or purported exercise of his
powers or discretions and/or otherwise in relation thereto or 1n connection
therewith, including (without prejudice to the generality of the foregoing) any
Liability suffered or incurred by him in disputing, defending, investigating or
providing evidence 1n connection with any actual or threatened or alieged claims,
demands, investigations, or proceedings, whether civil, cnminal, or regulatory or
In cennection with any applhication under section 661(3), section 661(4) or section
1157 of the Act

Funding of expenditure

58. The company may also provide funds to any director or officer of the
company or of any Group Company to meet, or do anything to enable a director
or officer of the company or any Group Company to avaid incurring, expenditure
to the extent permitted by the Companies Acts

Insurance

59—(1) The directors may decide te purchase and maintamn insurance, at the
expense of the company, for the benefit of any relevant director in respect of any

relevant loss

(2) In this article -
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(a) a “relevant director” means any director or former director of the
company or a Group Company, and

(b) a “relevant loss” means any loss or hability which has been or may be
tncurred by a relevant director in connection with that director’s duties or
powers In relation to the company, Group Company or any pension fund or
employees’ share scheme of the company or Group Company
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A)

THE COMPANIES ACTS 1948 to 1981 COMPAAIES HOUSE

COMPANY LIMITED BY SHARE

MEMORANDUM OF ASSOCIATION
OF
ASCENTIAL SOFTWARE LIMITED

The name of the Company 1s Ascential Software Linnted ’

The Registered Office will be be situate in England

The objcets for which the Company 1s established are *

To carry on the business of owners, managers, proprictors and operators of computer
bureaux and agencies of every and any descnption, to carry on the business as word
processors, data processors, consultants, dcsigners, producers, manufacturers,
wholesalers, rctailers, exporters, wmporters, agents for the sale of and general
merchants, dealers, traders, marketers, suppliers and distributors, hirers and leasers of
computer softwarc and hardware and ancillary and alhed equipment of every and any
descniption, to cury on the business of computer progranumers, devisers of computer
languages and codes, punch card operators and as consultants and advisers mto all
aspects ot the computer and alhed industries, to carry on the business of
manufacturers and dealers in computer hardware and softwarc and peripheral
cquipment and continuous stationery of all hinds, to undertake the supply of such staff
and other personnel that may be required by persons having dealings with the
Company and to undertake, perform and carry out all services in connection with the

computer trades and industnes, and to cairy on the business of dealers 1n electronic,

L=

The name of the Company was changed from Amexford Lunsted to Innovative Software Intemattonal Licmted on
15 September 1982 pursuant to ¢ Special Resolunion passed on 13 August 1982 The name of the Cumpany was
changed from Innovatine Software international Lumted to Infornm Software Limuted on 25 Febrmuary 1988
pursuant to 3 Special Resolulion passed on 9 Febmary 1988  The name of the Company was changed from
Inforimx Software Linuted on 16 July 2001 pursuant to a Wnitten Resolution passed on 5 July 2001

The objects of the Company were changed by Special Resolution on 12 August (982
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B)

D)

E)

F)

clectrical and other machinery and office supplics, furniture, furmishing, and
cquipment of all kinds, and to enter into any contracts and other arrangements of all
kinds with persons having dealings with the Company on such terms and for such
pernods of tme as the Company may from time to ume determine, on 2 COMMISSION OT

fec basis or otherwise, and to cary on any other trade or business whatever, of a like

and sumilar naturc

To carry on any olher trade or busiess which can, m the opinion of the Board of

Dircctors, be advantageously carried on by the Company

To acquire by purchasc, lease. exchange, lure or otherwise, hold for any cstate or
interest, any land, butldings. cascments, nghts, privileges, concessions, patents, patent
nights, licences, secret processes. machinery, plant, stock-in-trade and any real or
personal property of any kind necessary or convement for the purposes of or in

connection with the Company's business

To erect, alter or mamtam any builldings, plant and machinery necessary or convenient
for the Company's business and to contribute to or subsidise the erection, construction

and maintcnance of any of the above

To acquire by subscnptton or otherwise and to hold, sell, deal with or dispose of any
shares, stock, debenturcs, debenture stocks, or other securities of any kind whatsoever,
guaranteed by any company constituted or carrymng on business n any part of the
world and debentures. debenture stock and other securities of any kind guaranteed by
any govemnment or authonty, municipal, local or otherwise, whether at home or
abroad, and to subscnbe for the same either conditionally or otherwise and to
guarantce the subscniption thereof and to cxcrcisc and cnforce all nights and powers

conferred by the ownership theicof

To horrow or reccive moncy on deposit either without secunty or secured by
debentures. debenture stock (perpetual or ternunable), mortgage or other secunty
charged on the undertahing or on all or any of the asscts of the Company ncluding

uncalled capital, and generally to act as bankers
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G)

1)

)

To guarantec support and/or secure either with or without consideration the payment
of any debentures, debenture stock, bonds, mortgages. charges, obligations, interest,
dividends, securitics, monics or shares or the pcrformance of contracts or
engagements of any company ot person and m particular (but without prejudice to the
generaliy of the foregomng) of any company which 15, for the tune being, the
Company's holding company as defined by Section 154 of the Companics Act 1948 or
another subswdiary, as defined by the said section of the Company’s holding company
or otherwise assoctated with the Company n business and to give mdemmities and
guarantees of all kinds and by way of secunty as aforesaid either with or without
consideration to mortgage and charge the undertaking and alt or any of the real and
personal property and assets present or future, to 1ssue debentures and debenture stock
and collateral or further to sccure any securities of the Company by a I'rust Deed or
other assurance and to enter into partnership or any jomt purse arrangement with any

person, persons, fim or company

To lend moncy with or without security, and to invest moncy of the Company upon
such terms as this Company may approve, and to guarantee the dividends, interest and
capital of the sharcs, stocks or sccuriics of any company of or in which this Company

1s a member or 15 otherwise interested, and generally as the Duectors tunk fit

To apply for, purchase or otherwise acquire and hold or use any patents, licences,
concessions, copyrights and the like, confernng any 1ight to use or publish any secret
or other information and to use, exercisc, develop or grant licences n respect of the

property, nghts, information so acquired

To take part i the formation, management, supervision or control of the business or
operation of any company or undertaking and for that purpose to appomt and

remunerate any directors, accountants, consultants, experts or agents

I'o cmploy experts, consultants and valuers to investigatc and examine into the
condition, prospects, value, character and circumstances of any bustness concerns and

undertakings and generally of any assets, property or rights
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M)

N)

0)

P)

Q)

To estabhsh or promote or concur 1n estabhshing or promoting any other company
whose objccts shall include the acquisition or taking ovet of all or any of the assets or
habilities of this Company or thc promotion of which shall be mw any manner
calculated to advance directly or indirectly the objects or the interests of this Company
and to acquire, hold or dispose of shares, stochs or sccurnties 1ssued by or any other

obligations of any such other company

To diaw, accept and negotiale promissory notes, hills of exchange and other

negotiable instruments

To nvest and deal with the monies of the Company not immedratcly required for the
purposes of the business of thc Company 1n or upon such mvestments and in such a

manner as the Company may approve

To pay for any property or nghts acquired by the Company erther 1n cash or fully or
pattly paid-up shares, with or without preferred ur deferred or special rights or
restrictions m respect of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to 1ssuc, or partly in one mode and partly in

another, and generally on such terms as the Company may determine

I'o acccpt payment for any property or rights sold or otherwisc disposed of or dealt
with by the Company, cither 1n cash, by istalments or otherwise, or m fully or partly
paid-up shares or stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions  respect of dividend, repayment of capital,
voting or otherwise, or mn debentures or morigages or other secunties of any company
or corporation or partly m onc mode and partly in another, and generally on such
terms as the Company may determine, and 1o hold. dispose of or otherwise deal with

any shares, stoch or sccuntics so acquired

‘I o enter into arrangements for yoint working in business or amalgamale with or enter
into any partnership or arrangement for sharing profits, union of interests, reciprocal

concession or co-operation with any company, firm or person carryiug on or
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R)

3)

T)

U)

V)

proposing to carry on any business within the objects of the Company or which 1s

capable of being carmed on so as directly or indirectly to benefit the Company

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, habihies and transactions of any person, firm or company carrying
on 4any busmess which 15 calculated to benefit this Company or to advance its

interests, or possessed of property suilable for the purposes of the Company

To sell, improve, manage, develop, turn to account, cxchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other nghts in or over, and
in any other manner dcal with or dispose of the undertaking and all or any of the
property and assets for the tune being of the Company for such consideration as the

Company may think fit

To provide for the welfare of persons employed or formerly employed by the
Company and to grant pensions, allowances. gratintics and bonuses to officers or ex-
officers, employces or ex-employees of the Company or 1ts predecessors in business
or the dependants of such persons and to cstabhsh and mantan or concur m
maintaimng trusts, funds or schemes (whether contnibutory or non-contributory) with
a view lo providing pensions or other funds for any such persons as aforesaid or thewr

dependants

To subscnbe to or otherwise aid the estabhishment and support of, any schools and any
educational, scienufic, hiterary, religions or chantable institutions or trade societies,
whether such nstitutions or socicties be solely connected with the business cammed on
hy the Company or 1ts predecessors in business or not. and to nstitute and maintain

any club or other establishment

To distribute 1n specic asscts of the Company properly distriibutable amongst the
membets, but so that no distsbution amounting to a reduction of capital be made

except with the sanction (1f any) for the time being required by law
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W)

X}

To do all or any of the things herainbefore authonsed, cither alone or m conjunction
with others, or as factors, trustees or agents for others, or by or through factors,

trustees or agents

To do all such other things as are incidental to or which the Company may think

conducive to the above objecis or any of them

The objects set forth in any sub-clause of this clause shall not be restnctively construcd bul

the widest 1nterpretation shall be given thereto, and they shall nol. except when the context

cxpressly so requires, be n any way himited to or restricted by reference to or inference {rom

any other object or objccts set forth in such sub-clausc or from the terms of any other

sub-clausc or by the name of the Company None of such sub-clauses or object or objects

therem specified or the powers thereby conferred shall be deemed subsidiary or ancillary to

the objcets or powers mentioned in any other sub-clause. but the Company shall have full

power to excreise all or any of the powers and to achieve or to endeavour to achicve all or any

of the objects conferred by and provided 1n any one or more of the said sub-clauses

4

5

The liability of the members 1s Iinuted

The Share Capital of the Company 15 £2 750,000 divided into 2,750,000 Ordinary

Shares of £1 cach ?

The share capital of the Company was increased from £1,000 of £1 shares to £5 000 of £1 shares by a
Special Resolunon passed on 11 February 1987

The share capital ot the Company was mcreased fram £5,000 of £§ shares to £100,000 of £1 shares by
a Special Resolution passed on 25 May 1988

The share capital of the Company was mereased from £100,000 of £1 shares to £2 000,000 of £1 shares
by an Ordinary Resolution passed on 14 December 1989

i hu share capital of the Company was increased from £2 000,000 of £1 shares to £2,750,000 of £1
shares by an Ordimary Resolution passed on 14 August 1991
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