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Preliminary

Subject as hereinafter provided, the regulations contained or incorporated in Table A in the
Schedule to the Companies {Tables A to F) Regulations 1985 (herenafter referred to as
Table A) shall apply to the Company

Regulations 3, 8, 23, 24, 35, 40, 44, 64, 73 to 80 inclusive, 94 to 98 inclusive, 104 and 118 of
Table A shall not apply to the Company

The titles used In these articles are included for convenience only and shall be ignored in
construing the language or meaning of the articles

Pnvate company

The Company Is a private company within the meaning of section 1 of The Companies Act 1985 {Act)

and accordingly no offer or invitation shall be made to the public (whether for cash or otherwise) to

subscnibe for shares in or debentures of the Company and the Company shall not allot or agree to

aliot (whether for cash or otherwise) any shares in or debentures of the Company with a view to all or

any of those shares or debentures being offered for sale to the public

3

31

32

Shares and share capital

The authorised share capital of the Company as at the date of adoption of these articles 1s
£80,000 divided into 80,000 shares of £1 00 each

Subject to articies 3 3 to 3 5 inclusive below, the authorised share capital of the Company as
at the date of adoption of these articles shall be under the control of the directors of the

Company (Directors), who are generally and unconditionally authornised to allot, grant options

! Adopted by a written resolution dated | | 1Y 2007
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over, or otherwise dea! with or dispose of any authonised but unissued shares to such
persons, on such terms and in such manner as they think fit
The authority conferred on the Directors by article 3 2 above shall expire five years from the
date of the adophion of these articles uniess renewed, vaned or revoked by the Company 1n
general meeting in accordance with section 80 or section 80A of the Act However, nothing In
this article 3 3 shall prevent the Directors from allotting or disposing of shares after such
expiry date If such allotment or disposal 1s made In pursuance of an offer or agreement made
by the Company before such expiry date
Unless otherwise determined by ordinary resolution, shares shall be offered to the members
In proportion, as nearly as possible, to their holdings of shares immediately before the 1ssue
The offer shall be made by notice in writing specifying the number of shares to which the
member 1s entitted and limiting a time (being not less than 21 days) within which the offer, If
not accepted, will be deemed to have been declined A member shall be entitied to accept
the offer for ali or any of the shares offered to him  After the expiration of the period of 21
days or, If earlier, upon receipt of notices from all members as to whether or not they accept
the offer, the Directors may aliot or otherwise dispose of all or any shares which have not
been accepted by members to such persons and upon such terms as they, in their absolute
discretion, think fit If, once shares which are to be the subject of the offer as aforesaid have
been apportioned between members in proportion to therr existing holdings of shares, there
remain any such shares which cannot be conveniently so apportioned, such remaining shares
may be aliotted or otherwise disposed of by the Directors in the like manner
By virtue of section 91(1) of the Act, sections 89(1) and 90(1) to 90(6) inclusive of the Act
shall not apply to the Company
The Company may in accordance with and subject to Part V of the Act and all other
provisions (If any) In force for the ime being
361 gwve financial assistance for the purposes of any acquisition of shares n the
Company or its holding company, or subsidiary of ts holding company, if any, but
only as permitted by the Act,
362 1ssue shares which are redeemable or are liable to be redeemed at the option of the

Company or of the holder thereof except that no redeemable shares may be 1ssued at




any time when there are no 1ssued shares of the Company which are not redeemable
shares,
363 ‘purchase its own shares including redeemable shares, and
364 make a payment In respect of the redemption or purchase of any of its own fully-paid
shares out of the distnbutable profits of the Company or the proceeds of a fresh 1ssue
of shares or, so long as the Company 1s a private company, out of capital, or, so long
as aforesaid, partly out of one and partly out of the other, and as to redemption on
such date or dates (to be fixed prior to the 1ssue of shares) and terms and in such
manner as may be determined at any time or times by the Directors but so that the
amount to be pad on redemption shall be the paid-up amount thereof plus the net
amount of any arrears of dividends thereon
4 Payment on shares i advance of calls
The Drrectors may, If they think fit, recerve from any member willing to advance the same, all or any
part of the moneys uncalled and unpaid upen any shares held by tim, and upon all or any of the
moneys so advanced may (until the same would, but for such advance, become payable) pay interest
at such rate not exceeding (unless the company In general meeting shall otherwise direct) 5 per cent

per annum, as may be agreed upon between the Directors and the member paying such sum n

advance
5 Lien
51 The Company shall have a first and paramount iten on every share (whether or not it 1s a fully

paid share) for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a first and paramount hen on all
shares (whether fully paid or not) standing registered in the name of any member whether
solely or one of two or more registered holders for all moneys presentiy payable by him or his
estate to the Company The Company’'s Iien on a share shall extend to all dividends and
other moneys and property payable or otherwise atiributable to that share

52 The Directors may at any time declare any share to be wholly or partially exempt from the

provisions of article 5 1
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Transfer of shares — general

The instrument of transfer of a share may be In any usua! form or in any other form which the

Directors may approve and shall be executed by or on behalf of the transferor

The Directors shall not register the transfer of any share or any interest in any share unless

the transfer

621 s permitted by article 7 (Permitted Transfers), or

622 15 made in accordance with article 8 (Compulsory Transfers), article 8 (Drag Along
Option) or article 10 (Tag Along Option},

and, in any such case, 1s not prohibited under article 11 (Prohibited Transfers)

For the purpose of ensuning that a transfer of shares is in accordance with these articles or

that no circumstances have arisen whereby a member may be deemed to have served a

Deemed Transfer Notice (iIn accordance with article 8 below) the Directors may from time to

time require any member or any person named as transferee in any fransfer lodged for

registration to furnish to the Directors such information and evidence as I1s reasonably

necessary for such purpose

Faling such information or evidence being furnished to the reasonable satisfaction of the

Directors within 10 business days after request under article 6 3 above, the Directors may in

therr absolute discretion refuse to register the transfer in question or resolve that a Deemed

Transfer Notice be given in respect of the shares concerned

An obligation to transfer a share under these articles shall be deemed to be an obiigation to

transfer the entire legal and beneficial interest in such share free from any lien, charge or

other encumbrance

Save as expressly permitted by these articles no arrangement shall be entered into by any

member whereby the terms upon which that member holds any shares are to be vaned if as a

result any interest in those shares is varied, disposed of or created or extinguished

Regulations 30 and 31 of Table A shall be modified to reflect the provisions of this article 6

and articles 7 to 10 inclusive below

Permitted Transfers

Defimitions

For the purposes of these articles
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Family Member means, 1n relation to a member, any of his spouse (or widow or
widower), children (including step and adopted children) or grandchildren (including
step and adopted grandchildren),

Family Trust means, in relation to a member, a trust which does not permit any of
the settled property or the income from it to be applied otherwise than for the benefit
of that member or any of his Family Members and under which no power of control
over the voting powers conferred by any shares the subject of the trust 1s capable of
being exercised by, or being subject to the consent of, any person other than the
trustees or such member or any of his Family Members,

Permitted Transfer means any transfer of shares permitted under this article 7, and
Family Shares means, in relation to a member, the shares from time to time held by

that member or any of his Family Members or trustees of his Family Trust

Transfers to relations and trustees

721

722

Subject to article 10, any member who 1s an indvidual may at any time transfer
shares oniginally allotted to or transferred to and still heid by him to a person or
persons shown to the reasonable satisfaction of the Directors to be

7211 a Family Member of his, or

7212 trustees to be held under a Family Trust for that member

Within six months of the death of a person who 1s a member as at the date of

adoption of these arhicles (Onginal Member), the survivor(s) (where he was a joint

holder) or his personal representatives (where he was a sole holder)

7221 subject to article 10, may, If they are a person or persons to whom the
deceased Onginal Member could have transferred shares under this
article 7 if he had remaned the holder of them, elect to become
registered as the holders of any of the deceased Onginal Member's
shares, or

7222 may transfer the deceased Original Member's shares to a person to
whom the deceased Onginal Member could have transferred shares

under these articles If he had remained the holder of them, or
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7223 shall accept that a Transfer Event has occurred and comply with the
provisions of article 8 below,
and regulations 29 and 30 of Table A shali be modified accordingly
Transfers between Original Members
Any shares held by or on behalf of an Onginal Member or by a person to whom an Onginal
Member has transferred shares under this articie 7 may be transferred to any other Oniginal
Member holding shares of the same class or to any person to whom an Oniginal Member may
transfer shares under this article 7
Transfers of entire interest
A transfer of any share pursuant to this article 7 shall only be treated as a Permitted Transfer
for the purposes of these articies If it 1s a transfer of the entire legal and beneficial interest in
such share, free from any lien, charge or other encumbrance (save for any interest of
beneficiaries under the relevant Family Trust, where applicable)
Compulsory Transfers
In this article 8, a Transfer Event occurs
811 nrelation to any member being an individual
8111 if that member shall have a bankruptcy order made aganst him or shall
be declared bankrupt by any court of competent junisdiciion, or
8112 if that member, being an Onginai Member shall die, or
8113 if that member, being an Cngmal Member, shall die and no registration or
transfer of his shares in accordance with article 7 2 shall have taken
place within six months of his death, In relation to those shares which
have not been so registered or transferred only,
and within the following twelve months the Directors shall thereafter notfy the
Company that such event 1s a Transfer Event in relation to that member for the
purpose of this article,
812 if a member shall make or offer to purport to make any arrangement or composition
with his creditors generally and within the following twelve months the Directors shalll
resolve that such event 1s a Transfer Event in relation to that member for the

purposes of this article,
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813 nrelatton to any member being a body corporate
8131 if that member shall have a receiver, manager or adminstrative recerwver
appointed over all or any part of its undertaking or assets, or
8132 if that member shall have an administrator appointed in relation to if, or
8133 if that member shall enter into liguidation (other than a voluntary
hlquidation for the purpose of a bona fide scheme of solvent
amalgamation or reconstruction), or
8134 if that member shall have any equivalent action in respect of it taken m
any jurisdiction,
and within the following twelve months the Directors shall resolve that such event 1s a
Transfer Event in relation to that member for the purposes of this article, or
B14 if a member or any Family Member or the trustees of any Family Trust of a member
shall attempt to deal with or dispose of any share or any interest in it otherwise than
m accordance with article 7 (Permitted Transfers) and this article 8 (Compulsory
Transfers) or in contravention of article 9 (Drag Along Option), article 10 (Tag Along
Option) or article 11 (Prohibited Transfers) and within the following twelve months the
Directors shall resolve that such event 1s a Transfer Event in relabon that that
member for the purposes of this article
Upon the making of a notification or resolution under articie 8 1 that the same 1s a Transfer
Event (Deemed Transfer Date) the member in respect of whom it 1s a Transfer Event
(Relevant Member) and any Family Member who has acquired shares from him under a
Permitted Transfer (directly or by means of a senes of two or more Permitted Transfers)
(Relevant Family Member) shall be deemed to have iImmediately served notice in writing on
the Company of his wish to transfer ail the shares (Sale Shares) then held by such
member(s) (Deemed Transfer Notice) For the purpose of this article 8 2, any shares
receved by way of rights or on a capitalisation by any person to whom shares may have been
transferred (directly or by means of a seres of two or more Permitted Transfers) shall also be
treated as included within the Deemed Transfer Notice
Notwithstanding any other provision of these articles any member holding shares in respect of

which a Deemed Transfer Notice 1s deemed given shall not be entitied to exercise any voting
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nghts at general meetings of the Company in respect of those shares on and from the date of

the relevant Deemed Transfer Notice until the entry in the register of members of the

Company of another person as the holder of those shares

A Deemed Transfer Notice shall constitute the Company as the agent of the Relevant

Member or Relevant Family Member for the sale of the Sale Shares on the terms of this

article 8 and shall be irrevocable

The Sale Shares shall be offered for purchase in accordance with this article 8 at a price per

Sale Share (Sale Price) agreed between the Relevant Member or Relevant Family Member

and the Directors or, in default of such agreement within 20 business days after the Deemed

Transfer Date, the price per share reported on by the auditors of the Company as their written

opinion of the open market value of each Sale Share in accordance with article 8 13 below

(Market Value) as at the Deemed Transfer Date in which case for the purposes of these

articles the Sale Price shall be deemed to have been determined on the date of the receipt by

the Company of that opinion

The Board shall give a notice {Office Notice) to all members or Board Invitees to whom the

Sale Shares are to be offered in accordance with these articles at least 10 business days

after but no more than 20 business days after whichever first occurs of

851 Board invitees having been determined under article 8 7 in respect of all of the Sale
Shares, or

852 the periods to find Board Invitees having expired (or having been terminated early)
without Board Invitees having been found in respect of all the Sale Shares

An Offer Notice shall expire 35 business days after its service and shall

861 specify the number of Sale Shares and the Sale Price,

862 mnvite the relevant offerees to apply in writing, before expiry of the Offer Notice, to
purchase the numbers of Sale Shares specified by them in their applications

Sale Shares specified in column (1) In the table below shall be treated as offered

871 In the first instance to ali persons n the category set out In the corresponding line in
column (2) in the table below, and

872 to the extent not accepted by persons In the categery set out in column (2), to all

persons In the category set out in the corresponding iine in column (3) In the table
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below, but no Shares shall be treated as offered to the Relevant Member or Relevant
Family Member or any other member who 15 then bound to give or has given a

Deemed Transfer Notice

(1) (@) (3}
Class of Sale Shares First Offer to Second Offer to
Ordinary share Members holding ordinary shares | Board Invitees

pro rata to their holdings of such

shares

873 The expression Board Invitees in these articles means a person or persons
{including the trustees of any trust for the benefit of employees and/or any actual or
proposed employees of the Company) selected in the 30 business days immediately
following the date on which the Sale Price 1s agreed or determined by the Directors
The Directors may elect to terminate early the selection periods under this paragraph

After the expiry of the Offer Notice (or, If earlier, after valid applications have been receved

for all the Sale Shares in accordance with article 8 7) the Directors shall, in the priorities and

In respect of each class of persons set out in the column in the table 1n article 8 7 allocate the

Sale Shares 1n accordance with the applications received, subject to the other provisions of

these articles, save that

B81 f there are applications from cfferees for more than the number of Sale Shares
avallable they shall be allocated to those applicants in proportion (as nearly as
possible but without allocating to any member more Sale Shares than the maximum
number applied for by him) to the number of Shares which entities them to receve
such offer then held by them respectively,

882 ifitis not possible to aliocate any of the Sale Shares without involving fractions, they
shall be allocated amongst the applicants in such manner as the Directors shall think
fit, and

883 any allocation of Sale Shares to or between Board Invitees shall be entirely at the
discretion of the Directors

The Directors shall, within 5 business days of the expiry date of the Offer Notice, give notice

in writing (Sale Notice) to the Relevant Member or Relevant Family Member and to each
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person to whom Sale Shares have been allocated (each a Purchaser) specifying the name
and address of each Purchaser, the number of Sale Shares agreed to be purchased by him
and the aggregate price payable for them

Completion of a sale and purchase of Sale Shares pursuant to a Sale Notice shall take place
at the reqistered office of the Company at the time specified in the Sale Notice (being a date
not less than 15 business days nor more than 30 business days after the date of the Sale
Notice) when the Relevant Member or Relevant Family Member shall, upon payment to him
by a Purchaser of the Sale Price in respect of each of the Sale Shares allocated to that
Purchaser, transfer those Sale Shares and deliver the relative share certificates to that
Purchaser The Sale Shares shall be sold together with all nghts attaching thereto as at the
date of the Transfer Event, including the night to any dividend declared or payable after that
date

The Relevant Member or Relevant Family Member may retain any Sale Shares for which
Purchasers are not found

If a Relevant Member or Relevant Family Member fails for any reason (including death) to
transfer any Sale Shares when required pursuant to this article 8, the Directors may authorise
any person (who shall be deemed to be irrevocably appointed as the attorney of the Relevant
Member or Relevant Family Member for the purpose) to execute the necessary transfer of
such Sale Shares and deliver it on the Relevant Member's or Relevant Family Member's
behalf The Company may receve the purchase money for such Sale Shares from the
Purchaser and shall upon receipt (subject, If necessary, to the transfer being duly stamped)
register the Purchaser as the holder of such Sale Shares The Company shall hold such
purchase money In a separate bank account on trust for the Relevant Member or Relevant
Family Member but shall not be bound to earn or pay interest on any money so held The
Company shall only be bound to pay over those purchase monies upon receipt from the
Relevant Member or Relevant Family Member of the relative share certificate(s) in respect of
the Sale Shares or, If the certificate(s) are lost or destroyed, an indemnity acceptable to the
Company In that respect The Company’s receipt for such purchase money shall be a good
discharge to the Purchaser who shall not be bound to see the application of it and, after the

name of the Purchaser has been entered in the register of members in purported exercise of

10
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the power conferred by this article 8 12, the valdity of the proceedings shall not be

questioned by any person

If instructed to report on the Market Value under article 8 4 the auditors of the Company shall

8131 act as expert and not as arbitrator and (in the absence of manifest error) therr wntten
determination shall be final and binding, and

8 132 proceed on the basis that the open market value of each Sale Share shall be the sum
which a withng purchaser would agree with a willing vendor o be the purchase price
for all the class of shares of which the Sale Shares form part, dvided by the number
of 1ssued shares then comprnised in that class but so that for this purpose the shares
sold ex dividend but taking no account of any premwm or any discount by reference
to the size of the holding the subject of the Deemed Transfer Notice or in relation to
any restrictions on the transferability of the Sate Shares

The Company will use its reasonable endeavours to procure that the auditors of the Company

deliver therr written opinion of the Market Value to the Directors within 28 days of being

requested to do so

The auditors’ fees for reporting on their opinion of the Market Value shall be borne as to one

half by the Relevant Member or Relevant Family Member and as to the other half by the

Purchasers pro rata to the number of Sale Shares purchased by them unless none of the

Sale Shares are purchased by members pursuant to this articie 8 when the Relevant Member

or Relevant Family Member shall pay all the auditors’ fees

Once a Deemed Transfer Notice shall under these articles be deemed to have been served in

respect of any share then no Permitted Transfer under article 7 may be made In respect of

such share unless and until an Offer Notice shall have been served In respect of such share

and the penod of allocation permitted under this article shall have expired without such

allocation

Drag Along Option

If at any time an offer 1s made to purchase all or a part of the equity share capital of the

Company which I1s acceptable to the hoiders of at least 50 per cent in nominal value of the

shares, those Shareholders who wish to accept the relevant offer (Selling Shareholders)

shall have the option {Drag Along Option)} to require all the other holders of shares to

11
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transfer all the shares (or an equivalent proportion as the Selling Shareholders wish to

dispose of (Relevant Proportion)) with full title guarantee to the party making the offer

(Offeror) or as the Offeror shali direct in accordance with this article 9

The Selling Shareholders may exercise the Drag Along Option by giving notice to that effect

(Drag Along Notice) to all other members (Called Shareholders) at any time before the

registration of the transfer of shares to the Offeror A Drag Along Notice shall specify that the

Called Shareholders are required to transfer all ther shares (or a Relevant Proportion)

(Called Shares) pursuant to article 9 1 to the Offeror, the consideration for which the Cailed

Shares are to be transferred (determined in accordance with article 9 4 below), the proposed

date of transfer and the identity of the Offeror

A Drag Along Notice 1s irrevocable but the Drag Along Notice and all obligations thereunder

will lapse if for any reason (other than due to a lack of agreement as described in article S 8)

there 1s not a transfer of shares by the Selling Shareholders to the Offeror within one hundred

and 20 days after the date of the Drag Along Notice

The Called Shareholders shall be obliged to sell the Called Shares for the consideration

specified in the Drag Along Notice which shall attribute an equal value to all shares and on

the same legal terms as the Selling Shareholders

Completion of the sale of the Called Shares shall take place on the same date as the date

proposed for completion of the sale of the Selling Shareholders’ shares unless

851 all of the Called Shareholders and the Selling Shareholders agree otherwise, or

852 that date is less than 7 days after the date of the Drag Along Notice, where it shall be
deferred until the seventh day after the date of the Drag Along Notice

Each of the Called Shareholders shall on service of the Drag Along Notice be deemed to

have Irrevocably appointed each of the Selling Shareholders severally to be his attorney to

execute any stock transfer and to do such other things as may be necessary or desirable to

accept, transfer and complete the sale of the Called Shares pursuant to this article 9 The

nghts of pre-emption and other restrictions contained n these articles shall not apply on any

sale and transfer of shares to the Offeror named in a Drag Along Notice

Any Deemed Transfer Notice served in respect of any share shall automatically be revoked

by the service of a Drag Along Notice

12
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If upon service of a Drag Along Notice in accordance with article 9 2, there 1s any dispute
between the Selling Shareholders and the Called Shareholders as to the consideration
payable for the Called Shares and such dispute 1s not resolved within 21 days of service of
the Drag Along Notrice, the matter shall be referred to the auditors of the Company by any
member |If a matter is so referred, the auditors shall act as experts and not as arbitrators and
(in the absence of manifest error) their wrniten determmation shail be fina! and binding on the
members The Company shall use its reasonable endeavours to procure that the auditors'
written opinion on the matter in dispute 1s delivered to the Directors within 28 days of being
requested to do so The pernod from the date of the request to the auditors and the date of
delivery of the auditors’ opinion shall not be counted in calculating the time which has lapsed
since the date of the Drag Along Notice for the purposes of article 93 The audttors' fees for
reporting on such matter shall be borne as to one half by the Seling Shareholders and as to
the other half by the Called Shareholders pro rata {o the number of shares held by them

Tag Along Option

In thus article 10, Change of Control means the acquisition whether by purchase, transfer or
renunciation cr otherwise, but excluding any transfer of shares made 1n accordance with
articte 8, by any person of any interest in any shares if, upon completion of that acquisition, a
third party purchaser (Third Party Purchaser), together with persons acting in concert or
connection with him, would hold more than 50 per cent in nominal value of the 1ssued share
capital of the Company

Notwithstanding any other provision in these articles, no sale or transfer or other disposition of
any Interest In any share (Specified Shares) shall have any effect if it would result In a
Change of Control unless before the transfer 1s lodged for registration the Third Party
Purchaser has made a bona fide offer in accordance with these articles to purchase at the
Specified Price, as defined in article 10 4 below, all the shares held by members who are not
acting in concert or otherwise connected with the Third Party Purchaser (Uncommitted
Shares)

An offer made under article 10 2 shall be in wniting open for acceptance for at least 21 days,
and shall be deemed to be rejected by any member who has not accepted it in accordance

with 1its terms within the time period prescnbed for acceptance and the consideration

13
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thereunder shall be settied in full on completion of the purchase which shall take place within

30 days of the date of the offer

For the purposes of article 10 2

1041 the expression transfer includes the renunciation of a renounceable letter of

allotment, and

104 2 the expression Specified Price means the higher of

1043

1044

10421

10422

a price per share at least equa! to the highest price paid or payable by the
Third Party Purchaser or persons acting in concert with him or connected
with him for any shares within the last six months (including to avoud
doubt the Specified Shares) plus an amount equal to the relevant
proportion of any other consideration {in cash or otherwise) received or
recewable by the holders of the Specified Shares which having regard to
the substance of the transaction as a whole can reasonably be regarded
as an addition to the price paid or payable for the Specified Shares
provided always that an equal value shall be attributed to all shares
including the Specified Shares, and

a price per share equal to the amount paid up or credited as paid up on
issue of the shares plus a sum equal to any accruals of the dividends
grossed up to reflect the tax credit payable in respect of such dividend if

paid at the date calculated down to the date the transfer 1s completed

If any part of the Specified Price I1s payable otherwise than in cash any member may

require, as a condition of his acceptance of the offer, that he recewves in cash on

transfer all or any of the price offered for his Uncommitted Shares

If the Specified Price or its cash equivalent cannot be agreed within 21 days of the

proposed sale or transfer referred to n article 102 between the Third Party

Purchaser and members holding 50 per cent of shares concerned {excluding the

Third Party Purchaser and persons acting i concert or otherwise connected with

him), it may be referred to the auditors of the Company by a member and, pending its

determination, the sale or transfer referred to 1n article 10 2 shall have no effect

14
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Prohibited Transfers

Notwithstanding any other provistons of these articles, no transfer of any share shall be registered if it

1s to any minor, undischarged bankrupt, trustee in bankruptcy or person of unsound mind

12

121

122

123

12 4

125

13

General meefings

Unless there 1s in force an elective resolution under section 366A of the Act to dispense with
the holding of annual general meetings, the Company shall in each year hold a general
meeting as its annual general meeting and not more than fifteen months shall efapse between
the date of one annual general meeting and that of the next

In accordance with section 372(3) of the Act, in every notice caling a meeting of the
Company there shall appear with reasonable prominence a statement that a member entitled
to attend and vote 1s enhtled to appoint a proxy to attend and vote instead of him and that a
proxy need not also be a member

A member may appoint one proxy only to attend a general meeting of the Company The
second sentence of Regulabon 59 of Table A shall not apply to the Company

No business shall be transacted at any meeting unless a quorum is present If and so long as
the Company has one member only, one person entitled to vote upon the business to be
transacted, being the member or a proxy for the member or, if the member 1s a corporation, a
duly authonsed representative of the corporation, shall be a quorum  If and so long as the
Company has two or more members, two persons entitled to vote upon the business o be
transacted, each being a member or a proxy for a member or a duly authorised representative
of a corporation, shall be a quorum

A Director shall not be required to hoid any share gualification but shall nevertheless be
enttled to receive notice of and to attend and speak at all general meetings of the Company
and at all separate general meetings of the holders of any class or shares in the capital of the
Company

Number of directors

The minimum number of Directors shall be one and there shall be no maximum number of Directors

unless the Company by ordinary resolution shall otherwise determine If and so long as there 1s a

sole Director, he may exercise all the powers and discrettons vested in him by these articles, Table A

and the Act Regulation 89 of Table A shall be modified accordingly

RJPI26285I5
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Alternate directors

Regulation 66 of Table A s amended by adding at the end the following sentence

“An alternate director who 1s also a director or who acts as alternate director for more than one

director shall have one vote for every director represented by him in additien to his own vote If he Is

also a director "

15
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Appointment and retirement of directors

The Directors are not subject to retirement by rotation Accordingly, regulation 67 of Table A

1s amended by deleting the words which follow “if hus appointor ceases to be a director”  In

addition, the last sentence of regulation 84 of Table A 15 deleted

Subject to article 15 4 below the Directors or, subject to article 15 3 below, the Company by

ordinary resolution, may appoint as a Director, either to fill a vacancy or as an additional

Director, any person who s willing to act, provided that the appointment does not cause the

number of Directors to exceed any number fixed in accordance with these articles as the

maximum number of Directors

No person may be appomnted a Director at any general meeting unless -

1531 he s recommended by-the Directors, or

153 2 not less than fourteen nor more than 35 clear days before the date of the meeting a
notice in writing signed by a member qualified to vote at the meeting has been given
to the Company of the intention to propose that person for election, together with a
notice 1n wnting signed by that person of his willingness to be elected

A member or members holding a majority of the voting nghts in the Company (within the

meaning of section 736A(2) of the Act) shall have power at any time, and from time to time, to

appoint any person to be a Director, ether as an additional Drrector (provided that the

appointment does not cause the number of Directors to exceed any number determined In

accordance with article 13 as the maximum number of Directors for the time being in force) or

to filt @ vacancy and to remove from office any Director howsoever appointed Any such

appointment or removal shall be made by notice In writing to the Company signed by the

member or members making the same or In the case of a member being a corporate body,

signed by one of its directors or duly authorised officers or by its duly authonsed attorney and

shall take effect upon lodgement of such notice at the registered office of the Company
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The Company shall not be subject to section 293 of the Act Accordingly, a person 1s not
disqualified from beng a Director by reason of having attained the age of seventy years or
any other age

Proceedings of Directors

Regulation 89 of Table A 1s amended by adding at the end of the said regulation the following
sentence

“An alternate director who 1s also a director 15 treated as two directors at a meeting at which
his appointor i1s not present, but at least one other director must be present to constitute a
quorum ”

A Director may vote at a meeting of the Directors or of a committee on a resolution which
concerns or relates to a matter in which he has, directly or indirectly, an interest He shall
also be taken into account in determining whether there 15 @ quorum present at the meeting
The Director shall nevertheless be obliged to comply with section 317 of the Act in relation to
the disclosure of interests in contracts

A Director may participate in a meeting of the Directors or of a committee of which he is a
member by conference telephone call or other means of communication pursuant to which all
persons participating in the meeting are able to hear and speak to each other Participation in
a meeting in this manner 1s deemed presence n person at the meeting

Secretary

The Company 1s subject to section 283 of the Act, accordingly, a sole Director shall not also be the

secretary

18

Dividends

Except as otherwise provided by the nghts attached to shares, all dividends shall be declared and

paid according to the amounts paid up on the shares on which the dvidend 1s paid, but no amount

paid in advance of calls shall be treated for the purposes of this article as paid on the share All

dividends shall be apportioned and paid proportionately to the amounts paid up on the shares during

any portton or portions of the period in respect of which the dividend ts paid, but, if any share 15 1ssued

on terms providing that it shall rank for dividend as from a particular date, that share shall rank for

dividend accordingly
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Indemnity

Subject to provisions of the Act (but without prejudice to any indemnity to which an officer of

the Company may otherwise be entitied), the Directors may exercise the power of the

Company to

1811 indemnify any officer of the Company (other than any person engaged by the
Company as auditor) out of the assets of the Company against any hability for
neghgence, default, breach of duty or breach of trust i relation to the Company,
provided that, in the case of a Director, no indemnity may be provided against any
such hability incurred by him unless such indemnity 1s provided pursuant to a
“qualfying third party indemnity provision™ within the meaning of the Act, and/or

1912 provide any officer of the Company with funds to meet expenditure incurred or to be
incurred by such officer in defending any cnminal or cwii proceedings, or In
connection with an application for relief from liability for negiigence, default, breach of
duty or breach of trust in relation to the Company or do anything to enable such
officer to avoid such expenditure

Subyect to the provisions of the Act but without prejudice to article 18 1 above, the Directors

may purchase and maintain nsurance at the expense of the Company for the benefit of the

Directors or other officers or auditors against hability which attaches to them or loss or

expenditure which they incur in relation to anything done or omitted or alleged to have been

done or omitted as Directors, officers or auditors
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