Company number 2594369

PRIVATE COMPANY LIMITED BY SHARES

FRIDAY

WRITTEN RESOLUTION
of
*A11FXZ02*
A28

BOVALE LIMITED 27/0112012

Circulated the 5751& day ofJ(U\.ua,Laj 2012

The undersigned being the members of the above named company (the Company) who at
the date of this Resolution are entitled to receive notice of and attend and vote at a general
meeting of the Company convened for the purpose of considering and passing the Resolution
set out below pass the following Resolution which shall pursuant to Section 288 of the
Companies Act 2006 be as vahd and effective for all purposes as If the same had been duly
passed at a general meeting of the Company duly convened and held

Special Resolution
1t 1s hereby resolved that the new Memorandum and Articles of Association as
attached to this wnitten resclution be duly adopted by the Company to include,
amongst other things, the redesignation of the authonsed share capital of the

Company into £1,000 divided into 999 ordinary A shares of £1 each and 1 ordinary B
share of £1 in place of the designation of £1,000 divided into 1,000 ordinary shares of

£1 each

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, a member entitied to vote on the Resolution on theq']:g;} of I CU\»U;Cbkﬁ

2012 hereby rrevocably agrees to the Resolution

Signed by MICHAEL FRANCIS BAILEY /Mﬂ gﬁ

Date 0/47 S, J CL/\/(LCU-{;{ -

Signed by THOMAS GABRIEL BAILEY

Date 25 dctnuaijao Q.

We hereby certity that this 1s a
true copy of the onginal
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NOTES

1 If you agree with the Resolution, piease indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

« By Hand delivenng the signed copy to Michael Thomas Baiey at Bovale
Developments, 59 Fitzwillam Square, Dublin 2

« Post retuning the signed copy by post to Michael Thomas Bailley at Bovale
Developments, 59 Fitzwillam Square, Dublin 2

If you do not agree to the Resolution, you do not need to do anything you will not be deemed
to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

3 Unless by 28 days from the date of circulation of the Resolution sufficient agreement has
been received for the Resolution to pass, it will lapse If you agree to the Resolution, please
ensure that your agreement reaches us before or dunng this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority is determined by the order in which the names of the joint
holders appear In the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning this
document




Bovale Limited
Company Number 02594369

Note: By a written resolution of the Company dated the CQJ day of January
2012 the Company's Memorandum and Articles of Association were amended as
follows:-

Memorandum of Association

Clause 5 was removed 1n Its entirely and replaced by the following -

5 The Company's share capital 1s £1,000 divided into 899 ordinary A shares of £1 each
and 1 ordinary B share of £1”

Articles of Association

SHARES
Article 3 was removed in its entirety and replaced by the following -

“31 The authorised share capital of the Company at the date of adoption of these articles
15 £1,000 divided into 999 ordinary A shares of £1 each and 1 ordinary B share of £1
each

32 The rights attaching to the ordinary A shares are as follows -
{a) full voting rights, other than in relation to matters set outin Article 7,
(b) the right to share in any dividend declared by the board, and

{c) the right to share in any distribution upon the sale or winding up of the
Company

33 The nights attaching to the ordinary B share are as follows -
{a) voling rights only in relation to matters set out in Article 7, and

(b} the night to a return of £1 nominal value upon the sale or winding up of the
Company

34 The hien conferred by clause 8 in Table A shalf aitach also to fully paid-up shares, and
the Company shall also have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liabikty
to the Company, whether he shall be the sole registered helder thereof or shall be
one of two or more jomnt holders, for ail moneys presently payable by him or hus estate
to the Company Clause 8 in Table A shall be modified accordingly

APPOINTMENT OF DIRECTCORS
Article 7(b) was removed in its entirety and replaced by the following -

“{b) The maximum number and mimmum number respechively of the Directors
may be determined from time to time by ordinary written resolution of the
ordinary B shareholder Subject to and in default of any such determination
there shall be no maximum number of Directors and the minimum number of
Directors shall be one  Whensoever the mimimum number of Directors shall
be one, a sole Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly *




Article 7 (d) was removed in its entirety and replaced by the following -

*(d) No person shall be appointed or removed as a Director other than by way of
ordinary written resolution of the Ordinary B shareholder”

Article 7 {e) was removed in its entirely

Article 7 (f) was removed 1n its entirety
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THE COMPANIES ACTS 1885 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BOVALE LIMITED

1.  *The Company’s name 1s "BOVALE LIMITED".
2, The Company's registered office 15 to be situated in England & Wales.
3. The Company's objects are:-

(a) {) The object of the Company 15 to carry on business as a general
commercial company,

()  Without prejudice to the generality of the objects and powers of
the Company derived from Section 3A of the Companies Act 1985 the Company
has the following objects:-

(b)  To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

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

* The Company’s name was changed from “BOVALE HOMES LIMITED” on 10
December 2002,

TXBI29JC
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{d) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry on and as
part of the consideration for such acquisition to undertake all or any of the liabilities
of such person, firm or company, or to acquire an interest in, amalgamate with, or
enter nto partnership or Into any arrangement for shanng profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securnities so received,

{e}  To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant hcences,
options, rights and privileges in respect of, or otherwise dea! with all or any part of
the property and nghts of the Company

{f) To mmvest and deal with the moneys of the Company not immediately
required In such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

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

(h} To borrow and raise money In any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge, standard
security, lisn or other security upon the whole or any part of the Company's
property or assets (whether present or future), including its uncelled capital, and
also by a similar mortgage, charge, standard secunty, hen or security to secure and
guarantee the performance by the Company of any obligation or liability 1t may
undertake or which may become binding on it

() To draw, make, accept, endorse, discount, negotiate, execute and
jssue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

)] To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modfication of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interests

TXBI28/LIC



LSy A Py AeA T e ey e g m M v ws T s Tyl

o

v -

- ran h

P O -

— e e

S PR B S

T R

=

e Y

ety e g, e

(ki To enter nto any arangements with any government or authority
{supreme, municipal, local, or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions.

{1 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities i1ssued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world.

(m) To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies tn which the Company has a direct or Indirect financial
interest, to provide secretanal, administrative, techmcal, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

{n)  To promote any other company for the purpose of acquinng the whole
or any part of the business or property or undertaking or any ot the habilities of the
Company, or of undertaking any business or operations which may appear likely 10
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwnite, subscribe
for, or otherwise acquire all or any part of the shares or securities of any such
company as aforesaid.

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

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

{q) To remunerate any person, firm or company rendering services 1o the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

{r) To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(s} To pay all or any expenses incurred in connection with the promaotion,
formation and mcorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and athers for
underwrittng, placing, selling, or guaranteeing the subscription of any shares or
other securities of the Company.

{t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, soctety, or club which may be for the

TX83201.C
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benefit of the Company or 1ts Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuittes, and superannuation or other allowances or benefits
or charntable aid and generally to provide advantages, faciliies and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which 1s a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establhsh, support and maintain
superannuation and other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and of thewr wives, widows,
children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustess on their behalf
to enable any such purchase schemes to be established or marntained.

{u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (nclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152{1Ha) of the Act} for any such
purpose as 15 specified in Section 151{1} andfor Section 151(2) of the Act.

{v} To procure the Company to be registered or recognised In any part of
the world.

{w} To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either afone or In conjunction
with others.

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

AND so that:-

{1} None of the objects set forth 1n any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each
such objeet, and none of such objects shall, except where the context expressly so
requires, be 1n any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

{2)  None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified 1n any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separste
Company

TXBA2oNIC
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{3) The word "Company" In this Clause, except where used In
reference to the Company, shall be deemed to include any parthership or other
body of persons, whether incorporated or unincorporated and whether domiciled in
the United Kingdom or elsewhere,

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

5. The Company's share caprtal 1s £1,000 divided into 1,000 shares of £1
each.

TX83200L0C



THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BOVALE LIMITED

PRELIMINARY

1. {a) The Regulations contamned in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (SI 1985 No, 805) as amended by
the Companies {Tables A to F) {Amendment) Regulations 1985 (SI 1985 No. 1052}
{such Table being hereinafter called "Table A"} shall apply to the Company save In
so far as they are excluded or varied hereby and such Regulations {save as so
excluded or varied) and the Articles hereinafter contained shall be the regulations of
the Company.

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

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authonsed share capital with which
the Company I1s incorporated shall be under the control of the Directors who may
{subject to Section 80 of the Act and to paragraph {d) below) ailot, grant options
over or otherwise dispose of the same, to such persons, on such terms and n such
manner as they think fit.

{b) Al shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shali
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and himiting a period (not being less
than fourteen days) within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer shail be
made in like terms 1n the same manner and hmited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution

TXB3I20N00C
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as aforesaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and
in such manner as they think fit, provided that, in the case of shares not accepted
as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered
to the Members. The foregoing provisions of this paragraph (b) shall have effect
subject to Section 80 of the Act.

{c} In accordance with Section 91{1) of the Act Sections 89(1) and 90{1)
to {6) (inclusive) of the Act shall not apply to the Company.

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

SHARES

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

4, The lability of any Member 1n default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
*and all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

B, Every notice convening & General Meeting shall comply with the provisions of
Section 372{3) of the Act as to giving information to Members in regard to thewr
nght to appoint proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. {a}  If a quorum i1s not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine, and if at the adjourned General
Meeting a quorum s not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

{b) Clause 41 in Table A shall not apply to the Company.

TXBA29/LIC
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APPOINTMENT OF DIRECTORS
7 (a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and mummum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authonty to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

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

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

{1) tie 1s recommended by the Directors; or

{1 not less than fourteen nor more than tharty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

{e) Subject to paragraph {d} above, the Company may by Ordinary
Resolution in General Meeting appoint any person who 1s willing to act to be a
Director, either to fill a vacancy or as an additional Director.

{f) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined 1n accordance with paragraph (b) above as the maximum number of
Directors and for the time being In force.

BORROWING POWERS

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

ALTERNATE DIRECTORS

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

TXB329/LIC
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{b} A Directer, or any such other person as 1s mentioned in Clause 6% in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
additien to his own vote {if any) as a Director, but he shall count as anly one for
the purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

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

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

1. (&} A Dwrector may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his
vote shall be counted; and in relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same} be taken into account n caiculating the
guorum present at the meeting,

{b} Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Company

THE SEAL

12, {a} If the Company has a seal it shall only be used with the authonty of
the Directors or of a committee of Directors, The Directors may determine who
shall sign any instrument to which the seal 1s affixed and unless otherwise so
determined it shall be signed by a Diwrector and by the Secretary or second Director
The obligation under Clause 6 of Table A relating te the seabng of share
certificates shall apply only if the Company has a seal. Clause 101 of Table A shall
not apply to the Company.

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

INDEMNITY

13. {a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur it or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him i defending any
proceedings, whether civil or criminal, in which judgment I1s given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the duties of his

TX8328/L0C
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office or n relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and mamntan for any
Director, officer or Auditor of the Company insurance against any such liabiity as1s
referred to tn Section 310{1)} of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989,

(c) Clause 118 n Table A shall not apply to the Company.
TRANSFER OF SHARES
14. The Directors may, in thewr absolute discretion and without assigning any
reason therefore, decline to register the transfer of a share, whether or not it is a

fully paid share, and the first sentence of Clause 24 1n Table A shall not apply to
the Company.

TXBI29/14C
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The reguistions of Table A to the Cormpanies Act 1985 goply 1o the Cormpany save n so far as they are excluded or vaned by s

Articks of Assocation.
Tablke A as ibed bry the Com (Tablas.:\toF)Reg

{Tables A to F} (Amendment)

Table A tHe companies AcT 1985

uations 1985 (S 1985 No. 805), amended by the Companes
1985 {S 1. 1985 No. 1052), is reprntad below.,

Regulations for Management

of a Company Limite

INTERPRETATION

1 In these regulaiions -
"the Act™ means the Cornpanies Act 1985 Inchuding any stalttory modification
or re-enactmertt thereaf for the time belng in force
“the articles™ means the srticles of the company
“clgar days” ¢ relation to the perod of notice means that penod excluding the
day when the nolce is given of deemed 1o be given and the day for which it 15
grven or on which it s 1o 1ske effect

‘executed” Includes any mode of execution.
"office” means the registered office of the company
"the hotdar™ in relatioh 10 shares means the member whose name 1§ antered 1
the register of members as the holder ot the shares
"ihe ssal” means the common seal of the company
“secratary”™ means the secretary of the company or any other perscn appoinied
to pedorrn the duties of the secretary of the company, wncluding & jom,
assisiant or deputy secretary
*the United Kingdom® means Grest Bntem and Northem reland
Unless the context otherwse requires, words or expressions contained in these
regulstions bear the seme mea! as In the Aol excluding any statutory
moddication thereof not n force when these regulstions become binding on the
company

SHARE CAPITAL

2 Subject 10 the provisions of the Act snd without prejudice to any rights
attached to ankexstmg shares, any shere may be ssued with such rights or
restnctions as the company may by ordinary resolution determune

3 Subject to the provistons of the Act, shates may be ssued which are to
be redeemed or are o be hable 10 be redeemed at the option of the company or
the holder on such terms and In such manner s may be provided by the articles
4 The company masy exercise the powets of paying commissions conferred
by the Act  Subject to the provisions of the Acl, any such cemmission may be
satisfied by the payment of cash or by the allotment of fully or partly pard shares
or partly 1n ong way and partly in the other

-1 Except as requered by isw, no person shall be recognised by the compsny
as holding anTagvhare upon sny 1rust and [except as othérwise provided by the
arcles of by law) the company shall not be bound by or recogruse any mterest
in any share except an absolute right to the entirety thereof in the holder

SHARE CERTIRICATES

&  Every member, upon becorrung the holder of any shares, shall be entitied
without payment 10 one certificate far all the shares of each class held by him
{and, upon transferring a pan of his holdng of shares of eny class, 0 &
cartihicate for the balance ot such holding) or several cenlicates each for one or
more of ks sheres upon paymern for évery certificate atter the first of such
reasonable sum as the directors may determine Every certifcate shall be sealed
with the seal and shall speaily the number, cass and detingushng rumbers (i
eny) of the shares ta which it relates and the amoum of respective ameuns pald
up thereon, The company shall not be bound to s5us more then one certificate
tor shares held jointly by several persons and delivery of & centificate to one Joint
holder shall be & suffickent delivery to all of them

7 If a sharg certihcate s defaced, wora-out, lost or destroyed, it may he
senewed on such terms (f any] 8s 1o ewidence and indemnity and payment of
the expenses reasonably Incurred by the company in investigating evidence as
the directors may determune but othenwise free of char;ie. ang {n the case of
defscement or wesaring-ourt) on delivery up of the old carilicate

LIEN

B The company shell have a tist and paramount Lian on every share (ot
being 2 fully pad share} for all moneys twhether presently payable or not)
payable at e fixed time or called n respeet of thet share  The directors mey at
any time declere any share 10 ba wholly or 17 part exempt from the provistons of
s regulstion  The company's lien on a share shall extend to any amount
gayable inrespect of o,

The company may sell m such manner as the directors determnge any
shares on which the company has a hen f a sum m respect of which the hen
exi513 15 presently payable and is not paid within founteen clear days after notice
has been given to the hoider of the share or 1o the on emidled 10  in
corsequenca of the deeth or benkeuptcy of the holder, demanding psyment and
Statng that if the notice Is not complied with the shares may be sokd
10 “To give efiect to a sals the directors may authorise some person to
execute &n instrument of transfer of the shares sold 10, or i accordance with
the directions of, the purchaser The title of the trensferee to the shares shall
:wglﬂ?:sa:!;med by any wreguianty in or mvalidity of 1he proceedings in reference
11 The net proceeds of the sale, after payment of 1he costs, shall be applied
in paymemt of so much of the sum for which the llen exists gs is presently
payable, end any residue shall (upon surrender to the company for cancellstion
of 1he centificate for the shares sold and subject 10 a ike hien for any moneys not
presently payable as existed upen the shares belors the sals) be paig to the
person entitied to the shares &t 1ho ¢ate of the sale

CALLS ON SHARES AND FORFEITURE

12, Subjact fo the terms of allotment, the directors may make calls upon the
members i respect of any moneys unpaid on thelr shares twhether i respect of
normenat velua or premiumy and each member shafl (subject to recelving at Jeast
fourteen clear days’ notiwe speciying when antl whare payment i to be made)
pey 10 the company s required by the notice the ameount called on hrs shares
A call may be tequired to be pard by instalments A call may, before receipt by
the compsny of sny sum doe thereunder, be revoked i whole or per and
payment of 3 call may be posiponed In whols of psr A person upon whom a

by Shares

call is made shall remam hable for calls rnade wpon hem notwithstanding the
subsequem 1ransfer of tha sheres in respect whereol the cal was made
13 Acall shall be deemed to have been made at the time when the resolution
of the directors authonsing the call was passed
14 The jomt hoiders of & share shall be intly and geveraliy Lable to pay al
calls in respect 1|
15 W a csll remains unpald after t has become due and payeble the person
from whom 1 ks due and payabla shall pay interest on the amount unpaid from
the day it beceme due and payable untif it 1s paid a1 the rate lixed by the terms
of allotment of the share or in the notice of the call, or it no rate s ixed, at the
sppropnate rete (as defined by the Act) but the Directors may wawve payment of
the mterest wholly orin pan
18 Anamount payable in respect of & share on aliotment or a1 any fixed dete,
whether in respect of nominal value or premium or 8s an instaiment of & csall,
shalt be deemed to be & cell and f ¢ is not paid the provisions of the enicles
shalt apply a5 o that smount had become due and payable by virtue of a call
17 Subject to the terms of aflotment, the directors may make arrangemens
on the 1ssue of shates for & difference between the hotders in the amourts end
times of payment of calis on thew shares
18 i & call remains unpaid after it hes become due end payabls the directors
rnar give to the person from whom it 1s dus not less than fourteen clesr days
notice requiring payment of the amount unpaid wogether with any inerest which
may have accrued The notice shall name the place where psyment is to be
mede and shall state that ff the notice 15 not complied wath the shares in respect
of which the call was made will be lisble to be forferted
18 |f 1he notice 15 not comphed wih any share in respect of which it was
wen may, belors the payment requred by the notice has been made, be
orleited ;v 8 resolution of the dieciors and the fordeiwe shall nchude all
drudends or other moneys payable in respect of the forfelted shares and not
pait before the forfedure
20 Sulyect to the provisions of the Act, a {forfertted share may be sold, re-
sllotted or otherwise disposed of on such tesms and in such manner es the
directors datermine either to the person who was before the farfeilure the holder
ar to any other person end st any tme before sale, re-sllotment or other
disposition, the forfenture may be cancelled on such terms as the directors think
fit  Where for the purposes of Mg disposal 3 forferled share is to be transferred
10 any person the dreclors may authonise some person to execute sn ngtrument
of transfer of the share 10 that person
21 A person any of whose shares hava been forfeited shall ceese to be s
member in respect of them and shall surrender to the company for cancellation
the certificate for tha shares forfeited but shall remain liable to the company for
&l moneys which at the date of forfellure were presently payable by him 1o the
company in respect of thosa shares with interest st the rate at which imntarest
wes payable on those moneys before the forfeiture or, f no nterest was so
payable, ot the eppropnate rate (as delined in the Act) from the date of forfeture
until papyment but the directors mey wave payment wholly or sn part or enforce
pa#rnem without any sliowance for the value of tha shores at ths time of
forfesture or for eny consideration receved on their dispossl
22 A statutory declaration by a director or the secretary that o share has
been forfelted on & specified date shall be conclusive evidence of the lacts
stated in 1t 85 egeinst oll persons clanung 10 be entuled to the share end the
dgeclerauon shall (subect to the execution of an nstrment of rgnster o
necessary) constiiute 8 good tile to the shere and the person to whom the
share Is disposec of shall not be bound to see to the application of the
consideration, « eny, nor shall ks ttle to the share be effected by eny
wregularty i or mvalidity of the procesdings n reference to the forfeture of
disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or In any
other {orm whuch the dvectors may epprove and shall be gxecuted by or on
behal'f of the transferor and, unless the sgare 15 {ully pald, by or on behall of the
yensteres

24  The directors may refuse to regster the transfer of a share which 5 not
fully paud to & person of whom they do not epprove and they may refuse to
register the transfer of a share on which the company has & ken They may akso
reluse to register a transfer unless--

(8} it 15 lodged st the office or 8t such other place as the dwectors may
appolnt and Is accompanied by the certificate for the shares to which it relates
andd such other evidence as the direclors may reasonably require to show the
nght of the {ransferor 1o meke (he trensfer-

{b] i iainrespect of only onecless of shares, and

{¢}  nis:nfavour of not more than four transierees
25 I the drectors refuse 10 register a transfer of o $hare, they shall within
twa months after the date on which the transfer was iodged with the company
send to the trensteree notice of the refusal
26 The registretion of iransfers of sheres or of transfets of any class of
shates may be suspended &1 such tmes and for such perods {not exceeding
thurly days in any year) 85 the directors may determing
27  No fee shall be chargad lor the registration of any instrument of transter
or othet document, relating to or sffecung the title 10 any share
28  The compeny shall te entrtied 10 retan any instrumem of trenster which is
registered, bul any instrument of transler which the drectors refuse 1o register
shall be returned 10 the person lodging it when natlce of the refusal is gven.

TRANSMISSION OF SHARES

29 If 8 mernber dies the sunavor of Survivors where he was a joint hotder,
and his personal representatives where he was a sole holder or the only survivor
of jont holders, shall be the only persons recognised by 1he company 8s hsving
any tille to his interest, but nothing heren contaned shall release the estate of a




deceased member fram zny Lahikly in respect of eny share which had been
jointly held by hm

A person pecomng enttled to & share n consequence of the death or
bankruptcy of a member may, upon such ewdence beng produced as the
directors may properly require, elect ether to become the holder of tha ghare or
10 have some person nomnated by hum regisiered as the transferee I he elects
1o become the holder he shall gve notce 1o the company to that elfect If he
elects to have another person registered he shall execute en instrument of
trarsfer of the shase to that persan  All the articlas relating 1o the transfer of
shares shall apply 10 the notice of instrument of transfer as f o were an
nstrumen of transfer executed by the member and the death or bankruptey of
the member had nat occurred
31 A person becomung enttled lo e share i consequence of the death or
bankruptcy of 8 member shall have the rights 10 which he would be entrtled d he
were the holder of the share, excegt that he shall not, before being registered as
the holder of the share, be entiled in respect of it to atlend or vote et any
meeting of the company or at any separate meeting of the holders of any class
of sharés i the company

ALTERATION OF SHARE CAPITAL
32  The company may by ordinary fesoluton -

fa} ncresse us share capita! by new shares of such amount as the
resolution prascrbes,

b  consolidate snd dvde all or any of s share capital into shares of
larger amount than ns exsting shares,

e} subject 10 the provsions of the Act, sub-divide it shares, or sny of
them, into shares of smallar amount eng the sesolution may datermne that, as
betwesn the shares resulting from the sub-dwision, any of thermn may have any
prefarence or adventage as compared with the others, and

Id}  cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to bs taken by any person and diminish the
amount of its share capital by the emount of the shares so cancelled
33 Whenever as a result of a consolidstion of shares any members would
become entrlad to fractions of a share, the directors may, ¢n behatf of those
members, sell tha shares representing the fractions for the best price tessanably
abtainable 10 &ny person {including, subiect to the provisions of the Act, the
company) and distnbute the net proceeds ol salke in due praportion among those
members, and the drectors may authorise some pwson to execute an
nstrumant of transfer of the shares to, or in accordance wath the direction of,
the purchaser The fransieree shal not be bound 1o sae Lo the apphcaion of the
purchase money nor $hall his Litie to the sheres be affected by any wreguianty in
ar invahdity of the proceedings in reference 10 the sale
34  Subject 10 the provisions of the Act, the compsny may by special
resolution reduce its shere capital, any capdal redemption reserve and sny shara
premium account in any way

PURCHASE OF OWN SHARES

35  Subyect 1o the provisions of the Act, the company may purchase its own
shares tncluding any redeemable shares) and, it 1s a private company, meke a
payment in respect of the redemption or purchase of ts own shares otherwise
tl;ar;l out of distnbutable profits of the company or the proceeds of a Iresh issus
of shares

GENERAL MEETINGS

36 Al general mestings other ihan annual general meetngs shall be called
extraord general meetings

37  The dwectors may call general meetngs and, on the requisiuon of
members pursuant 10 the provisions of the Act shali forthwith proceed to
convens an extraordinary general meeting for & data not Iater then eght weeks
after rece:‘pt of the requistion If there are not within the Unied Kingdom
sufficient directors to call a general meeting, any director or any member of the
compeny may call & general meeting

NOTICE OF GENERAL MEETINGS
38 An annual general meeting and an extraordinary general meatmg called for
the passing of & special resofution or a resolution appointing & person 8$ &
director shall be calied by at least Iwentn-one clear days’ notce Al other
extracrdinary general meetings shall be calied by st feast fourteen cloar days*
notice but a general mesting may be calied by shorter notice if @ is so sgreed -
(a} i the case of an annual general meeting, by all the members entilled
1o attend and vote thereat, and
(b} In the case of any cther mesting by a majordy n number of the
members having a nght to sttend and vote being & majonty together holding not
less than nnely-Tive per cent, in norminal value of the shares giving that nght
The notee shall specify the time and place of the meeting and the general nature
of 1he business 1o be trensscted and, in the case of an annual geners! mesting,
shall specily the meeting as such
Subject 10 the provisions of the arlicles and 10 ény resincuons imposed on any
shases, the notice shall be gwen 10 all the members, o all persons entitled 10 2
share in consequence of the death or bankruptcy of 8 member and to the
directoss and suditors
39 The actudental ormission to give notice of 8 meeting to, or the aon-receipt
of notice of a meeting by, any person entitled to recave nouce shall not
nwalidate the proceedings ot that meetling

PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be trensacted at any meetng unless a quorum s
gtesem Two parsons entitled to vole upon ths businass to be transacted, esch
Bing & member or a proxy for a member or 8 duly authonsed representatrve of 8
corperation, shall be a quorum
41 If such & quorum 1s not present wilhin half an hour from the tme
appoamed for the meetng, or if d & meeting Such & quorum ceases 1o be
present, the meeting shall stend adjowned to the same dey i Lhe next wesk at
}jhe anm tme and place of 10 such time and plsce a3 the dwectars may
eterm
42  The chawmen, if any, of the boerd of directors or i hus sbsence some
other director nomurated directors shall preside as charmen ol the
meeting, but «f nelther the chamman nor such other director ( any) be pregsent
wathin fifteen muwites after the time apponted for holding tha mesting and
wiling to act, the drectors present shall elect one of thek number to be
caiirman and, if there 1s anly one director present and willing to act, he shalf be
chairman
43 Iif no director i willing to act 85 chesman, or i no dwector s present
within fifteen mirwtes after the tme spponted for holding the meeting, the
rr';embers present end entitled to vota shali choose one of thelr number 1o be
chairman
44 A director shall, notwithstending that he 1 not a member, be entitied to
attend and speak at anLageneral meeting and &t any sepgrate meeting of the
holders ol any class of sheres in the company.
45  The chaiimen may, with the cansent of a meeting at which 8 quorum is
present (and shall i &0 directed by the meeting) adjourn the meeting from time
to tme and from place to place, bt no business shall be transacted st an
adiourned meeung other than business which migm properly heve been
tronsocted 4t the meeting had the adiournment not teken place  When a
meeting [s adjowned for fourteen days or more, 8t legst seven clear days' notice
shall be given specifying 1he ume and place of tha adiourned meeting and the

general nature of the business 1o be transacted  QOtherwise it shall not be
necessary to give any such notice

48 A resolution put 1o the vote of a meeting shall be decided on a show of
hands uniess before, or on the declaration ¢f the result of, the Show of hands a
goll ] dezgv demanded Subject to the provisions of the Act, o poll may ba

{8) by the chasrman, or
(b} by at least two members having the nght to vote st the meating, or
{c} by a member or members representing not less than one 1enth of the
total voung nghts of all the mernbers having the nght t¢ vote at the meeting, or
d} by 8 member or members holding shares confernng a nght to vote 8t
the meeting being shares on which an aggregate sum has been paid up equal to
m}\ less than ona-tenth of the total sum pad up on all the shares confernng that
nght,
and » demand by & person as proxy for e member shell be the same as a
demand by the member
A7  Urless a poll s duly demsnged & decleration by the charman that &
resolution has been carded or carned unamumously, or by 8 parhicular majorty, or
lest, or not camed by 8 particular majorty and an emtry 10 that effest v \he
minutes of the meeting sha¥ be conclusive evidence of 1he fact without proof of
the Inumber of proporton of the voles recorded o favour of or against the
tesoluton
48  The demand for a poll may, beicre the poll o taken, be wiathdrawn but
only with the consent of the cheirman end a demand so withdrawn ghall not be
taken 10 have invalidated the resull of & show of hands declared before the
demand was made
49 A poll shall be taken as the charman directs snd he may appoint
scrutineers (who need not be members) and fix 8 time and placa for declaring
the result of the poll The resuht of the poll shal be desmed t0 be the resclution
of the meeting al which the poll was demanded
60 Inthe cass of an equalry of votes, whether on & show af hands or on a
goll. the r::aha:rmarl shall be entitied to a casting vote in addition 16 any other vote
& msy have
B1 A poll demanded on the election of 8 charmen or on 8 question of
adjournment shell be taken farthwith, A poll demanded on eny other guastion
shall ba taken ether forthwith or st such tume and place as the chairman directs
not being more than thirty days after the poll s demanded The demend for o
poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll wes demanded if & poll ig
demanded before the declarstion of the resull ot e show of honds and the
g:mand dk didy withdrawn, the meeting shall continue ag 1f the demand had not
en mode
52  Nonotice need be given of a poll not taken forthwith if the ume and place
at which it Is to be taken are announced st the meetng at It ts demanded
In any other case at least seven clear days® notice shall be given specifying the
time &nd place at which the poll s to be taken
53 A resolution In writing execuied by or on behalf of eech member who
would have been entitled to vote upon it f & had been Pro ed st 8 general
mecting #t which he was present shali be es effectual as if it had been pessed st
a gensral meeting duly convened snd held gnd may consist ol several
-ml';::nents in the bke form each executed by or on behall of one or more
memkEers

VOTES OF MEMBERS
54  Subject 1o any nghts or restnicuons attached to any sheres, on 8 show of
hands every member who (being an individual) 15 present n person of b ]
corporation) is presert by & duly authonsed representative, not being himself a
member entitled to vole, shall have one vole and on & poll every member shall
heve one vote for every share of whech he 15 the holder
55 In the case ol jort holders the vote of the senor who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other )mn! holders, and seniory shall ba determined by the order in which
he names of the hoiders $tand in the register of members
$8. A member In respect of whom an order has been made by any coun
having junsdiction {whether m the United Kingdom or elsewnere) in matiers
concerning mental disorder may vote, whether on & show of hands or on 8 pofl
by his receiver, curator bonls or other person authonsed in that behalf appoime&
by that court, end any such recelver, curator bonls or other person may, on a
poli, vote by proxy Evidence to the satisfaction of the directors of the authority
of tha person claiming to exercise the aght to vote shall ba deposited &t the
ofiica, or gt such other place as 15 specified in accordance with the articles for
the deposi of Instruments of proxy, not less than 48 hours before the time
sppoirted for holding the meeting or adjourned meeting at which the nght to
vote s to be exercrsed and i default the nght to vote shall not be exercisable
57  No member shall vote a1 any general meeting Or 8t any separaie meeting
of the helders of any class of shares in the company, elther in peison or by
B;oxy. in respect of any share held by lnm unlass 2if moneys presently payable
him inrespect of that share have been paid
§8 No chiection shall be raised to the qualification of any voter except at the
meetng or adjourned meeting al which the vole objected to 1s tendered, and
every vole not disaliowed at the meeting shall be valid  Any objection mads in
due time shall be referred 1o the chairrnan whase decision shall be final and
tonclusive
B9  Ona poll votes may be given either pesonally or by proxy A member
may appaint more than one proxy (o altend on the seme occaswon,
80 An instrument appoiting a proxy shall be i wirting, executed by or on
behaif of the sppoeintor and shall be o the foliowing form {or m 8 form &s near
therelo 8s circumsiances allow o in arty ather form wiuch 15 usus! or wisch the

directors may approvel -

- Ple/Limited

1We, Lof ' bein? a memberfmembers of the
sbove-named company, hereby appoint [+] or failing
him,of as myfour praxy 10 vote n mylowr

namefs) end on myfowr behall at the
the company 1o be held on

adjournmnent thereof

Sianed

fextraorginary genergl meeting of
19, and et Bny

on 18 -
81  Whers it 15 desired to afford members an opporlunity of mstructung the
mev how he shgif act the wstrument appointing a proxy shall b n the
ollowing form {ot In a form as near thereto as circumstances allow or in any
other form which i usual or which the directors may approve) -

« Plg/Urmyted
"\Wa, .of being @ member/mermbers of the
shove-nemad cornpany, hereby eppoint ol or failing him,
of . as rryfour proxy 10 vote In riy/our narmels) and
on my/oul behalf at the annuatiextrzordinary general meeting of the company, to
be held on 19 . 8nd ot any adjoumment {herao!

This torm s 10 be used in respect of the resclutions memioned below as follows:
Resolutton No. 1 *for *ageinst

Aesolution No 2 *fer *mgainst

*Strike out whichever s not desired

Unless othenwnse instructed, the proxy may voie as he thinks fit of abstain from
vouing

Segned this day of 19

wCn . mor bk

e Mk
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The mstrument appomnting 8 proxy and any authory under which nt 15

Sfecuted or g copy of gggh nuﬁmnw certied notarally or n some other way
roved by the directors may -
=P fal bybe deposited ot the office or at such olher place within the United
Kingdom as is specihied in the notice convening the meeting of i any nstrumant
of proxy sert out by the company in relstion 1o the meeting nol less than 48
hours before the time for holding the meeting &r agjourned meeting &t which the
erson named 10 the instrument Propases 10 vole, ot

P ) nthe case of o poll taken more than 48 hours alter # s demanded,
be deposited as aforesad after the poll hes been demanded and not less than 24
hous befors tha time sppointed Tor the weking of the poll, or

c}  where the poli is not teken forthwith bet Is 1aken not more than 48
hours efter it was demanded, be delivared at the meeting st which the polf wes
dernsnded to the chairman o 10 tha secretary ¢r {0 any director,
and an mstrument of proxy which Is not deposined ot delivered in 8 manngr so
permtied shall be invahd
63 A vote gven o poll dernsnded by proxy or by the duly authonsed
tepresentetive of a corporaton shall be vabd notwithstanding the previous
determingtion of the authomty of the parsan voting o demanding & poll unless
notice of the determination was receved by the company 8t the office or &t
such other place at which the instrumeni of proxy was duly deposited before the
commencement of the meeting or adjowned rmesting at which the vote Is glven
or 1he poll demanded ar [in the case of a poll tsken otherwise than on the same
day es the mesting of ad;ourned meetingt 1he time appointed for taking the poll

NUMBER OF DIRECTORS

864 Unless otherwise determuned by ordinary resolution, tha number of
directors [other than alternate directors) shefl not be subject 1o eny maximum
but shall ba not less than twe

ALTERNATE DIRECTORS
66 Any director {othet than an alternate duector) may appoint any other
director, o any other person approved by resoiution ol the directors and wilktng
1o act, 10 be an allernate director an¢ may remove from office an slternate
dwector 50 appointed by lirn
66 An sliternate director shall be entrled 1o receve notice of all meetings ¢
dwectors and of all meetings of commibttees of directors of which his appoirtor Is
2 member, 10 attend and wote ot sny such meeting ot wiuch the director
appointing lum 15 not personally present, and generally 1o perform all the
functions of his appaintor as & director in his absence but shall not be entrtied 10
recelve any remuneration from the company for Ivs services as an altemate
director  But 1 shall not be necessary 10 give notice of such a meeting to an
alternate director who Is absent from the United Kingdom

An alternate director shall cesse 10 be an alternete dwector if his appontor
ceases to be 8 directar; but, if 8 director relires by rolation or otherwise but is
reapporrned or deemed 10 have been reappomted at the meeting 2t which he
retwes, eny appoimment of an aternate drector made by tum which was m
force Immedately pror 1o his relirement shall contenue sfter his reappoantment
68  Any appontimert of removal of an alternate director shall be by natice to
the company signed by the director meking or revoking the appointment or in
sny gther menner epproved by the diectors
69  Seve 85 othenwise prowded in the articles, an alternale director shall be
deemed for sl purposes 10 be a director and shall alore be responsible for his
own acts and defsults and he shall not be desmed to be the egent of the
director eppolating m

POWERS OF DIRECTORS
70  Subpect to the provisions of the Act, 1the memorandum end the articles
and to eny directions given by speciel 1esolution, the business of the company
shall be managed by the dwecters who may exerciss 8il the powers of the
company  No alteration of the memorandum or articles end no such direction
shell invalidate any prior act of the directors whch would have been valid o that
alteration had not been made or that direction had not been given. The powers
guven by this regulation shall not be lmaed by sny special power gven to the
rectors by the articles and 8 meeting of directors at which a quorum 15 present
may exercise all powers exercisable by the dreclors
71 The directors may, by power of attorney or otherwse, appoint any person
to be the agent of the campany tor such puUIPEses and on such conditions as
thay determine, including euthorily for the agent to delegate all or any of hs
powens

DELEGATION OF DIRECTORS' POWERS

72 The drectors mey delegete #ny of thewr powers to any commitiee
consistng of ane or more dreclors  They may also delegate to any misnaging
director or ar;x director holding sry other executive affice such of their powers
85 they consider desirable to he exercised by lum  Any such delegation may be
made subject to any conditions 1he directors may impase, and either collateratly
with or t0 the exclusion of ther own powers and may be revoked or altered
Subject to eny such condiions, the praceedings of 8 commitiee with two or
more members shafl be governed by the arnictes reguiating the procesdings of
drrectors so fer 8s they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 Atithe fust snnual general meeting all the directors shell retre from office,
and ot every subsequent annual general mesting one third of the directors who
#re subject to tetirement by rotetion of, if ther nuember 15 not three or a multiple
of three, the number nearest to one-thed shall retwe from office, b if there Is
enly one director wha 15 subject 1o retrement by rotation, be shall retire
74 Subject 10 the provisions of the Act, the directars 1o retwe by rotation shail
be those who have been longest in office sinca thew last sppointment or
reapponiment, but as between persons who became or were last reappointed
drrectors on the same day those to retire shall (unless they otherwise sgree
among themselves) be detemined by lot
76 If the company, a1 the meeting st which & diector retires by rotation,
gdoes not 1il the vecency the retinng drector shall, if willing 10 act, be desmed to
have been reappainted unless at the mestmg it « resolved not to Hill the vacancy
::, éxllulﬁs & resolution for the reappointment of the direior [5 put to the meeting
78 No person other than 2 director retming by rotation shall be apponted or
reappointed a director et any general meeting unless -

{al  he s recommended by the directors, of

b} not less than fourteen nor more than thity-frve tlear days before
1he date spported for the meeting, notice executed by 8 member quekified 10
vote gl the meeting has been given to the company of the intention 1o propose
lhaowerson tor apponiment or reappowtment steting the particulars which
would, it he were 50 appomted or reappounted, be required to be included in the
company's register of directons tofether with notrce executed by that person of
his willingness to be appoated or reappoinied
77 Not {ess than seven nor more than lwenty-elght clear days before the date
apponted for holding a generel meetng notice shall be gven 10 all who are
entitled to recewve notice of the meeting of any person {other than 8 director
retinng by rotation at the meeting) who is recommended by the diectors for
BppOINtment or reappontment 8S a dwector st the meeting or in respect of
whom nolice has been duly gven to the company of the intenlion to propose
hurn at the meeting for appointment or resppointment as 8 director  The notice

shall grve the particulars of that person wihech would, of he were 50 apponted of
reappointed be required 10 be meluded in the company's registes of drectors
Subyect &5 aforesald, 1the compsny may by ordinary resolution eppovt &
persan who s willing 10 3¢1 to be ¢ ditector esther to fill 8 vacancy of 83 an
addriaonal direcior snd may &lso deterrune the rolation in which any adcidonal
dieectors gre 1o retire
79 The dwectors may appoimt @ person who is willing to act to be a director,
erther to fil a vacancy of 85 an additional director, provided that the appaintment
does not cause the number of drectors 10 exceed any number fixed by or in
sccordance with the anicles as the maamum number of drectors A direclor £0
gppointed shall hold office orly until the next Iollcfwu:? annua! general meeting
#nd shall not be taken into accownt i determiring the directors who ate to retire
by retation el the meeting i not reappoimed at such annusl general meeting,
he shail vacate office at the conclusion thereof
80  Subject as aforessid, a duector who retires at an annual general meeting
may, d wiling to act, be reappomnted If he 15 not reappointed, he shall retain
office until the meeting appol somegne 11 tis place, or if it does not do so,
until the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81  Theofiice of a director, shall be vecated of -

{a}] he ceases 10 be a director by vartue of any provision of the Act or he
becomes prohibited by law from being & directoer, or

{6} he becomes bankrupt O mnakes sny arrangement or campasiion
wh hus crednors generally, or

{c)  hess, or may be, suffering from mental disorder and ether -

[H ne 55 admitted 10 Rosprial in pursuance of an applicatton for
adrmussion for treatment under the Mental Hesith Act 1983 or, n Scoliand, an
apphcation for admission under the Mental Health (Scotlend] Act 1980, or

i) an ordar 1s made by § court having jurisdiction {whether in the
Umited Kingdom or alsewhere] in matlers concerning mental disocder for his
detersion or for the eppointment of a recewver, curaior hons or other person 1¢
exercise powers with respect to hus property or slfars, or

ha resigns his office by nouce to the company, o

e} ha shal for more then s consecutive months have been sbsenl
without permission of the directors irom meetings of directors held dwing that
perod and the directors resolve that his office be vacated

REMUNERATION OF DIRECTORS

B2  The directors shall be entrtled to such remungration a5 the company may
by ordinary resolufion deterrine and, urdess the resolution provides otherwise,
the reruneration shell be deemed to accrue from day 10 day

DIRECTORS" EXPENSES

B3  The directors may be paid all tavelling, hotel ang ather expensss properly
incurred by them in connectron with their atiendance at meetmgs of directors or
committees of directors or general meeungs or separate meetings of the holders
of any class of shares or of debentures of the company of Gherwise in
connection with the discharge of ther duties

DIRECTDRS' APPOINTMENTS AND INTERESTS
g4 Subect to the provisions of the Act, the directors may sppoimt one or
more of thelr number 1o the ¢fhice of managing director or t¢ any other executive
office under the company énd may enter 1nto an agreement or arrangement with
any director for his employment by the compeny or for the provision by him of
any services outside the scope of the ordlnargeduhes of 8 direcior Ay such
appointment, sgreemsnt or srrangement may be made upon such terms 8s the
directors determune and they mey remunerate any such drector for his services
8s they think ft  Any appontment of & director to en executive office shall
terrunate If he ceases to be s director but without prejudics 10 any clam 1o
damages for breach of the contract of service hetween the drectar and the
compeny A managing director and 2 director holding any other executive office
shall not be subject to retirement by rotation
85  Subject to the prowswons of the Act, end prowided that he has declosed to
1ha dwectors the nature snd extent of any matenal interest of hs, 2 director
notwithstanding hts office -

(a) may be a party 10, or atherwise wterested n, pny transaction or
srrangement with the cormpany or in whech the company 15 atherase interesied,

by may be a director o other officer of, or employed by, or a parly to
sy trangacton o srrangemien with, or otherwise interested i, any body
corporeie promoted by the company or in which the company s otherwise
interested, and

fc}  shalt not, by reason of his office, be accountable to the company for
any benefit which he denves from any such ofiice or employment or from any
such trangsction or errangement or from any interest in any such body corporate
and no such transactwn or srrangement shall be kable to be avewded on the
gromd of any such interest or benefrt

6. Forihe purposes of regulation 86 -

ta} a general notice given Lo the directors that 8 director is 1o be
regerded 25 having an imerest of the niture and extent speatied in the notice In
any transaction or arrangement in which a specified person or class of persons 15
interested shall be deemed to be & dsclosure that the director has an interest in
any such transaction of the neture and extent so specified, and

Ib)  annterest of which & director has no knowledge and of which 415
unreas?n?lﬂa 10 supect hwn 1o have knowledge shsi not be trested es an
rterest of his

DIRECTORS' GRATUITIES AND PENSIONS

§7. The duectors msy provide benefits, whether by the payment of gratudies
or pensions or by insurance or otherwise, for any director who has held but no
Inr?er holds any executive offtce or employment with the company or with any
body corporste which i or hes been a subsidery of the r:nmpam{ or a
predecessar m business of the compeny or of any such subswiary, and for any
member of his family {including a spouse snd a former spouse} or any person
who 5 or was dependent on hum, and may {as well before a5 sfier he ceases to
hold such office or employment} comrnbute 1o any fund and pay premiums for
the purchase or provision ©f any such benefit

PROCEEDINGS OF DIRECTORS
88  Subject to the provisions of the srtecles, the directors may regulste ther
proceedings &s they ul fit A director may, and the seCretary at 1he request
of a director shall, call a meeting of the directors 1t shall not be necessary to
%we notice of & meeting to a director who & sbsent fram the Unded Kingdom

UESLONS BNSING At B meeun%:rmll be decided by a majorly of voles In the
case of an equality of votes, the charman shall have a second or casting vole
A director who s also an altemnate dvector shall be entitled in the absence of his
appolmtar to a separate vote on behalf of his appoirtor i gddition to his own
vate
88 The quorumn for the transaction of the business of the direclors may be
fixed by the diwectors and unless so fixed et any olher number shall be two A
person who holds office only s an gliernsta director shall, il lvs appontor 15 not
gresem. ke counted in the quorurm

0 The contruing diectors or & sole continung disctor may  act
notwithstending any vacancies in ther number, but, if the number of duectors s
iess than the number fixed as the quarum, the comtinwing directors or director
may act cnly for the purpese of filling vacanctes or of celting a general mesting



~

91 Tha directors may sppoint one of ther number 1o be the chairman of the
board of dwectors and may at any tme remova fum from that office  Unless he
& unwalling to do so 1he director 50 appointed shall preside at every mesting of
directors 81 which he is ﬁresem But ¢ there  no duector holding that office, or
i the dwector holding it Is urwiltng 10 preside or 15 not present within five
minutes aiter the time sppointed for the meeting, the directors present may
appoint one of ther number to be chewrman of the meeting

g All acts done by & masting af drectors, or of 8 committee of dwectors, or
by a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was g defect in the n?po:mrrma of sny drector or that
arvy of them were disquahified from holding ofhce, or had vacated office, or were
not entitled to vote, be as valid as if every such person had teen duly appointed
and was quahfied and had continued to be a dwector and had been entdied to
vole

93 A resolution in wramg sl?nad by 2l the directors entrifed o receiva notice
of a meeting of drectors or of @ commities of directora shall be as vald sng
effeciusl &s if it had been passed at 8 smesting of duectors of (as the case may
be) a committee of directors duly convened and held and may consist of several
documents in the lke forrn each signed by one o more direstors, but a
resolution signed by an alternate duector need not also be signed by his
appointor and, of it s signed by & diector who has appointed an alternate
director, it need not be signed by the alternate director i that capacty

94 Save as othenwise provided by the arucles, & director shall not vaote a1 8
meeting of directors or of 8 commnitee of direciors on sny resolution concermng
a matier in whuch he has, ditectly or indirectly, an wterest or duty which 1§
maienal and which conflicts or may conflict with the interests of the company
unless s interest or duty snses only because the case falls withuin one or more
of the followng parsgraphs -

(a)  the resolution relates to the grang to tum of a guarentee, securty,
or Indemnity in respect of money lent to, or an obligation Incurred by him for the
benefit of, the company or any of ns subsidianes,

{b)  the resolution relates to the gving to a thud party of a guarantes,
securty, of indemnily n respect of an obligatson of the company or any of hs
subsidianes for which the director has assumed respongiohity m whole or part
and whether atone or jomtly with others under a guarantee or indemnity or by
the giving of secumy,

ey his nterest anses by vitue of his subscilbing or agreeing to
subscnbe for any shares, debentwres or other securities of the comapny o any
of s subsidianes, or by wirtue of his belng, or intending to become, & participent
in the underamiting or subunderwtting of an offer of any such shares,
debemures, or other securities by the compeny or any of s subsiianes for
subscrption, purchase or exchange,

{d} the resolution relates in any way 10 a retirement benefis scheme
which has been approved, or 1s conditional upon approval, by the Board of Inland
Reverwe for taxaiion purposes
For the purposes of this reguiation, an interest of 8 person who is, for any
purpose of the Act (excluding any statutory modificanon thereol not in force
when ths reguiation becomes binging on the company), comected with 8
director shall be trested 8s an iterst of the direcior and, o relation 1o an
alternate director, an interest of his appointor shall be treated as an interest of
the alternste dwector withowt prejudice 10 any interest which the aliernate
director hag otherwse
85 A director shall not be counted in the quorum present &l a meelng in
relation to & resolution on which he 15 not entitled 1o vote
$6, The company may by ordinary resolution suspend or relax to any extent,
ether generally or in respect of any panicular matter, any provision of the
orticles protubiting & dwector from voting 8t & meeting of duwactors or of a
committee of directors
§7  Where proposals are under consideratlion concerming the eppointment of
two or more dirgctors to offices or employments with the company or any body
corporate in which the company 15 interested the proposals may be divided and
congidered in relation 10 each direcior separately and {prowided he s not for
another reason prectuded from votingl esch of the directors concerned shall be
enttles 10 vote and be countsd in the quorum in respect of each resalution
excepl that concerning s own appontment
98  If a question arises ai 8 meeting of directors or of 8 commitiee of diwactors
as to the nght of & director 1o vote, the quesi:on may, before the conclusion of
the meeting, be referred 10 the cheltman of the meating and his ruling w1 retation
to any dwector other than tumsel! shall be fina! and conclusive

SECRETARY

99  Subject to the provisions of the Act, the secratary shall be appointed by
the directors for such term, at such remuneration and ypon such conditions as
they may thunk fit, and any secretsry so appointed may be removed by them

MINUTES
100 The dwectors shall cause murwies to be made in books kept for the
purprose -

[}  of all appowtrments of officers made by the directors, end

{b) of all proceedings at meetings of the company, of the holders of any
class of shares in the company, end of the diractors, and of the committees of
chrectors, including the namies of the directors present gt such meeting

THE SEAL

101 The seal shall only be used by the suthorty of the dwectors or of a
committee of directors suthorised by the directors  The directors may determine
who shall sign any instrument to which the sealis aftixed and unfess otherwise
50 determined st shell be signed by e director and by the secretary or by &
second drector

DIVIDENDS
102, Subrect to the provisions ol the Act, the company may by ordinary
resokmon declare dhndends in socordance with the respective nghis of the
rrmem!m"s. bt ne dwdend shall exceed the amourt recomme by the
irectors
103 Subact 1o the provisions of the Act, the drectors may pay ntenm
divdends if  appesrs to thern that they ere justiied by the profits of the
company available for disirlbution. 1 the share caphal Is divided into dilferent
classes, the diuectors may pay intenm dividends on shares which confer deferred
or nan-preferred nghts with regard to dividend as well as on shares which confer
praferential rights with regard 1o dividend, but no imerim dividend shall be paud
on shares carrying deferred or non preferred nghts 1, at the time of payment,
any preferemtial drndend is In arrear  The direclors may also pay at intervals
settiad by them any dividend poyeble st a fxed rate of it appears 10 them that
the profris gvallable for distnbution justuly the paymemt Provided the directors
act in good faith 1he¥nshﬁ not mncwr any liabdity 1o the holders of shares
confernng preferred nghts for any loss they may suffer by the lawiul g?yrneni of
an mntenm daidend on any shares having deferred or non-preferred nghts
104 Except 85 otherwse provded the nghts sttached tc shares, all
dividends shall be declared and pad sccording o the amounts paid up on the
shares on which the dvidend Is paid  All dwidends shall be apportioned and pakd
proportionately to the amounts ?asd up on the shares dunng ary portion or
poriions of tha period n respect of which the gividend is pald, but if any share is
issued on terms providing that «t shall rark for dvidend as from e pamticular date,
that share shal rank for dvidend accodingly

108 A genersl meeung declanng & dadend may, upon the recommendation of
the directerns, direct that it shall be sausfed wholly or parily by the distnbutlon
of assets end, where any dificulty anses in regard 10 the distributen, the
directors may setlle tha same and in paricular may ssue fractional cerdicates
and fix the valve for distnbution of any assets and may determing thet cesh shall
be pald to any member upon the footing of the value so fited 1n oider 1o adjust
the nghls of members and may vest any assets in rustees

1 Any deidend or other moneys payable in respect of a share may be paid
by chegue sent by post to the registered address of the person entitled or, if two
or more persons are the holders of the share or are jountly entitied to d by reason
of the death or bankruptey of the holder, to the registered address of that one of
those persons who 1s lirst named n the register of members or to such parson
and 1o such addrese as the person or persons entitled may i wnting direct
Every cheque shall be made payable to the order of the person or persons
entitled or to such other person as the perscn of persons entitied may in wiiting
direct snd payment of the cheque shail be 8 geod discharge to the ¢company
Arry pamt holder or other person jemtly entitied 1o 8 share as aloresed may give
receipts for any dwvidend or other moneys payable i respect of the share

107 No dwidend or other moneys payable in respect of a share shalt bear
Inteﬁslhegamst the company unless otherwise provided by the nghts atlached
10 the ghare

108 Any dvidend whuch has remained unclamed for twelve years trom the
gale when it becarns due for peyment shall, ¢ the directors so resolve, be
forferted and cease to remain owing by the company

ACCOUNTS

108 No member shall (as such) have any nght of mspectng any accounting
records or other book or document of the company except as conferred by
statute or suthorised by the directors or by ordinary resoiuton of the company

CAPITALISATION QF PROFITS
119 The ditectors may with the awthorty of an ordinary reschution of the
company'

{2 subject as herelnaler provided, rescive to capdalise any undanded
profits of the company not requred for paying any praferential drigend [whether
or not they are availabls tor distrnibution) of any sum stending to the credn of the
company's share premilsmn account or capial redemplion reserve,

{b)  appropniata the sum resolved Lo be captalised 10 the members who
would have been entitled to it f it were distributed bY way of dwvidend and in the
same proportions and spply uch sum on ther behall esther i or towards paying
up the smounts, d eny, for the tme being unpaid on 8ny shares held by them
respectvely, or i paying up m full uressued shares or debentuwres of the
company of & nomunal amaunt agual 10 thel sum, and eliot the sheres or
debsntures credited as fully pad to thase members, or as thay may direct, in
those proportions, or pactly in one way gnd panly in Lhe other, but the share
premium account, the capital redemplion reserve, and any profits which sre not
available for distnbution may, for the purposes of ths regulation, only be appled
in pa\un? up umssued shares 10 be allotiad to members credited as fully pad,

&) moke such provision by the 1ssue of fractional cerulicetes or by
payment in cash or otherwise as they determne in the case of shares or
debentures becomeng distrbutable undar ths regulation in fractions, and

{dl authonse any person to énter on behalf of all the members
concernad into an agreement with the company prowviding for the allotment 10
them respeciively, credted as fully paid, of any shares or debentures to which
1 are entitie uron such capaalisation, any agreement made under such
suthonty being binding on all such members

NOTICES

111 Any notice 10 ba given 10 or by any person pursuant to the aricles shall
be 1n writing except thet a notice celling 8 meeting of the drectors need not be
0 WInting

112 ‘Ths company may give any nolice to a member either personally or by
sending it by post in 8 prepad envelope addressed to the member &t hus
reqistered address or by leaving it at that address in the case of joint holders of
a share, all notices shall be given 1o the joint holder whose name stands fust in
the re?ister of members in réspect of the pint holding and notice so grven shall
be sufficlent notice to all the |oint holders A member whose reglstered sddress
15 not withn the United Kingdom erdt who gives to the company &n address
within the Unted Xingdom at which nohces may be given to hun shall be
entitled to have notices given 10 him st that address, but otherwise no such
rnember shall be entitied 10 tecerve any notice from the company

113 A member present, eiher in person or by proxy, at any meeting of the
company ar ¢of tha holders of any cless of &8 in the ¢ompany shall be
deemed to hava received notice of the meeting and, where requisite, of the
purposes for whuch it was called

114 Every person who becames entitied to a share shall be bound by any
notice In respect of that share which, before his name is entered in the register
of members, has been duly given 10 8 person irom whom he denves hs ttle

115 Proof that an envelope containg a nolice was properly addressed,
prepaid and posted shall be conclusive evidence that the notlce was gven A
notice shal be deemed to be givan at the expration of 48 hours atter the
envelope conemning it was posted

116 A notice may be given by the company to the persons entiliad to @ share
in conseguence of the death or bankruptey of a member by sending or delivenng
it, in any menner suthorised by the erticles for the giving of notce to a member,
sddressed to them by name, or by the titiz of representatives of the deceased,
or trustee of the bankrum or by any like descnption st the address,  sny, wrthin
tha Unned Kingdom supplied for that purpose by the persons clarmng to be so
entitied  Until such an address has been supplied, a notice may be given i any
rmnna;ﬂln which It might have been given if the desth or bankruptey had not
QLU

WINDING UP

117 i the compeny 15 wound up, the ligwdator may, with the sanction of an
extroordmary resolution of the company and any other sanction requured by the
Act, divids among the members i specie the whale or sny part of the assets of
the company and may, for that purpose, value any assets and determuna how
the doasion shall be carned owt as between the members or different ¢classes of
members The bguidator may, with the ke sanction, vest the whole o &ny part
of the assets m trustees upon such trusts for the benefit of the members es he
with the ike sanction determines, but no member shall be compelled to accept
any gssets upon which there is a liabifity

INDEMNITY

118 Subject to the prowisions of the Act but wathout preudice to any
indernrety 10 which a ditector may othervase be entitied, every director or other
ofticer of auditor of the company shal be indemndled out of tha assets of the
compary apanst any babilly sncurred by him in defending any proceedings,
whathar ceil or cominal, m wihech judgment is gven i tus {avour or in which

5 acquitted of In connection wath any apphcatien in which relief s granted to
hurn by the caurt from hisbility for neghgence, defaul, breach of duty or breach of
trust in relation 1o the affars of the company




