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THE COMPANIES ACT 1985 - 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION OF

DERIVEROUND LIMITED

1. The Company's name is DERIVEROUND LIMITED
2. The Company's Registered Office will be situated in England and Wales
3. The Company's objects are:

{a) (1) To carry on all or any of the businesses of technical
and advisory consultants in the fields of process,
energy environmental technology and engineering;
design and consultant engineers and engineering
technicians, to design draw and supervise the making
of and to act as consultants and specialists in
planning and preparing drawings designs
specifications and quotations for use in connection
with the fields of process energy environmental
technology and engineering; industrial designers and
consultants, project planners and  managers,

specialists in detail drawing and tracing, to create,

establish and maintain an organisation for the




(b)

(c)

(i1)

provision of a drawing office service o customéfs

and other engineers and contractors or for any other
persons, firms or companies; designers, hire of
glectronic, electrical and general engineering
equipment, plant, machinery, components and
accessories, tools, jigs, dies and fixtures of all
kinds, and general merchants, to commission measure
and test (either alone or jointly with, or as
sub-contractors for, any other companies or persons)
works and installations of every description; and to
buy, sq]] manufacture, repair, alter, manipulate and
otherwise deal din vehicles, plant, machinery,
fittings, furnishings and  implements,  tools,
materials, products, articles and things capabie of
being used for the purpose of the foregoing
businesses or any of them

To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be
advantageously carried on in connection with or

ancillary to any of the businesses of the Company

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

To apply for register purchase or by other means acquire and

protect prolong and venew whether in the United Kingdom or

elsewhere any patents patent rights brevets d'invention

Ticences secret processes trade marks designs protections and




(d)

(e)

concessfons and to disclaim alter modify use and turn to
account and to wmwanufacture under or grant Tlicences or
privileges in respect of the same and to expend money in
experimenting upon testing and improving any patents
inventions or rights which the Company may acguire or propose
to acquire

To acquire or undertake the whole or any part of the business
good will and assets of any person firm or company carrying an
or proposing to carry on any of the business which the Company
js authorised to carry on and as party of the consideration
for such acquisition to undertake all or any of the
JiabiTities of such person firm or company or to acquire an
interest in amalgamate with or enter into partnership or into
any arrangement for sharing profits or for co-operation or for
mutual assistance with any such person

firm or company or for subsidising or otherwise assisting any
such person firm or company and to give or accept by way of
consideration for any of the acts or things aforesaid or
property acquired any shares debentures debenture stock or
securities that may be agreed upon and to hold and retain or
sell mortgage and deal with any shares debentures debenture
stock or securities so received

To improve manage construct repair develaop exchange let on
lease or otherwise mortgage charge sell dispose of turn to
account grant Jicences options ryights and privileges in

respect of or otherwise deal with &1t or any part of the

property and rights of the company




(f)

(9)

(h)

“To 1invest and deal with the moneys of the Company not

immediately required in such manner as may from time to time
be determined aﬁd to hold or other#1se deal with any
investments made

To 1end 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 associate in any way with the Company) to enter
tnto 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 associate company as
aforesaid)

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 1ien or other security upon the whole
or any part of the Company's property or assets (whether
present or future) including its uncalled capital and also by
a similar mortgage charge standard security 1ien or security
to secure and guarantee the performance by the Company of any
obtigation or 1iability it may undertake or which may become

binding on it

To draw make accept endorse discount negotiate execute and




(3)

(k)

(1)

‘{ssue cheques bills of exchange promissory notes bitls of

lading warrants debentures and other negotiable or
transferabie instruments

To apply for promote and obtain any Act of Parliament order or
Ticence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect
or for effecting any modification 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 appiications which
may seem calculated directly or indirectly to prejudice the
Company's interests

To enter into any arrangements with any government or
authority {supreme municipal local or otherwise) that may seem
conducive to the attainment of the Company's ohjects 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

To subscribe for take purchase or otherwise acquire hold sell
deal with and dispose of place and underwrite shares stocks
debenture§ debenture stocks bonds obligations or securities
issued or guaranteed by any other company constituted or
carrying on husiness in any part of the world and debentures

debenture stocks bonds obligations or securities issued or

guaranteed by any other company constituted or carrying on
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{n)

‘business in any part of the world and debentures debenture
stocks honds obligations or securities issued or guaranteed by
any government or authority municipal local or othkerwise in
any part of the world

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

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking
or any of the Tiabilities of the Company or of undertaking any
business or operations which may appear likely to 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 underwrite subscribe for or otherwise acquire all or any
part of the shares or securities of any such company as
aForesaid_

To sell or otherwise dispose of the whole or any part of the
business or property of the Company either together or in
portions for such consideration as the Company may think it

and in particular for shares cdebentures or securities of any

company purchasing the same




(p)

(q)

(r)

(s)

(t)

‘To act as agents or brokers and as trustees for any person
firm or company and to undertake and perform sub~contracts

To remunsrate any person firm or company rendering services to
the Company either by cash payment or by the aliotment 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

To distribute among the Members of the Company in kind any
property of the Company of whatever nature

To pay all or any expenses incurred in connection with the
promotion formation and incorporation of the Company or to
contract with any person firm or company to pay the same and
pay commissions to brokers and others for underwriting placing
selling or gquaranteeing the subscription of any shares or
other securities of the Company

To support and subscribe to any charitable or public object
and to support and subscribe to any institution society or
club which may be for the benefit of the Company or its
Directors or employees or may be connected with any town or
place where the Company carries on business; to give or award
pensions annuities gratuities and superannuation or other
allowances or benefits or charitable aid and generally to
provide advantages facilities and services for any persons who
are or have been Directors of or who are or have been employed
by or who are serving or have served the Company or any

company which is a subsidiary of the Company or the holding

company of the Company or a fellow subsidiary of the Company




(u)

(v)

{w)

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 dependanis of
such persons; to make payments towards insurance; and to set
up establish support and maintain superanpuation and other
funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives
widows children and any other relatives and dependants; and
to set up estabiish support and maintain profit sharing ovr
share purchase schemes for the benefit of any of the employees
of the Company or of any such subsidiary holding or fellow
subsidiary company and to lend money to any such employees or
to trustees on their behalf 1o enable any such purchase
schemes to be established or maintained

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

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

To do a1l or any of the things or wmatters aforesaid in any
part of the work and eitther as principals agents contractors

or otherwise and by or through agents brokers sub-contractors

or otherwise and either alone or in conjunction with others




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

thent

AND so that:

(1)

(2)

(4

None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such object and none of such objects
shall except where the context expressly so requires be in 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 Tevws of any sub-clause of
this Clause or by reference to or iuference from the name of
the Company

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 in any other such sub-clause and
the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of
a separate Company

The word “Company" in this Clause except where used in
reference' to the Company shall be deemed to dinciude any
partnership or other body of persons whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsevhere

In this Clause the expression "the Act® means the Companies

Act 1985-1989 but so that any reference in this Clause to any




provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision
for the time being in force

4, The 1iability of the Members is YVimited

5. The Company's share capital is £250,000 divided into 250,000 shares
of £1 each




ARTICLES OF ASSOCIATION

THE COMPANIES ACTS 1985-1989

i COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
DERIVEROUND LIMITED
(adopted by Special Resolution passed on 9th May 1991)

PRELIMINARY

The regulations contained in Table A in The Companies (Tables A to F)
Regulations 1985 (as amended so as to affect companies first registered on
the date of the adoption of these Articles) shall, except as hereinafter
provided and so far as not excluded by or inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of all other
regutations or Articles of Association. References herein to regulations
are to regulations in the said Table A unless otherwise stated

“HARE CAPITAL

2.1 The share capital of the Company at the date of the adoption of these
Articles is £250,000 divided into 60,000 "S" 3hares of £1 each and 60,000

"p" Shares of £1 each and 130,000 "F" Shares of £1 each. The said shares




2.2

ISSUE

shall carry the respective voting rights and rights to appoint and remove
Directors and be subject to the restrictions on transfer hereinafter
provided but in all other respects shall be identical and rank pari passu

Any amendment to these Articles or to the Memorandum of Association shall
be deemed Lo be a variation of the rights attached to the "S" Shares the
upt Shares and the “F" Shares

AND PURCHASE OF SHARES

The authorised share capital of the Company shall consist only of “S%
Shares of £1 each and "PY Shares of £l each and npn Shares of £1 each in
the proportions 24 to 24 to 52 respectively. The issued share capital of
the Company shall always consist of "S" Shares and "P" Shares and HEo
Shares in such proportions

Subject to section 80 of the Companies Act 1985, all unissued shares shall
be at the disposal of the Directors and section 89(1) of the Companies Act
1985 shall not apply, Unissued shares in the capital of the Company for
the time being may however be issued only in such a manner as to maintain
the proportions specified in Articles 3 above and so that on each occasion
ngt Shares and "P* Shares and “F" Shares are jssued at the same price and
on the same terms as to payment and otherwise unless all the Members
unanimously agree otherwise. After the first issue of shares made by the
Directors, no share of any class shall be issued otherwise than to members
holding shares of the same class except with the consent in writing of all
the members

Except with the consent 1n writing of all the members, the powers
conferred by Regula*tions 3 and 35 shall be exercised only in such a manner

as to maintain the proportions specified in Articles 3 above. Regulations

3 and 35 shall be modified accordingly



TRANSFER OF SHARES

6.1

6.2

6.3

Subject to the provisions of Regulation 24 any share may at any time Le

transferred:

6.1.1 to a member holding shares of the same class; or

6.1.2 by any corporate member to a company which has acquired in
connection with a scheme of amalgamation or reconstruction the
whole or the main part of the undertaking and assets of such
member or to a Member of the Same Group; or

6.1.3 to any person with the consent in writing of all other members of
the Company; or

6.1.4 to any person in accordance with the provisions of any agreement
for the time being binding on all the members and the Company

If while it holds shares in the Company a Transferee ceases to be a Member

of the Same Group as the Transferor from which (whether directly or by a

series of transfers under paragraph 6.1.1 and/or paragraph 6.1.2 above)

the Relevant Shares were derived it shall be the duty of the Transferee to

notify all the other members in writing that such event has occurred and

the Transferee shall be bound (except as all the other members may in

writing otherwise determine) to transfer the Relevant Shda:es to the

Transferor any such transfer being deemed to be authorised under the

foregoing provisions of this Article, but subject to the provisions of

Regulation 24

For the purposes o% this Article:

6.3.1 '"company" includes any body corporate;

6.3.2 '"a Member of means in relation to any company a company which

the Same Group* is for the time being a holding company of that

company or & subsidiary of that company or a




6.4

6.3.3 "Transferor"

6.3.4 "Transferee"

6.3.5 "the Relevant

Shares"

subsidiary of any holding company (as such terms
are defined in the Companies Acts 1985~1989)

means a Member which has transferrred or proposes
to transfer shares to a Member of the Same Group
means a company for the time being holding shares
in consequence (directly or indirectly) of a
transfer or series of transfers of shares between
Members of the Same Group (the relevant Transferor
in the case of a series of such transfers being
the first Transferor in such series)

means and includes (so far as the same remain for
the time being held by any person(s) being the
holder(s) thereof on the adoption of these
Articles or by any person(s) in consequence of a
transfer or series of transfers of shares to such
person(s) pursuant to paragraph 6.1 above) the
shares originally held by or transferred to such
person(s) and any additional shares issued to such
person(s) by way of capitalisation or acquired by
such person{s) in exercise of any right or option
granted or arising by virtue of the holding of the
Relevant Shares or any of them or the membership

thereby conferred

Except in the case of a transfer expressly authorised by the preceding

sub-clause or made in accordance with the procedure set out in Article 7

below no transfer of a share shall be registered without the sanction of

an effective resolution of the Directors and if such sanction is not given




or refused within eight weeks after the transfer is 7Jodged for

registration the sanction shall be deemed to have been refused at the

expiration of such period and the transferee shall be notified accordingly

Except in the case of a transfer of shares expressly authorised by the

last preceding Article (a "Permitted Transfer") the right to transfer

shares or to dispose of any shares or any interest in shares in the

Company shall be subject to the following restrictions and provisions,

namely:

7.1

7.2

Before transferring or disposing of any shares or any interest in
any shares the person proposing to transfer or dispose of the same
("the Proposing Transferor") shall give a notice in writing (a
“Transfer Notice") to the Company that he desires to transfer the
same, The Transfer Notice shail constitute the Company his agent
for the sale of the shares therein mentioned (together with all
r.ghts then attached thereto) at the Prescribed Pr{-e during the
Presc ibed Period to any member in the same capacity and subject
to the same restrictions as his existing membership [ or to any
other persor ie.ccted or approved by the Directors] and shall not
be revocable except with the consent of the Directors

If not more than one month before the date on which the Transfer
Netice was given the Proposing Transferor and the Directors shail
have agreed a price per share as representing the fair value
thereof or*as being acceptable to the Proposing Transferor then
such price shall be the Prescribed Price (subject to the deduction
therefrom of any dividend or other distribution declared or made
afson © egreement and prior to the said date). Otherwise upon

the giving of the Transfer Notice the Directors shall request the




7.3

7.4

Auditors to determine and certify the sum per share considered by
them to be ths fair value thereof as at the said date and the sum
per share so determined and certified shall be the’ Prescribed
Price. The Auditors shall act hereunder at the cost and expense
of the Company as experts and not as arbitrators and their
determination shall be final and binding on &11 persons concerned
and in the absence of fraud the Auditors shall be under no
1iability to any such person by reason of their determination or
certificate or by anything done or omitted to be done by the
Auditors for the purposes thereof or in connection therewith

If the Prescribed Price was agreed as aforesaid prior to the said
date the Prescribed Period shall commence on such date and expire
three months thereafter. If the Prescribed Price was not so
agreed the Prescribed Period shall commence on such date and
expire three months after the date on which the Auditors shall
have notified the Directors of their determination of the
Prescribed Price pending which the Directors shall defer the
making of the offer hereinafter mentioned

A1l shares included in any Transfer Notice shall first by notice
in writing be offered by the Company to all members holding shares
of the same class (other than the member to whose shares the
Transfer Notice reltates or any member who has given a Transfer
Notice in }espect of any shares or who is bound to give a Transfer
in respect of his shares or any of them) for purchase at the
Prescribed Price on terms that im case of competition the shares

so offered snall (in accordance with but subject to the provisions

of the next following paragraph) be sold to the acceptors in




proportion (as nearly as may be without invoiving fractions or
increasing the number sold to any member beyond that applied for
by him) to their existing holdings of shares of the same class.
Such offer shall limit a time (not being less than twenty-one
days) within which it must be accepted or in default will lapse

Any shares not so accepted shall be offered by the Directors (in
the case of "S" Shares)} to the holders of "P" Shares and "F"
Shares (other than if relevant the member to whose shares the
Transfer Notice relates or any member who has given a Transfer
Notice in respect of any shares or who is bound to give a Transfer
Notice in respect of his shares or any of them) and (in the case
of "P" Shares) to the holders of "S" Shares and "F" Shares (other
than if relevant the member to whose shares the Transfer Notice
relates or any member who has given a Transfer Notice in respect
of any shares or who is bound to give a Transfer Notice in respect
of his shares or any of them) and (in the case of "F" Shares) to
the holders of "S" Shares and "P" Shares (other than if relevant
the member to whose shares the Transfer Notice relates or any
member who has given a Transfer Notice in respect of any shares or
who is bound to give a Transfer Notice in respect of his shares or
any of them) for purchase at the Prescribed Price in the same

manner (mutatis mutandis) as set out in paragraph 7.4 above. Any

shares not so accepted may be offered by the Directors to such

persons as they may think fit for purchase at the Prescribed Price
If the Company shall within the Prescribed pericd find members or
other such person as aforesaid ("Purchasers") to purchase the

shares concerned or any of them and give notice in writing thersof




7.7

7.8

to the Proposing Transferor he shall be bound upon payment of the
Prescribed Price to transfer such shares to the respective
Purchasers. Every such notice shall state the name and address of
the Purchaser and the number of shares agreed to be purchased by
him and the purchase shall be completed at a place and time to be
appointed by the Directors not being less than three days nor more
than ten days after the date of such notice. Provided that if the
Transfer Notice shall state that the Proposing Transferor is not
willing to transfer part only of the shares concerned this
paragraph shall not apply unless the Company shall have found
Purchasers for the whole of such shares

If a Proposing Transferor shall fail or refuse to transfer any
shares to a Purchaser hereunder the Directors may authorise some
person to execute and deliver on his behalf the necessary transfer
and the Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser to be registered as
the holder of such shares. Tiie receipt of the Company for the
purchase money shall be a good dir ~ *+n the Purchaser (who
shall not be bound to see to the wu -» thereof)) and after
the Purchaser has been registered in purported exercise of the
aforesaid powers the validity of the proceedings shall not be
questioned by any person

If the Company shall not within the Prescribed Period find
Purchasers willing to purchase all the shares and gives notice in
writing thereof to the Proposing Transferor or if the Company

shall within the Prescribed Perlod give to the Proposing

Transferor notice in writing that the Company has no prospect of
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‘ finding Purchasers of shares or any of them the Proposing
Transferor at any time thereafter up to the expiration of iwo
months after the end of the Prescribed Period shall be at liberty
(subject to the provisions of Regulation 24} to transfer those
shares for which the Company has not within the Prescribed Period
given notice that it has found {or has given notice that it has no
prospect of finding) Purchasers to any persan on a brra fide sate
at any price not being less than the Prescribed Price {after
deducting where appropriate any dividend or other distribution
declared or made after the cs~e of the Transfer Hotice and to be
retained by the Proposing Transferor). Provided that:

7.8.1 if the Transfer Notice shall state that the Proposing
Transferor is not willing to transfer part only of the
shares concerned he shall not be entitled hereunder to
transfer any of such shares unless in aggregate the whole
of such shares are so transferred; and

7.8.2 the Oirectors may reguire to be satisfied that such shares
are being transferred in pursuance of a bona fide sale for
the consideration stated in the transfer without any
deduction rebate or allowance whatsoever to the Purchaser
and if not 50 satisfied may refuse %o register the

instrument of transfer

N 8. o share and no interest in any share shall be held by any member as a
bare nominee for or sold or disposed of to any person unless a transfer of
such share to such person would rank as a Permitted Transfer. If the

tdreqoing provision shall be infringed or if the holder of any share shall

die or being an employee of the Company or of its subsidiary ceases to be




P

so employed then the holder of such share shall be bound to give a
Transfer Notice in respect thereof

For the purpose of ensuring that a transfer of shares is a Permitted
Transfer or that no circumstances have arisen whereby a Transf(r Notice is
required to be given hereunder the Directors may from time to time reqguire
any member or any person named as transferee in any transfer lodged for
registration to furnish to the Company such information and evidence as
the Directors may think fit regarding any matter which they may deem
retevant to such purpose

In any case where the Directors have duly required a Transfer Notice to be
given in respect of any shares and such Transfer Notice is not duly given
within a period of one month or such longer period as the Directors may
allow for the purpose such Transfer Notice shall (except and to the extent
that a Permitted Transfer of any of such shares shall have been lodged) be
deemed to have been given on such date after the expiration of the said
period as the Directors may by resolution determine and the provisions of
the Article relating to Transfer Notices shall take effect accordingly

INGS AT GENERA H

10.1 Save as herein otherwise providad the guorum at any General Meeting shall

be three or more members présent in person or by proxy including one

person being or representing a holder of any of the "S" Shares and one

person being or representing a holder of any of the "“P" Shares and one

person being or representing a holder of any of the "F" Shares.
Regulation 40 shall be modified accordingly

if at any adjourned meeting such a quorum is not present within ten
minutes from the time appointed for the adjourned meeting {(or such longer

interval as the chairman of the meeting may think fit to allow) the




meeting 'shall be dissolved except that if a meeting to consider a
resolution or resolutions for the winding up of the Company and the
appointment of a liquidator be adjourned for want of a quorum and if at
such adjourned meeting such-a quorum is not present within five minutes
from the time appointed for the adjourned meeting any one or more members
present in person or by proxy shall constitute a quorum for the purposes
of considering and if thought fit passing such resolution or resolutions
but no other business may be transacted. Regulation 41 shall be extended
accordingly
11. In the case of a corporation a resolution in writing may be signed on its
behalf by a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised representative. Regulation 53 shall be
extended accordingly
TES OF MEMBER
12.  On a show of hands every member who is present in person shall have one
vote and on a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder; Provided that
12.1 no shares of any class shall confer any right to vote upon a
resolution for the removal from office of a Director appointed or
deemed to have been appointed by holders of shares of another
class; and
12.2 if at any meeting any holder of shares is not present in person or
| by proxy the votes exercisable on a poll in respect of the shares
or the same class held by members present in person or by proxy
shall be pro tanto incredsed (fractions of a vote by any member
being permitted) so that such shares shall together entitie such

members to the same aggregate number of votes as could be cast in

~-11~




13.

L N
o

respect of all the shares of that class if all the holders thereof

were present. Regulation 54 shall phot apply
An instrument appointing a proxy (and where it is signed an behalf of the
appointor by an attorney the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such place or one of
such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or if no place is so specified
at the registeréﬁ office) at least one hour before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be delivered to
the Secretary (or the chairman of the meeting) on the day and at the place
of but in any event before the time appointed for holding the meeting or
adjourned meeting or poll. An instrument of proxy shall not be treated as
valid until such delivery shall have been effected. Regulation 62 shall

not apply

HUMBER OF DIRECTORS

14,

The maximum number of Directors shall be 4 or such other number as the
Company may trom time to time by Ordinary Resolution determine. The first
Directors shall consist of one person who shall be designated as an "S"
Director (and shail be deemed to have been appointed under Article 16 by
the holders of the "S" Shares) and one person who shall be designated as &
"p" Director (and shall be deemed to have been appointed under Articie 16
by the holders of the "P" Shares) and two persons who shall be designated

as "F" Directors {and shall be deemed to have been appointed under Article

16 by the holders of the “F" Shares). Regulation 64 shall not apply




15.1

15.2

15.3

The holders of any cne ¢lass of shares may at any time appoint any person
(including another Director) to be the alternate Director of any Director
of the relevant cless and may at any time terminate such aﬁpo1ntment. Any
such appointment or termination of appointment shall be effected in like
manner as provided in Article 16 hereof. The same person may be appointed
as the alternate Director of more than one Director. Regulations 65 to 68
shall net apply

The appointment of an alternate Dircctor shall determine on the happening
of any event which if he were a Director would cause him to vacate such
office or if the Director of whom he is the alternate ceases to be a
Director

An alternate Director (whether or not he 1is absent from the United
Kingdom) shall be entitled to receive notices of all meetings of the
Directors and of all committees of Directors of which the Director of whom
he is the alternate is a member to attend and vote aﬁd be counted in the
quorum at any such meeting at which the Director of whom he is the
alternate is not personally present and generally to perform all the
functions of the Director of whom he is the alternate in his absence and
the provisions of these Articles shall apply as if he were a Director of
the relevant class. If he shal) be himself a director or shall attend any
such meeting as an alternate for more than one director his voting rights

shall be cumutative. Regulations 65 and 66 shall be varied accordingly

APPOINTMENT AND_REMQYAL OF DIRECTORS

i6.

The holders of the "S" Shares may from time to time appoint one person to
be a Director and the holders of the "P" Shares may from time to time

appoint one person to be a Director and the holders of the "FY Shares
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may*¢i4n’ t4ms 16 time oppeint two persons to be Directors. In these
Articies the weatessions "SY Director P Director and "F" Director
ﬂe;ﬁgttive?y designate Directors according to the class of shares holders

of which have appointed or are deemed to have appointed them. The
Directovs shall not be subiect to retirement by rotation. Regulations 73

to 80 shail not apply
17. The offijce of a Director shall be vacated in any of the events specified
in Regulation 81 and also if he shall e removed from office by the
holders of the relevant class of shares or shall in writing offer to
recign and the Directors shall resolve to accept such offer

18. Any such appointment or removal by the holders of the relevant class of
shares shall be in writing served on the Company and sigﬁed by the holders

of the issued "$" Shares or “P" Shares or "F' Shares {as the case may be).

In the case of a corporation such document may be signed on {ts behalf by

a Director or the Secretary thereof or by its duly appointed attorney or

duly authorised representative

REMUMERATION QF DIRECYORS

19. Any Director who serves on any commitiee or who otherwise performs
services which in the opinion of the Uirectors are outside the scope of
the crdinary duties of a Director may be paid such extra vemuneration by
way of satary commission or otherwise as the Directors may determine.
Regulation 82 shall be extended accordingly

PROCEFDINGS OF DIRECTORS

20. The quorum at a meeting of Directors shall be three of which one shall be
an “S$" Director and one 3 “PY Director and one an wE% Director provided
that if within half an hour of the time appointed for the holding of any

meeting of the Directors either an “S" Director or a up! Director or an

B Y



21.

22.

24.

25,
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"F*-Director shall not be present the Directors present shall resolve to
adjourn that meeting to a specified place and time (which shali not be
earlier than three:nor later than seven days after the date originally
fixed for the meetfné}. It shall be necessary to give notice of a meeting
to a Director who is absent from the United Kingdom. An alternate
Director shall be counted in the quorum in the same capacity as his
appointor but so that not Tess than three will constitute a quorum.
Reguiation B85 shall be varied accord*ngly and Regulation 89 shall not
apply

No Djrector shall be appointed otherwise than as provided in these
Articles. Rejulation 90 shall be modified accordingly

A committee of the Directors shall include at least one "S" Director and
one "P" Director and one "F" Director and the quorum for a meeting of any
such committee shall throughout the meeting be at least one "S" Director
and one "P" Director and one "F" Director

On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes of a guorum
and (save as otherwise agreed) may retain “or his own absolute use and
benefit a1l profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall be
modified accordingly

In Regulations 53 and 93 and these Articles "writing" shall be deemed to
include photocopy telex facsimile telegram and other x.7u3ds  of
reproducing or communicating writing in visible form

Any notice or other document {including a share certificate) may be served
on or delivered to any Member by the Company either personally or by

sending it through the post in 2 prepaid letter addressed to such member
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at his registered:address as appearind in the régister of Members (whether
or not such address is within the United Kingdom) or by delivering it to
or Teaving it at such registered address addressed as aforesaid or by any
other means provided such other means have been authorised in writing by
the Member concerned. In the case of joint holders of a share service or
delivery of any notice or other document on or to one of the joint holders
shall for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any notice or other document served or delivered
in accordance with these Articles shall be deemed duly served cr delivered
notwithstanding that the Member is then dead or bankrupt or otherwise
under any legal disability or incapacity and whether or not the Company
had notice of that fact. Any such notice or other document if sent by
first-class post shall be deemed to have been served or delijvered on the
third day after the day when the same was put in the post and in proving
such service or delivery it shall be sufficient to prove that the notice
or document wo- nroperly addressed stamped and put in the post

Notice of every general meeting shall be given in any manner authorised by
or under these Articles to all members other than such as under the
provisions of these Articles or the terms of issue of the shares they hold
are not entitled to receive such notices from the Company provided that
any member may in writing waive notice of any meeting either prospectively
or retrospectively and if he shall do so it shall be no objection to the
validity of such ﬁeeting that notice was not given to him. Regulations

112, 115 and 116 shall not apply

CAPITALISATION OF PROFITS AMD RESERVES

27.

The Directors may with the sanction of a Special Resolution of the Company

capitalise any sum standing to the credit of any of the Company's reserve




I

accounts’(including Share Premium Accéﬁnt and Capital Redempiion Reserve)
or any sum standing to the credit of profit and loss account by
appropriating such sum to the holders of "S" Shares and "P" Shares and "F"
' IShares in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of
dividend and:
27.1 on behalf of the "S" Shares applying that part of such sum
distributable amongst them in paying up in full unissued "S§"
Shares for allotment and distribution credited as fully paid up to
and amongst them; and
27.2 on behalf of the "P" Shares applying that part of such sum
distributable amongst them in paying up in full unissued "pP*®
Shares for allotment and distribution credited as fully paid up to
and amongst them; and
27.3 on behalf of the "F" Shares applying that part of such sum
distributable amongst them in paying up in full unissued “F"
Shares for allotment and distribution credited as fully paid up to
and amongst them
in the proportion aforesaid. The Directors may do all acts and things
considered necessary or expedient to give effect to any such
capitalisation with full power to the Directors to make such provisions as
they think fit for the case of shares becoming distributable in fractions
(including provisions whereby the benefit of fractijonal entitlements
accrues to the Company rather than to the members concerned). The
Directors may authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for any such

capitatisation and matters dincidental thereto and any agreement  made
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under such authority shall be effective und binding on a1l concerned.

Regulation 10 shall not apply

JHDEMNITY

28,

Subject to the provisions of and‘ so far as may be permitted by law every
Director Auditor Secretary or other officer of the company shall be
entitled to be indemnified by the company against all costs charges losses
expenses and 1iabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any 1iability incurred by him
in defending any proceedings civil or criminal which relate to anything
done or omitted or alleged to have been done or omitted by him as an
officer or employee of the company and in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for

relief from 1iability in respect of any such act or omission in which

relief is granted to him by the Court. Regulation 118 shall not apply




Thereguiations of Table A tg the Companes Act 1985 apply to the Company savein 5o lar as they are 2ol excluded or vaned by
ns Arhicles of Associalion

Table Aas prescribed by the Companies (Tables Ao F) Regulations 1385 {S.|. 1985 No, 05), amended by the Compan-
les (Tables A toF) {Amendment} Regulations 1985 (S.1. 1985 Mo, 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETAT!ON

1. Inthese requiatiogs —

‘the Act’ means tne COMpanes ALt "985 - agng any S1atalaty mea:hiiation or
=gnactmen: thatend lor ihe firne be ~3 o tide

‘the #rticles means ine athsles gl the'campany

"cfear days i r2alidn 10 the pencd ¢ anohse means Ihal penad excluding the
Ay wNEn (P2 ROUCE IS Quean OF detmed 10 Ba Gwen ang Ine day K3 which it 15
Given Of ON witGn 11ig 10 1ane wileds

“executed’ CHIgES any made ol axesghon

‘office” means ine ragistatad nihee of the company

‘the holder 7 t&12LCH 15 Shares means ihe member wnosy narme s enleed in
the rogis'er o' frambers Os the holder of the sharas

‘tha sea means ihe common s2al of the eomngany

‘secretery’ means Ihe Lecratary of the company of any oiher person appomntad
topertars i " Mes00ihe suGielary of tha ompany If sluding 4 jomt, assistant
or Coputy 87 Hary

*tha Unitvs Kingdom means Srpat Badw and Northam relang

Untegs hie camiexl CINSIWISE rEQUIres words of expressisns contained in theso
regulalions bear tha same meaning as i Iha A¢l bul extluding any sialwiory
madihcation iherect not in laece when these 1egylakons beceme binding on the
cempany

SHARE CAPITAL

2 Gubmel 15 tha provisions of Ine Act and withou) prejudice ' any nghts
avachad 1g any AxiStng ShArQs any snare may b2 ssued wih such nghts or
feRIHLIGNS BT INe COMPANy May by Sre:nary resokilinn delerming

3 FJciect 1o the Dignsans of The ASt SNATES Muy B2 125500 wiieh afe 1o [411]
redatimad of a1t 10 Lo habie 10 De regarmad at 1he opLan of the COMpUny oF the
nolder 3 SUCh terms and n SUTh mannar as may be provicod by the areles

4 The comoany ay £xereise 1he paviers of paying commissions centarrod by
thir Act. Subj2st 19 Ihe peIvisgns of the ACt any SUChEGMmMISION Maybe salistied
by thepaymant of cashar by (ha altimerl ol hlly or partly pad sharas or parily in
one way and parlly o fhe athar

£ Excapl as soguired by law. nb persen snali be rec agmsed by the company as
holdg any snate upsn any wust and fexcepl as otherwise prondad by the
87eClas G Dy 1wy e compiny Shall notbe bound by o recogmisa any infarastin
arty share qacpt a0 absolute Nghi 10 the entiraty thereo! in the hotder

SHARE CERTIFICATES

§ Fvary membar. upon Bataming the holder ol any sharos gsaall be ealined
wilrsul payment 10 one certiicale for ait the shares of ach class held by him
land, upon ransternng a partol hig holaing of shares of any class, 10 acerulcate
fat the balance of suchhaldingyor several carnlizalos e agh forona of more of his
shares upon paymenl for every cartihicats 2ier the lirst of such reasonabie sum
&4 ihe Jirgctors may determing Every cortihcaie shall be saaied wih the soal
and shali specify the numbsr class and distinguishing numbers [if any) of the
= atos 10 whichalialales and (o amaunt or respactive 3mounts pad up thureon
Thé cuer dany snall not be Bound Lo 1ssue more than one cortheate for sharas
&g punily by sevaralpersons anddelivery of aceetilcale o one omihoider shail
24 @ fopngat delvery (0 all of them

FoMog eecerihcalaisdelacad, worn-out lost ordasiryed, tmayba renewed
o 3z feanms Of any) a5 1o evidence andindemmly and prymanl of (he eapensas
tzasunably mcuired by Ine company ininvesiigating svidence as the cuectors
mav da'aring Yul othatwise froe of ¢hage and(n the cass of delacemens o
wEANNG=oul} ot dibvery wo of 1he old ceruficale

LIEN

8 Thecompanyshallhave atirstand paremount hea on svary sharg(notbong a
fully gand shate) iot all moneys (whether presontly payable ot nG1) payabfe al a
Iixed tima or cahied inrespeciof thal share Tha alrnclorsmar Aany ime declare
any share 1obe wnolly Dhin part exampt [rom ihe prowsians o tus regulaton Tha
company’s kit on 3 share shall exiend 10 any ambu~ payabde i respati of it
9 Thecompany moy Sethin surhmanner as the direcicrs 3elarmmng any sharas
of wrich tha company haS A fren 0 sam mrespect of which the hen ousis is
prasanily payable and 6 nol gid withan laurtaen cléar days altar notce hasbaen
gwen |ty holderol the share of 1 Ine porsonantiied tailin consagquence of Ing
Ceain of banrupisy of Ihe holder demanding payrent and slating that o the
nope % nal compled with the shargs may ba goid

10 Tomve eliect (o 3 sale Jhe Sireiors may AuINONG @ 5aMe parson 1o yeecule
an nstrument of teanster bl the shamg so'd 19 gr 1 wocordance wilh the
destiang of \ne purghaset The biie al kg transhares 19 the sharos snali not be
attested by any treguiss ty 1 of invalbdiy of the proseedings mrelerenes 10 the
52'0

*t The narpresepds g! by sale altor paymentc!ine cos1s shall e 2pphed n
pyemant Gl 53 Muth 81 'NE Lam 5 waish e jan ensis 4565 presenlly pavable
ang any (psviug SRAL UROn surrgnder 1) Ihg company 1or cancediaicn of the
cartihgate lor ! stoms Siid Ong subiect o 2 ke ke far amy maeeys nol
praserny paydce 33 andled uen ihe Shares Belofa e sife) Lo pa:d 10 1he
setsLn glCag 10 g shares al thy 2ale of e salg

CALLS ON SHARES AND FORFEITURE

127 Suriest 10 Ing term3 S ARBIRAAY (he dweIiodd rhay masn £aY3 upon thy
rEmbers A Espaclal 3y MONEVE UNDAE & e ShAras fwnother mrespect of
Rt rmaEvalye 07 pramuints and Pact member shat (sublect e recarang allgas
tourtene sipar dave nolie SEOLpng when ang wheda paymantis @ be made)
[y 16 the compasy A5reaencd Dy the 60XG6 g amount cai'ed e g shares A,
£4i rmay ou leguvad (010 B3 Oy nSlaments A ull inay belare retoist by the
EAMPAAY G Aty Gum JuD IRQrauAIN e revakad i whole GF Darl and paymen, of
aey oy LapsslpaardroshRE£rpD § Aranonupdnwhom agatis made shull
ram v haae 1o cAlS MINE uBLO Mt shalhglanging (ne Subseauent icansfar of

' GRARE N TRSDES witd el Ing il was Tale

13 AT Sral P J0uTad i 1ave BRI )RR T wrRn e cagataln o
P LTS JUIPONS “3 "N 534 WAt DRSO

K Trd mningisees O g 4nane SPAGR DL A3 feaitaly a0 8T pay ar cal's
i tespel inereal

18 H&5aNBMENs UALA.2 Q180 L RS B0oE =2 Jue 3D Pdy at-a e patsenirom
WRCE T Jue ANA PAVAT & 5781 DAY MIES LM 3~ Purtursd Fomhe dav s
Lasame Do ANd PAYAD & =% w15 PAIT dl 1ri 403 Y10 Dy ina- rarmg af gl et
D4INE SRALE O I IR NSL L@ GHNS 230 1 Lro22%8 o5 503 38R JOCPQRNAie rale
135 Jetnag by 1he ACliDa? (NG 20K S My wave PAvment of *~g wlgre s whally
ot 1 part

16 AN amoun! payatis sr resgect of a share 3n allgiment 27 At am, lwod gate

WNENErinrespect of NN vaiug Or prerme, ™ of 35 aninstar=anl of acal shal
be deamed lo e acall ancilihs not pag the 2+avisions ol ihe arsictes shall apply
2511 Inat amount had bazame Sue and pa.ase Gy witue of & Tai

17 Subject 1o the le*ms ol plotment the & 7esiars may make ar-angeinenis an
the issce ol snares for agillerence be lween IFRAGIKRISIN NG 3MSUnTS and Dmes

of payment of calls on than sharos

18 Ha call remans unoand aller il as bezame Gue and payalié the diteciors
may give 10 the person irgm whom it i§ due 92l less than Fousreen clear days

HICE requInng payment ol the AMount unpa:d I0gelher wilh 3y interest which
mayhave accrued Thenolice shallnams the MAce wheile payimanis 1o be made
and shall stake thatif the nolice s nal comphied with [8e snates wnrespect ol wiieh
e calk was made wil be atie to be lorlene?

'3 N ihe noboe s 0ol complied will any 513 1 tesoect 6! whieh il was Given
may bafgre the payment requred by the nancen s beenmage be tarleiled bya
1e531ution Of Ihe Aireclzrs and the lorfesut shai sclyde ll 2 widends or piner
:'nciinays payatle i respect of the 1orfeied snares and nat sad balore the
arlaibygte

20 Sutimtliothe prgwidangal the Act alorfensd share may be seid te-alanted
Ot Otherwise Clapased o o0 such lerms ang 0 Sucth manrer a5 the aueclors
getermena ither 1o the person who was batce e IoHeturs the naider or 0 any
olher perscn ang al any ime belore sake se-atlglmant & oINer disoasilion ihe
forferiure may be cancelled o0 suchierms as ihe firec1ors thine 43 Where loe the
purpages ol its disposat A faraited sRare s 19 be ransierred 1o any persar the
dir@Ciors may authanse Some person to execul? anmsirumeni ot iransler ol the
shara to ina! person

21 A persan any of whose shares have been lorteited shal cease o be 3
member in respect of iham and shall surrendger 10 the compan ¢ for cancellaian
Ihe cornicale L he shatet forlentd byt shautemain kable 1o 1he company los alk
maneys whicn al the date ol tottoiture were prasenlly payabie by him 1o the
Company in 1espact ol thase shares withinterast atihe rate al whichunteresi was
payable én thase moneys bolore the forfaiture o i pontetest was S0 payatle, 3l
the appropnate rate (as debned m the ACl lrom the dale Gl forteigre ynli
paymen| bul Ihe drelisrs may walve paymant wholly of i parl of enlorco
payment withaul aty allowanrce {of Ihe vilue olihe shares al ine Yime of Jorledute
Of 1af any Consideranon ioctived on thair Si5pasal

22 A statulory doctatabon by b drecion or e secrelary that 3 5hate has been
lorfmied on a spacihied date shalf bo conclusve evidence of the Jacts siated in
a5 againg! all persons ¢faming 1o be tnhitled 1o the share ans the detlaration
ghall {subject ta the gapcuticn of an instrument of tansfer M necessary)
consfitule & good Lite 1o the share and the pocsdn o whsm the share 1S
disposad of shall not be baund 1o see Lo the apphealion of the onsseralion, |
any nor shall s hike 16 1he share be allected oy any irreguianty in of nvaldity
ol the proceadings n ralerance 10 the lotleitute O¢ Cisposat of the share

TRANSFER OF SHARES
23 The insteument of bansler ol 3 shae may bein any ysuat Igmm o i any
oirer oim wiich (he deeclons may appiave and shall bg exesuted by cf on
behn;l of tha transtertr and, unless the share s Tully paid by ot 5@ tehall of the
Iranstaresg
04 The deaciors may teluse 1o fogisiet 1he ransfer of 3 shate wiuch 15 not
lully paid to & parson ¢! whom they <o nol approve and tbey may refuse 10
re?m!ar e lransler of 3 snate on which Ihe company has ahen They may also
teluse 1o ragister A transter unless —

£3) 1119 Indyed atIng gHee or al such olher place as the diteclors may
0point and 15 accompanted by the cerblicale for the shares !0 wiich il relales
and such olher evidente ns the drectors may reasonably regwre 10 show tha
nght of Ing translgrer 1o make the kansler

D) 158 1 respadt of only one class of shates and

te) 15 i favour 6f not more (han four Rarstorens
25 H™he ciroctons 1e13e 10 regsiar  Iransfer 61 2 Share 1he, SHal wilhin Iwo
monihs altge (he gale n whah the rargler was Jod5ed with g smpany send
1o tng rarsieren nolice ¢ the refysa
26 Tre cagistration ctiranslers of shares o2 ot iransters of a~y Stass of sharas
ma, b¢ Suipbnded al such tmes and oY GuCh PONGTS NS AsLoeding ity
days i any yoar) ag Ine fraciors may ageenne
27 Nu ‘ee shail be charged lor the regiertateon of any nstiarrent ol translor or
oiver qetument reiakng t or atfec ing the e 10 3ny shate
2 The company shaabe enitled 10 ola:e dny nsirument of ranafot which 1
regastered Gub any inswument 51 vansier wrath 1he dreciors relute 10 register
shill be relumned 10 the corsen Tadging it when nonce of the retusals given

TRANSMISSION OF SHARES

2G|l & memy ol e 1he SutvvdS O Survivad wher he was a it hader, and
s grersanal teRresantatyes where De was 3 sk holder of the 2nly Surwedr of
Nt hotders shall te thg 3ty POISONS retogried by Lha CoMpany 3s hawin
any Lire 19 hs nlerast ot roing hermn coniened shall reteasa tho estale o
3 deceassd member rgm any hatily in rascect of any sharg whith had baen
joatly held by lm
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Fa A persse DeCRTENG 4N HRY (3 3 share wn Canspagentd o the dealh or
EaTeLDt . TH 3 O TR uODT SuEP @y 3ENER Tomg PIOJucea as the
eIty v, OFJAR s TRIA R I IV I Den0me ine moaler gl the shang
O b MG B4t RGO CITINAIRA By Fum 763 SI0red as by transieree i he
g e o e IME RDAE ME Shal Jivd NLCE 10 tha gampany 10 It etiect N
mg @ ds 4y Mve At IR 9rSla fechalered M Sl arecule an wsirument ol
AR 20 M2 SnAre P RE Ddrsdn T Al the arhgred retaling Lo ine transter ol
S EE §7F N e WY I DI GR O nabument Ol hansier a8 d . were O
mgre rmaes 2P ErOAGhH @yRLa'ed Dy TR mempet and ihe geain 5r 9arnrupicy of
¢ Tomoar FAS ML QLTS

34 g@ogre B0 CR UIREC R A ERate s Lgnseduens Bf the doalh o
DutW 4T & RPTET 2t AV N8 FIgNE R whch Re WO Be entitied d
9 wfnE R TRHIAT T8 Sngn 0D Al ne sbail ant befare besng
pEEEra G6 TE AT I U Srdte Geent 13l raspael et 110 altead or vate
A OE7, M@ ML PR ISTaS, BEAN 3R, GO0 3% Teéakag I3 Ine “hadaes of any
Ianh ot erdTe TR LMLy

ALTERATION OF SHARE CAPITAL
30 TRE 2ICAR PO R ITEINGH 121000 -

3 ereEdSd IE Sm3%e a4 Dy 7ew Ehaes o such amunl ds the

Mibe W 2P 2TRELT B20
W tmeodt @A A 3.3 08 allgr 30y 0 WS STate CApia WG SNARS5 Gl larger
F LR LT LI LA S TRl o -

2 Gul a0 e 2ra sang of e AgD Sud-Jwvide is hares or any al
g AT AR OV PTA 2 AMCUAL Ang Mg fasdiulion may catermine {hat as
SEraBen P SUAEE 5. 07 Prom e SuR 0o 20 any of hem may Mave any
et IE T 309300354 &7 aZmpares wib IRe OMers and

2 zarce Shares a™ g™l ire gale 3'ine pasying Of the *e3alulion have
m MoEpeige= OF A2ERT "I LA Ma4a Ty A0 G2 SEn and duminiss Ihe amount af
"R dE YAS YD By THE 3=1u0t 90 e §naCRs 32 lancered
I3 yeracauds a4 3 ref. ' 3 3 Lgnsthaangs o shares any memopers would
saaome Ant el i ralt 275 2t a snare the Jireclors may on Banail of those
wamzges g8 @ §7a'ey rengsenng Ing hacupns fgr the best price
cpagIral o 20IAMAN Q1T 4%y PRV LaCTGlAg SuDIACt 12 the DrOwSIONS of the
Ag* hp MaeDa™en BPD 2 S ME Nel rocaels of tare In Cue progdrhon
amang 'rose memoets ant 'he cirectars may aulonse Some derson 1o
gt ate an nglrareen! B Mgecier 31 e SRATES IG O iR 3CERLANCE with the
g o 3f me porinasec The tansteree sbail not be bound 1 Se¢ (o the
Aopucal 2 of M@ Dulerase monsy ndr Shad hes itle fo tne shares be allected
By any e ag.u 30ty 1t Qr ~u2ily QF Ihe proceecings in relarence 10 Ine sale
33 Suzest 19 Me peovsans of 119 AGH the company may by spegal
regOiUhIr PRS0 S INAPS CaMIT Ay £OD43Y Iedempnon reserve and any
$rArg prem.u™ alCTunt " any way

PURCHASE OF OWN SHARES

35 Supiest o ho provisions of the Act the company may Sut6hase Us own
grgiat, s L0Nng any r228emMace SnAres and 515 A privale cOmpany maxg
1 payme~, < fespait O tne re2amoicn Ir purchase ol 15 own shares
cimaryase ™an Gl of 367 2. 0308 aredig of e company or ihe troceeds of a
frege goue o! ghares

GENERAL MEETINGS

38 AL 307873 Mae'pgg iMmar (han a9rud generar meelngs snall be called
SXIFIOLS NAr, GANGIA) MEengs

3~ The grazlors ma. 35 genard! meenngs and on ibe fequisimien ol
mermoers gurtuant fs e pravisiens of the Agl shall forihwith proceed to
egevere g qulrasra:nary ganstal meenng lor a date netiatee than pight woeks
altae rgzq on o e a3 ton Y thace are not wathua the Ueated Kingdom
sulfgignt SIrectors (9 Car a jonaral meeting any directar or any memger ol thy
company may GaIF A general maetny

NOTICE OF GENERAL MEETINGS
38 An annyal GENEr' Mearng ana an extracrdinary gandrat meoling called
for ine pagsing A @ SCEC.al ro30IUNGA 6F & FSDIUHGN APBSINKAG A PLTSEA A5 3
directar spal Ge Cawos o7 &t Jeast twenly-cne ¢lear days nobce All other
eatraorsinary genetal maebags snail be canea by at toast louree) claar days
nolice Dul 4 genesal meding may be called by shortar nouae o it i3 S0
agreed —

9 [ar w1 na case of an annual ganeral meshng. by 3l ine memoors eantied 10
alteng ang vols inorest: And

by ine case of any other maeeling by a maonty in number of the

members having a ngnt 10 attend asd voto baing a majonty togethor holding
hat tess than ninety<five car cont. in norminal value of the SNAfes giving thal
nght
T?m natice shall specily ina temey and place of the moeeting and the general
nature o (e businass 1o e trangactad ang in the case ol an annual genaral
meenng anall specily the megting 33 Such
Subject f9 the provisiens ol he arucled ard 13 any resincl:ons iMposad on any
snardy e notce SNAN Se Qran (o alf 1he mentoars 10 Ml parsans anblied 1o a
snare i1 canseduencs of ing ceath or bankrupicy of a memoer and o the
curecines yny audilars
19 The acaigonial am 8560 10 give # lce of A maatng 1o, of 1he RONECAD]
¢! notice ol 3 maalng 2y Any pArsOn enldled (o reCawe NOlce Shall nal
invandale the prot2eo 1gs al ihal meehng

PROCEEDINGS AT GENERAL MEETINGS

AD No busWness shad be transacted Al any maenng unless 3 quorum is
prasan] Tvo pefsons ertdied 10 vole upon the business [0 be Irandaciad, each
baing 4 mambar of & prody 1gr & mérnber or A duly suthorisad representalive ol
a cotpotaug 5P b 2 Qudtum

&% SLeh A quardm g nol present within hall an howr from the tume sppainted
fgr e meatey of tl dunng 3 mealing SUCh 2 qucrum ceases 10 be prasent, the
meofing 5:.aif 5land adjourned lo the Sarie day In Ihe next week af the sama
tima ang ot 3 Of 10 Suth tme and pIBCE 04 the drectars may doteming,

42 Tra chgiteman |f any of the board of deeac1es of 10t ahsonca soma other
aragiar asminaled Gy Ing drectors shall presida as chawvman of the meoling,
oot il Asdnar the shasman ngr gucls alher direstor (il any) be prosenl ithin
Ritgan sunglgs alter the bave appeinfed 107 holdrig the menabng and wilhng 19
At IR o rachers present shall elect ane of ihewr number to be charman and, il
inarg o ary ane direntse presant and withng 13 act, he shat! be chavman

A7 W g st s WAL R 12 a5 chrman of il no trectonis present wittun
fitage rirutas Alla (kg Eme agomalod for nokding the masting, Ihe members
peagpal ans an'diad 15 vola shall ehaese ong of tner numbes 10 ba charman
4d A A seater had nuivlnsfanding 1hal be S rol & member, be enlited to
attand and $poas Al Any gendra! meating and at any separate meeling of the
retgps gl any G1ass S graies in the company

45 Trg shaieman may with Ika consenl ol g maehing At which X Quacum jg
Stesent (andg 9iaild o deadted by the meenng), Adpumn ihe meelng from kmo
s keng and from plase lo plade bul Ao business shall be ransacied al an
aoysutnod reenng oner than busirdss which might picpany have baen
warsagied af Ihe tmeetnd had e bdmwinment nod iakan Blote When a
rrogner, 3 aduTas (o Tourteer aidys of more, at least teven claar days’
relay SRad ba Qven oadifimg the Ime ¢ag ale of the atourned meohng
dng Re Jeneli Adture Gf the Huginass 19 by ransacied Otherwise it shall nol
B ARCO453% 10 G BNy Such rplice

46 A resctupon Gut 19 the vole of A masling shail ba dacidad On a shiw ol
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wih Ihe consent ol 1he graema= ans a Jemass 50 wina/awr shal nil be
1AKEN [0 have Mnvandales thg 5.t 31 3 s~ow IF “arag dacared Le'sie he
demand was made
49 A Dol Sngy B 'Aanen 35 Ieg Charman G4ECCH and ne may a0
SCILNNEErS iwhd g0 ADI 50 MEmTErss ang fix @ 1ma ans pace ‘u desaang
the ragud ative gl The regyd o tne pon 5=ar B0 S2emen 'L Lo e eiinhan
OF *he mEenrg At wineh Ihe G0H was derarded
U Intng case ¢ an wudily &' v RS whemET 30 3 S73w TY nands .l on acii
D@ CHMNAN SN B AONNRY IS 3 SAS AT v F BIT PIN TG ANy SOV vEle N
may havd
51 A (04 Jerranged On e gathie M 3 ZTafman O Sm g guacnin of
AioLLNmen) Shall pe 1aKan foriry i A Do demanIes e an, Singr Gueshicn
SNAIbE 1axen gener [oHnwilh Ge al Suet L AN 2°3ZE A5 1Ne CHa rman ZIeRt)
NG beng Faee thas Ity gays 38 ine pihig Jeranges The semanc'or a
poll Shau A3 prevent N2 ZORINLANCE 3l @ megh 3 fIY e anrsacnen i any
DUSINESS OUEY Thar (8 AUESHUA SN wirer tne GG was demanaed Il a pon s
gemanges DIloTe e Deciatabar of the rasull $% & SPCw & Dands and ine
damana :5 duly wiihdrawn, Ihe meekng snat :ontinue s 1ng 2emang rad not
béen mace .
52 No nonce ngad b0 given al 3 poll not taken farthwill  In¢ Tume and place
at whish 1115 to be taken are announzed 3t the maeling alwhich ib1s demarded
in any olher case at Jeast Saven clear day§ nclice shall De given specifying the
fime and place al with Ihe ookl s (o he laker
53  Aresalunioninwnling exesutag by or or penall ol eacn member who would
have been entilled to vole upon bl it hac tesh POROSEC Al 3 General Mieling
al which he was present shall te as efisgiual as il W had ceen passed at d
general meehng auly condvened and hewd and may consist of several
nsiumants in 1he ke lorm eacn execuled by 3¢ on c@nal of one of more
mempers

VOTES OF MEMBERS
54 Subject 12 any nghls of resingiions a*taches ' any §hares on a Srow of
hanag every member who {Deng a0 indrdiuali « oresantingrrson or rbang a
COrROaNAN) 1S prosant by a duly aulndnsec reprasentalive el Seng mmsell 3
mempar antilted ta vole Shall have one vale 3RO 20 4 pod every mamDar Shah
nave ene vole {or avety share ol wmeh he 15 (Re hoiges

55 In he case of joint hotders e vote gl Ihe $0ndr wnd tenders 3 vole
WROIRGT 10 BTSN &f DY BIDTY SHak b ALTapie0 1L the tug uwdr ol e votes ol
Ihe olner ot halders and senmohty Shall be determines by e arder in which
the names of 1the holders s1and wn the registes of mempess

§6 A membet In reSpect of wnom an orger has been mace Dy any court
Wawing pisdizhion fwhethar in the Uniels Kingaom ot elseéwnerel in Naiers
coneerung Mmanial Qisoraet may vole whether On a Shaw of hands or on a potl
by his recewer curalor BOMS Of olher peisSon aulhonsed n inat behall
appoinied by thal coutt, 3nd any such recewar Curalor bons & olhef person
may. on a poll, vale by proxy Ewidence 16 ine satistaction of the cureciors of the
authonly of the person claming 10 exercise tng nght to vote shall be aepdsitea
At the olheo, of at such olhter place as s spec 40 In accoidance wih the
artcles 1of the deposil of Instruments of proxy. not less than 48 nours telor
Ihe ime Gppontad tor holting the meeling or 3d|ourned meeung a) which the
#ghE 10 vo1e 15 lo be exercised and in default the fight Lo vote shalt 6ot be
axercisable

57 No mombor shall volo at any generd) meelng or al any separate meeting
of the halders ol any class ol shates in the company @iher s person of by
prody, i raspact ol any sharo held by him unless all moneys prosently payable
by tum in respect of N3t share nave boen pad

58  No obyection shall be raised 1o the quallicanon of any voler excepl al the
meacting o adiburned maeting al whieh the vole objecled 1o s lendared. and
avaty vole not disatiawed a1 the meeling shall oo vabd Aoy Jpjecten maden
due hime shall ba relened 1o the chanman whase decisic snall be hnal and
canclusive

59 On a pollvoles may be given edher personally of Dy ptoxy A member may
apooirt more (han ong proxy to atiend gn the same 2¢cason

60 Ansnstrumen) apponting 3 proxy Snall be i woling  ereCuied by o on
Lehall of Ihe appanior and shail ba i the falowng tatm [or v a lorm a¢ Raar
Ihefelo as cireumsiances allow of in any oiher Jorm whichas uswal or whicn tha
dirgelots may approve) —
h

PLC/Limited

o Jbainga

memparimembacg of 110 abGYR-nAMed company, hareby appont ol
. 6f laling bty !

of a5
my/out PIoxy 10 vole it INyicut AAME’s] and on my/our bahall at the anpuak
axtradidinary gensral mesting of e ¢ wpany 10 Be hold
an 33 Jangatany adgurnment thi2ol
Signedon 19 '
61 Where W15 desired 1o AllGta members an opbariunity ol inslructing the
peoxy how ho shali 351 Ihe situmeat appaning a proxy shall be m the
lollawing farm for in a loerm A8 foar Ihoretd as Croumsiances allow &, any
other [stm which 15 Lsudi Gf whith the grgaiats may appiovel —

AL utee
I'We of banga
memberfmemierg ! Ihe Abovertame chmpany hereby © 1 v of
,otlakng mm o

JASTYSOUrD 0 vDlg e myfour
name;s) and on myrgut beha atha annuarexiradihinaty genersl meetng of
Ihe company. 10 be her sn 19 and at any adjpurnment inereol
;nl‘lls latrn 15 1o be uset) i resgett of the reSolulicns menhoned beidw a5
Ollgws
Besaluon Mo 1 "lor *againgl
Ressuton No 2 'lor "against
*Strike qut whichavor 150Gl dosied
Unllnss aihciwise nstructed INC Proxy may yoia a5 be Iknwg bior abstn hom
vohng
Sinnegitug doys! 1] .
62 The instrument apsoming a ploxy and any authondy ynder wiuch 1S
execultd Oof & €opy of such authcnly certihed nolanally of in spme othar WAY
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NUMSER OF DIRECTORS

E4 Uriass Jretwise Jepensd Dy Otdedey rpssighsn  the aumper ol
225 1 ZRT Ihan dernald QUeSISs S Tl be sanjest 1 any maxmum
[l R RO [ LR a4

ALTERNATE DIRECTORS

RS Ay 2MeSIOraGiner IMID AN AMAAEN CreZldt may apRded any oiher
CERZIQr OF ANy MINE DATSIA ARCACVET By 1O50 W' I O he duadinrg ana witling
1o Acl 10 be an allgrrate dergstor and may *emgve lrom oflice an ateraaie
aseRcler 55 anpainied iy am

8 An altermate Qurasidr shab be enhited 1o résewve rouce of at meennys of
dirgigrs and of ait mesrags of commitiess o' Jeectors of which nis apgomtor
iS 3 memoer 10 aUend 3ad vale At Any SLTH MERLAG at which Me Giregtor
appanung hirm 1S ot parsanqlly present ang genetally 1o peticrm all the
luncuons of s appoinior as a dueciof in s absenca bul shall nat be salilleq
16 receva any femunerahon lrom the company lor his servicas as an allernate
direcior Bul il shall not e necessary (0 gve ratice of Such 2 meanng lo an
alternate aredtor who s absent from the Unileg Kingoom

67 An alternale tirector 5hall cease 10 D€ an atlemnate direstor « NS appointor
caases 19 ge a directer but 1l a gireclor relres by rolatian or otherwse bui 18
reapnoINiagd of deemed 10 have baen feaproinied at tha meeling at wnich ho
tenras any anodriment Ol an aliarndle Duector made By MM whigh was in
lorgaenmad.ately pogr 10 hus refrement shalk gantaue aller his reaposiniment
B3 Aay apooniment & removal of an allernate direcior shait be by nolke o
Ihe company Signed by the direior making of ravoxing tha appdnisent or in
any olhe’ mannér aparoved by the gireslors

69 Save a8 cliherwisd orguided in the arkgias an altemnato g esr shall be
deamand for at DUrEGSeS [0 b8 3 dreditr and shal a'nne be resoorana lor hig
own acls ang defaulls ang ne shall nol oe Jesmed 10 te tne agent of the
aredtor appmnting him

POWERS OF DIRECTORS

70 Sybject ro the provisons of Iha As! Ihe memarangum and the artclas and
10 a0y dreckong guen by sgecialrasalulicn the butness ol the company snail
be managed by inér duectDrs wha may saercisa all the powors of the sompany
HNo ahiaraiign of the memeandum of arlsies and no such dweshian shail
invabdate any pnor act of tha diroc1ds which would have baen valid il thay
altaration had not een Made or that cireCtion had not been gen The powers
given by thig regulation Shail not be WMled by any Special powear given (o the
diteclors by the arhcies and a maeting of dwectors aF which a quomm s
present may exercige all powers mercisanta by the direclors

71 The dwacicrs may, by power of atlorney ot atherwasa 8ppoint 3ny persan
la ba the agent of e company for SUCh PuIPOLLS And on Such CONdIbINS g
thay datermune, including authanty for the agent 1o delogate all or arry of his
POWEHS

DELEGATION OF DIRECTORS' POWERS

Y2 The dreclors may defegate any ol their powers 10 any commitlae
consisung of one or more direciors They may also delegate 19 any mansqing
G reqior ar any (HACIOr halang any otner axetutive ollice such of mer pawers
a4 thay cansider geswabie 10 be exarcised ty um Any such dglegalon may be
mage subjact 10 any condiions tne deectars may unpose and sthor
coliatarally win o 10 the axclusion of 1husr Gwn powers and may b reveied ot
alterod Subjuct 19 any such condtions, 1ha procoedings of a commitiee with
two oc mote mombais shall be governed by tha arhicles feguatng Voo
proceedings of diecicss 2o lar as they are cagatle of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 Alito first annual general maeshing all Ihe direciors shal salire am cifice,
and al pvery subsequent annual general meating one«ihud of tha Qrecions who
arg subyucl to sefwarnent by ietation or. d thew numbar 15 mod thied of 8 muilple
ol ihrge. the Aumbar neares! 1o ene-lhwd shat tatze lrom office bul.f therg o3
Otily one diracicr whi s Gubwct to retrament by raiation, he shail rtirg
74 " Subject lo Iny provisions of the Adi, ihe direstars o retite by rotaton shall
be those who have been ichgest w» ollice winco thaw last agpeniznant or
reagoomiment, Dut 83 Bolwien persond whao becama of ward 1ast isagpeanied
dwaciors on the same day \hasg 10 ralire shall funtass thay cifetwise agren
among Inamselves) be delermined By [0t .
75 It ihe company, ol he meehng al whith 3 ditecios retiros by roiaten, dbas
not 1 the vacancy tha rehiring diresisr shalt d wiiling 10 act, to deamcd 'a have
boen raappoinled uniess at tRe moelnd L 1s ragalvad rol o I IMa vacandy or
unleds a resolulion 26t Ine raappointment &f Ihe rasior 15 pul 18 the mesing
and lgg]
76 No pergon other 1han & drector eelving by ratat.an shait be dceminted or
reaspomed & ditesion ot any Ganaral eeling urigns =

(a1 he o retoeamended Ly the dieaslors G

o nt fesh than fourtaen nar mare tan iee-fve clear gays baloee the
date appgetad for e meeknQ nolde sxecyled By § ramber quasted 83 vola
al the mealwig has beaa Jiven 1o the company ! iha nlendon 10 prOGse that
Person Jor ApSoIMmEnt S IRAROEAUTIEN STakny the parhow'ing wiveh wauld f
Ko were $o apanniled OF [eapeoinied Be tedured 1o be mshuded n the
comparny § reqter of direglon L gether wiih nekoo araculod by It persen ol
Fat wilingness 15 Be Joosnted Of fteappomied
T OHSI1Eg3 NAN sGvEN 45r MmOYe Man wenty-aighl dledr days ol the dag
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WROM ELhts Bas Deen duly ven 1o (he comoany ol 1he ! TIeANIN 10 DrOBSNE
ram at the moelag i aushiniment Gr (3insentment a5 & dirsttcr Tae notcn
SHAU Givlr 10 CAPRCAS S8 NG DtSTn whikhwaedd d howerd 32 Beztinted or
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DIRECTORS
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AEMUNERATION OF DIRECTORS

82 Tha dreciors snalt 0e entitfed 1o SuGh remuNB:ALAN a5 *ke company Mmay
Dy ordinary resciuhon datermine and unigss Ine 150IUN0N Lrovides Dinerwis:
Ine remuneration shalf be ceemed 1o actrue tom dav o day

DIRECTORS' EXPENSES

83 The tiractors may G pat il ravelhng Aote: 3nd GIher escenses praperry
ncurred by 1hem in cOnNACHon with thawr altendante at Meenngs of dueetors o
commitiees of directdrs or ganerd) mesnngs of SECArAlR Mmeeungs of the
holgers of any class ¢f shares or ol debenturés of the company ar olherwise m
conngtion with the aischarge of 1hew dutves

DIRECTORS' APPOINTMENTS AND INTERESTS
B Bubjuct to the prowisions S 1ne Ast Ine 20GCI0S May ALDOIN §he OF METY
of thew number to the office of maiaging d4eclce a1 10 any Giher exdtulive
elhce unoer the comeany ano may @nlid nlg an agreemant or Jrrangement
wilh any diteciae for fs empioymnent by (he COMRANY Ot 1ar ihe prowvisgn oy
ol any services oulside 1he 5eape 01 the rewary duties of a director Any sucn
ARPpCniment dqreament or Jrrangement may be Maoe upon SUCh LEems as the
S¥Rciors deiermine ang dhey may fecunerate any such ouector 1o hig
services ag ihey thunk it Apy appaintmend of 3 duector 10 aa sxeculive ollice
shall tarmmate i he Ceases 1o Be & Oiacta bul wilhoul prewdice 1o any claim
lo damages 10r breach of ihe contract of serace botwaen e ditectar and the
company Amanaging dieclor ang a direclar holaing any other executive alhice
shall not ba subject ta retirement by rofaten
85 Subyect to Ihe provisions ol tha Ack and provsted that he has disclesad lo
ine gireciors he natufe and extenl 6f any matenal wnterest of ms, a dwector
nOhwINSKANAING S DITiCe =

(a) may be a parly lo or olnerwise wigrasted in any lransachon or
arrangement with 1he company or 1 wikch the company 1§ otherwise
nterested

{b) may Lo a dirgtlor erother oilicer of of empioyed by, ot 3 party 10 ény
Irangachon or artangemen! wilh Or otherwise intergsted m, any body
corporate piomotea Dy ihe company of 1 which the Company 1§ otherwise
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DIRECTORS' GRATUITIES AND PENSIONS
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prececessar n busass of the company or af any such subsiciary, and for any
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the purchase or provie dn of any such benald

PROCEEDINGS OF DIRECTORS
B8 Subect 1o the pravisicna of he arzios 1ne dveclons may regulate their
EroLoednns 45 they inatk it A crpcicr may Ang tho Secralary 2! the request ol
3 cuastor shall calt b meetng 6! the gireteza I shall nol be fiecassary to giva
retZe of 3 megling (2 4 deector why Wb absent lrom the Unded Kingddom
Ouesnons ans:ng af 2 meeting orad e desded by & mapnty of voles s the
€ase 5! an equality of vileT Ing charman shail hava 3 Second or cashng vote
A dreslor who g AISo an alieinate dreciee shal! b entifed in tne apsence of
h-sl ACRLINIGH 1D 3 SEERatA'2 vole Shichal & g ABDOMICS th 30LN0H 10 his own
vale
83 The querum for e transhehon ol tne Eusness ol the destior may be
fwed Oy Wie drac!srs ang yripss 53 fxad AL 3.1y OINEr AUMBer Shali be two A
£E75CA wh ho1ag Slhed ORly AS a0 510matd g4oclor snal, J Mg acsmmMor 1
nUTEresenl be counted i the guoym

The costimang dregirs of a t3te Canknmng duwellor may act
nodwIhgianding any vasanc.4s i heir numGar UL, f the number of direclors s
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MINUTES
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THE SEAL
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aglarrwn whG Shatl gi3a a0y wislnenent 12 winthing 20404 Atned and uieas
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02 Supact 1 ine pravisiens of (ha ALY tha company hay by ordipary
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(b acoroptrate the Surn resolvad 1o be Candahsed 10 the Members wno
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paying up 1he ampunits il any, Ior the Ime SeING uNpalo On any SNargs nelg by
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clating (2 be sa entitigd U Such an address has Been supphed. a nolica
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