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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

Company Registration Number: 02913056

MEMORANDUM OF ASSOCIATION

of

LOW COST WILLS LIMITED

1. The name of the Company is “LOW COST WILLS LIMITED".*

* changed pursuant to a Special Resolution of the Company passed on

31 July 2009
2. The registered office of the Company is to be situated in England and
Wales.
3. (i) The object of the Company is to carry on business as a general

commercial company.

(i) Without prejudice to the generality of the object and powers of the
Company derived from Section 3A of the Act the Company has he
power to do all or any of the following things:-
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(@) 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.

(b) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets dinvention, 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 in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(¢) 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 pan 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 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.

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

(€) To invest 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 associated
company as aforesaid).

(9) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may underiake or which
may become binding on it.

() To draw, make, accept, endorse, discount, negotiate, execute and issue

cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.
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)  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 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 applications
which may seem calculated directly or indirectly to prejudice the Company's interests.

) To enter into any amangements 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.

{k) To subscribe for, take, purchase, or otherwise acquire, hold, sefl, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued 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 authority, municipal, local or otherwise, in any part of the world.

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

{m) 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 liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the 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.

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

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

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

(9) 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 10 pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.
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(s) To support and subscribe to any charitable or pubtic 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 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 including
insurance for any Director, officer or Auditor against any liability as is refetred to in
Section 310(1) of the Act; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

()  Subject to and 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), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1){a) of the Act) for any such purpose as is specified in
Section 151 (1) and/or Section 151 (2) of the Act.

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

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

(w) To do ali such other things as may be deemed incidental or conducive to
the attainment of the Company's object or of any of the powers given to it by the Act
or by this Clause.

AND so that:-

(N None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other provision 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) The word "Company” in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere,

(3) In this Clause the expression “the Act” means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shalt be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.
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4 The liability of the Members is limited. -

5. The Company’s share capital is £100000 divided into 100000 shares of £1
each.

We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agreed to take the number of
shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares to be taken
by each Subscriber

1. Instant Companies Limited One
1 Mitcheli Lane
Bristol BS1 6BU

2. Swift Incorporations Limited One
1 Mitchell Lane
Bristo! BS1 6BU

Total shares taken Two

Dated 17" day of March, 1994

Witness to the above Signatures:- Mark Anderson
: 1 Mitchell Lane
Bristol BS1 6BU
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

LOW COST WILLS LIMITED *

*changed pursuant to a Special Resolution of the Company passed on 31 July 2009

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (Sl 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 exciuded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

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

(b)  All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shall
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 limiting 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 shall be made in like terms
in the same manner and limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or otherwise dispose of
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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.

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

SHARES

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

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other 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.

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

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

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

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

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

APPOINTMENT OF DIRECTORS

7. (@) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum 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 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. :

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

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

(i) heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty-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 is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

()  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 in
accordance with paragraph (b) above as the maximum number of Directors and for
the time being in force.

(@) In any case where as the result of the death of a sole Member of the
Company the Company has no Members and no Directors the personal
representatives of such deceased Member shall have the right by notice in writing to
appoint a person to be a Director of the Company and such appointment shall be as
effecxive as if made by the Company in General Meeting pursuant to paragraph (e) of
this Article.
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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 subiject (in the case of any security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any-part thereof, and to issue debentures, debenture stock,
and other securities whether outright or as security for any debt, liability or obligation
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. '

(b) A Director, or any such other person ‘as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, 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
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {(a) The Directors may exercise the powers of the Company conferred by Clause
3(ii)(s) 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

11. (a) A Director 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 refation to any such resolution as aforesaid he shall (whether or not
he shall vote on the same) be taken into account in calculating the quorum present at
the meeting.

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

12. (a) If the Company has a seal it shali only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only
if the 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.
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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 in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in 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 office or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

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

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any reason
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 in Table A shall not apply to the Company.

Names and addresses of Subscribers

Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Dated this 17th day of March 1994.
Witnesses to the above Signatures:- Mark Anderson

1 Mitchell Lane
Bristol BS1 1BU
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BARNES INSURANCE SERVICES LIMITED
Incorporated in England No: 2,913,056
Registered Office: Tanyard House, 172 Parrock Street, Gravesend, Kent, DA12 1ER.

RESOLUTIONS IN WRITING

By these resolutions made in writing and signed by all the Members of the Company
on 9 April 1998, it is hereby resolved that the following resolutions be passed as
ELECTIVE RESOLUTIONS:-

(N That the Company is empowered to dispense with the laying of accounts
before a general meeting.

(2) That the Company is empowered to dispense with the holding of an annual
general meeting.

(3) That the Company is empowered to dispense with the annual appointment of
auditors.
Signed: Signed:
C. M. Barnes K. Z. Barnes
Member Member
9 April 1998 9 April 1998

Certified to be a true copy of the resolutions so passed.

11 April 1998

BISL.ERS.002




BARNES INSURANCE SERVICES LIMITED
Incorporated in England No: 02913056
Registered Office:
Tanyard House, 172 Parrock Street, Gravesend, Kent, DA12 IER.

RESOLUTION IN WRITING

By this resolution made in writing and signed by all the Members of the Company, it is
hereby resolved that the following resolution be passed as a SPECIAL RESOLUTION:-

“That, with the approval of the Secretary of State for Business, Enterprise and
Regulatory Reform that the name of the Company be changed from BARNES
INSURANCE SERVICES LIMITED to LOW COST WILLS LIMITED.”

Signed: C. M. Barmnes Signed: K. Z. Bamnes
Member Member
Date: 31 July 2009 Date: 31 July 2009
Certified to be a trug copy of the resolution so passed
J/U/Z,V
C. M. Barnes
Chairman

31 July 2009




The regulations of Tabie A to the Companies Act 1985 apply to the Company save in S0 far as thoy are not excluded or varied

by its Articles of Association.

Table A as prescribed by the Companies {Tables A to F) Regulations 1985 (5.1. 1685 No. 805), amended by the Companies
{Tables A to F} {Amendment) Regulations 1985 (5.1. 1985 No. 1052), is reprinted below.

Ta b'e A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thess regutations -

‘the Act” means the Companies Adt 1985 induding any statutory modification or
reenaciment theraod for the tme being In forca.

‘the articles’ means the articles of the company.

‘claar days’ in retation to the period of 8 notice means thet perod excluding the day
when the notice is given or daerned Lo be given and the day for which i is given aor
on which it is (o take affect.

‘execuied incudes any mode of exacution.

*office’ means tha registared office of the company.

‘the hoider in relation lo shares means the member whase name is enlered in

the register of membars as the holder of the shares.

'the seal' means the common seal of the company.

‘sacretary’ means the secretary of the company or any uﬂnr person lppun!nd to
parform the duties of the y of the g a joint, or
depudy secretary.

"the United Kingdom' means Great Britain and Northem Ireland.

Uniess the context athénmvise requires, words or expressions contained in these
Tegulations bear the same maaning as in the Act bul exduding any statutory
modification thereof not in force when these reguiations becoms binding on the
comparny.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice 1o any rights atiached to
any existing ehares, any shans may be issusd with such rights or restrictions as the
company may by ordinary resolution determine.

3 Subject to tha prowisions of the Act, shares may bs issusd which am 1o ba
redeemed or are to be lizble 1o be receemed &t the option of the company or the
holder on such terms and in such manner as may be provided by the articles.

4. The company may exercise the powers of paying commissions tonfemed Dy the
Act. Subject Lo the provisions of the Act, any suth commission may be satisfied by
the payment of cash or by the allotment of fully or parily paii shares or partly in cne
way and partly in the other.

5. Except as required by law, no person shall be recognised by the company as
holding any share upon any Wust and (except as otharwise pravided by tha arlicles
or by law) the company shall not be bound by or recognise any irterast in any share
except an absolute right to the entirety thereof in the holder,

SHARE CERTIFICATES

6. Every momber, upon becorming the holder of any shares, shall be entitied without
paymant to one cartificate for all the shams of #ach class held by him (and, upon
transferring a parl of his holding of shams of Any ¢lass, 1o 4 centificate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for every certificate after the firsl of such reasonable sum as the
direciors may delermine. Every carificate shall he sealed with the seal and shal
specity the number, class and distinguishing numbers (if any) of the hares ¢ which
it relates and the amount or respaclive amounts paid up thereon. The company
shall not be bound to issue more than one cerificate for shares held jointly by
soveral persons and delivery of a certificale to one joint holdar shall be a sufficiant
deiivery o all of them.

7. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and ndemnly lnd payment of the expenses
reasonably incurred by the ini as tha di may
determine bul otherwise free of charge. and (én lhe case of defacemeant or wearing-
out) on delivery up of the old certificate.

LIEN
8. The company shall have a first and paramount len on every share (not being a
fully paid share} far all moneys (whether presenily payable or not) payable at a fixed
time or called in respect of that share. Tha directors may &l any lime declare any
ghare to ba whoby or in part exampt from the provisions of this reguiafion. The
company's ken on a share shall extend to any amount payabie in respeci of it. 9.
The company may sall in such manner as the direciors detemine any shares on
which the company has & lien if 4 sum in respect of which the Hen exisls is presentty
payabie and is not paid within fourteen ciear days after notica has been given 1o the
hoider of the share or to the person entilled to i in consaquencs of the death o-
bankuptcy of the holder, demanding payment and stating that if the notice is not
compliad with the shares may be sold.
10. To give effect to a sale the directors may authorise some person 1o exacuiea an
instrumend cf transfer of the shares 30ld to. or in accordance with the directions of,
lhe purchaur Tha titke of the transferea to tha shares shall not be affecied by any
9 y in or invalidity of the p in referenca to the sake.
11. The net proceeds of the sale, after payment of the costs, shal ba applied in
payment of so much of the sum for which the ien exists as is presently payable, and
any residue shall {upon surrerder 1o the company for cancefiation of the certificate
for the shares scid and subject to a like ken for 2y moneys not presently payable
as existed upon the shares before the sale) be paid 0 the person entitied to the
shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 0 the terms of aslitment. the directors may make cals upen the
members in mspect of any moneys unpaid on their shares {(whether in respect of
nominal valus or premium) and each member shall {subject fo racaiving at least
fourtean clear days' notice specitying when and whore payment is to be made} pay
to the company as required by the nolica the amount called on his shares. A cal
may be requited to be paid by nstaiments. A call may, before receipt by the
company of any sum due iheraunder, be ravoked in whole or parl and payment of a
call may be postporad in whole or part. A parson upon whom a call is made shall
femain liable for ca¥s made upon him g the subsequent lransfer of
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tha shares in respect wheneof the call was made.

13. A call shail ba deemed to have bean mads 81 the time whean the resolution of

tha girectors autherising the call was passed.

14. The joint holders of a share shall be jointty and severally Bable 1o pay all cafts

in respsct thereof.

15. If & cal remaina unpaid after it has bacome due snd payable the person from
whom i is due and payabie shall pay interest on the amount unpak! from the day it
bacame due and payable until i ia peid at the rato flxed by the lerms of allciment of
tha shane of In the nolice of the call, or f ne rate is fixed, at tha appropdate mte (as
defined by tha ACt) ut the diraclors may waive payment of the intenest wholly of in
par.

16. An amowunt payabls i respact of a share on aliotment of at any fixed date,
whether in respect of nominal value of pramium or as an instaiment of a call, shall be
deemed to be a call and If it Is not paid e provisions of the aricles shall apply as If
that amcunt had becoma dus and payabie by virtue of a call.

17. Subject o the terms of the may makes D on tha
issua of shares for a difference between the holders in the amourts and times of
payment of calls on their shares.

18. ¥ a call remains unpaid sfter & has become due and payable the directors may
give to the parson from whorm it is due not less than founisen cisar days' nolice
requiring payment of the amount unpaid together with any interest which miay have
accrusd. Tha notice shall name the placs whane paymant is to be made and shall
siale that if the notice is not compling with the sheres in respect of which the call was
made will be iable 10 be forfeited.

19. I the notice is no! tomplied with any share in respect of which & was given may,
before the payment required by the notice has been made, be forfeited by &
resolution of the direclors and the forfeiture shall inciude all dividends or other
maneys payable in respect of the forfeltad shares and nol paid bafore Lhe forfeiture.
20. Subject 1o the provisions of the A~ a forfeited share may be soid, re-aflotted or
otherwisa disposad of on such terms and in such manner as the directors determine
sither 10 the persen who was before the forfefure the nokder or to any ofthar person
and ot any time before 2ale, re-akatment of other disposition, the forfaiture may be
cancelisd on such terms as the direciors think fit. Whem for the pumposes of is
disposal a forfeited share is 10 De transferred io any person the directors may
authorise some parsan 1o execute an instrument of transfer of the share to that

person.
21. A person any of whose shares hava baen forfsited shall conss to be a member in
respact of themn and shall 1o the P for the certificate for
tha shams forfeited bul shall remain liable 1o the company for all moneys which at the
date of forfeiture were presently payable by him to the company in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeitura o, if no intares! was so payable = al the appropsiate rate {(as defined in
the Act) from the dale of fodfeituns uniil payment but the directors may wzive payment
wholly or in pan or enforce payment withom any allowance for the value of the shares
al the time of or Ior any on their disp

22, A statutory declaration by & direclor or the secretary that a share has besn
forfeiled on A specifisd dele shafl be conciusive evidanca of the facls stated in it as
against e parsons claming to be enfited to the share and the declaration shall

(subject (o the of an of transfar if ¥) a good
mmm;mmmdmmmntomwmesﬁambdsposedoflhﬂlnmbabnmu
10 see 1o tha appl of tha if any, nor shall his tie 1o the share be

affected by any imegularity in or invalidity of the proceedings in refarence o the
forfetture or disposal of the share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usual form of In any other
form which the directors may approve and shail da éxscuted Dy o on behalf of ihe
transfarer and, uriess the share is fuly paid, by or on behalf of the transferee.

24. The directors may refuss to registar ihe transfar of & thare which is not fully paid
to a parson of whom they do not pprove and they may refuss to register the ansfer
of a share on which the company has & fien. They may also refuse o register a
transfer unless:-

{8) it is lodged &t the office or at such other place as ihe directors may appoint
and is accompanied by the certificate for the shares fo which il reiates and such
other evidh as the may bly raquire to show the right of the
transieror o make the transfer;

{b) il is In rezpact of only ona class of shares; and

{c) i is In favour of not more than four ransferees.

25. If the direciors refuse 1o regisier a transfer of a share, they shall within two
months aftar the date on which the transfar was lodgad with tha company tend o the
transferes notice of the refusal.

26, The registration of lmnsfers of shares or of transfers of any class of shares may
be suspanded at such limes and for such periods (not exceeding thity days in eny
yean) as lhe directors may determine.

27. No fes shail ba chargad for the regisiration of any instrument of transfer or

other document relating to or affecting e title to any share.

25. The company shall be entitisd o retain any instrument of transfer which is
regisiored, but arty instrument of ransfer which the directors refuse o register shalt
be rstumed to the person todging it when natice of the refussl is given.

TRANSMISSION OF SHARES

28, If & member dies the survivor or sunvivors where he was a joint hoider, and his
personal reprasentatives where ha was a sole holder or the only surviver of joint
hoiders, shall be the only riised by the pany a8 having any tile to
his infaresi, bit nothing hamin conained shall releass the estatg of & deceased
[emMmier fTom any izbisly in respact of arfy share which had been Jointy heid by him.
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30 A person becoming entitled to a share in conseguence of the death or -bankruptcy
of 8 member may, upon such evidence being produced as the directors May propady
require, elact either to become the holder of the share or 10 hava soms parson nominated
by ]\Im ragistered as the transferee. If he elects to becoma the holder he shall give
notice to the company to that effect. If he elects to have ancther person registered he
shall executa an instrument of transfer of the share to that person All the articles
relating to the wransfer of shares shall apply to the notice or instrument of transfer as if
it wera an instrument of transfer executed by the member and the death or bankruptcy
of the member had not cccurred

31. A person becoming entitled to a share in consequence of the death or bankrupicy
of a membar shall have the rights to which he would be entitied if he were tha holder of
the share. except that he shall not. before being registered as tha holder of the share.
be entitled in respect of it 1o attend or vols at any Meeting of tha company or at any
separate meeting of the holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount as the
resolution prescripes:

{b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares:

(€} subject 1o the provisions of the Act, sub-divide its shares, or any of them into
shares of smailler amount and the resolution may determing thal, as batwean the
sharet resulting from the sub-division, any of them may have any preference or
advantage as compared with the others. and

(. cancel shares which. at the dale of the passing of the resolution. have nat

been taken or agreed to be taken by any parson and diminish the amount of i share
capital by the amount of the shares so cancelied,
33, Whenever as a result of a consolidation of shares any members would becoma
entiled to fractions of a share. the directors may. on behalf of those members. sell the
shares representing the fractions for the best price reasonably obtainable to any
person (including. subject to the pravisions of the Act. tha company | and distribute the
nel proceeds of sale in due propartion 8mong those members, and the direciors may
authorise some person to exscute an instrument of ransfer of the shares lo. or in
accordance with the diraction of. the purchaser. The transferae shall rot be bound to
see to the apglication of the purchase money nor shall his title o the shares be
affected by any irregularnity in or invalidity of the proceedings in raference to the sale.
34. Subject 1o the provisions of the Act. the company may by special resalution reduce
its share capital, any capital redemption: reserve and any share prémium account in
anyway.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company rmay purchase its own shares
{Inctuding any redesmable shares) and. if it is & private company, make a payment in
respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

36. All ganeral meelings other than annual general mesetings shali be

called extraordinary genaral meetings.

27, The directors may call general meetings and. on the requisition of members
pursuant to the provisions of tha Act shali forthwith proceed to convene an
extracrdinary genaral mesting for a date not latar than eight weeks after receipt of the
requisition. tf there are not within the United Kingdom sufficient directors to call a
general mesting, any direcior or any member of the company may call a gereral
meeting

NOTICE OF GENERAL MEETINGS
38, An annual general meeting and an exiraordinary general meeting called for the
passing of a spacial resolution or & resolution appointing a person as & director shall
be called by at least twenty-one clear days' notice. All other extraordinary generat
meetings shall be callad by al least fourteen clear days' notice but a general meeting
may be calied by shorter notice if it is se agreed.-

(a) in the case of an annual general meeting, by all the members entided to
attend and i thereat and

(b) in the case of any other meseting by a majority in number of the members
naving a rght to atiend and wote being a majority togather helding not less than
ninety-five per cent in nominal value of tha shares giving that right.
The notice shall specity the time and place of the meeting and the general natura of
the business to be transacted and. in the case of an annual general meeting. shall
specify tha meeting as such.
Subject 10 the provisions of the articles and 1o any restrictions imposed on any shares.
the notice shall be given to all the members to all persoris entitled to a share in
consequence of the death or banknuptcy of a member and to the directors ard
auditors,
35. The accidental omission 1o give notice of 8 meeting 1o, or the non-receipt of notica
of a meeting by, any person enttled to reCeive notice shall not invalidate the
proceedings at thal meeting.

PROCEEDINGS AT GENERAL MEETINGS
40, No business shall ba transacted at any meeting unless & quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a cofporation shall be a
quorum.

41, 4 such a quorum is not present within half an hour from the time appointad for the
meeting, or if during a meeting such a quorum ceases 1o be present, the rmeating shall
s1and adjourned to the sama day in the next week at the sama time and place or 1o
such time and place as the directors may determine.

42. The chairman, i any, of the board of directors or in his absenca some other
director nominated by the directors shall preside as chairman of the meeting, but if
neither the chairman nor such other director (if any) be present within fiteen minutes
atter the time appointad for holding the meeting 'and willing to act the directers present
shalt glect one of their number to ba chairman and, if there is only one director present
and willing to act, he shali ba chaimman.

43. If no director is wilkng to act as chaimman, or if no director is present within fifteen
minutes after the tima appointed for holding the meeting, the members presant and
entitied to vore shall choose one of their, number to be chaiman.

44 A director shall, notwithstarding that he is not a member, be enbtied to attend
and speak at any general meeting and at any separate mesting of tha holders of any
class of shares in the company
45 The chaiiman may, with the consent of @ meeting at which a quorum is present
(and shall f so directed by the meeting), adjoum the meating from time ¢ time and
from place of placa, bul no business shall be transacted at an adjoumed meeting other
tham business which might properly meve been transacted at the meeting had the
adjoummant rot taken place. Yhen a meeting is adjoumed for fourteen days or more.
at least seven claar days' notice shall be given specifying the time and place of the
adioumed meeting and the peneral nature of the business to be transactad. Otherwise
it shall not be necessary fa give any such notice.

46. A resolution put to the vote of a meeting shall be decided on a show of hards
unless befora, or on the dedaration of the result of the show of hands, a poll is duly
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demanded. Subject to the provisions of the Act, a poll may be demanded:-

{a) by tha chairman: or

{b) by at least two members having the right to vote at the meating: or

{c} by 8 mamber or members reprasenting not less than one-tanth of the fotal
voting fights of 2l the members having the right to vote atthe meeting; or .

(d) by a member or members holding shares conferring a right ta vote at the
meeting being shares on which an aggregate sum has been paid up equal to not les3s
than one-tenth of the otal sum paid up on all the shares conféming that right and a
demand by a person as proxy for a member shall be the same as a demand by the
member.

47. Unless a poll is duly demanded a deciaration by the chairman that a resclution has
been carried or camied unanimously, or by a particular majority, or lost. or not carried
by & particutar majority and an antry to that effect in the rinutes of the mesting shall be
conclusive evidence of the fact without proof of the numbar or proportion of the votes
recorded in favour of or against the resclution.

48. The demand for a poll may, before the poll is taken, be withdrawr but only with the
consent of the chaiman end a demand so withdrawn shall nat be taken to have
invalidated the result of a show of hands declared before the demand was made.

49, A poll shall be taken as tha chairman directs and he may appoint scrutineers {who
nead not be members) and fix a tme and place for dectaring the result of tha poll. The
resutt of the poll shall be deemed to be the resclution of the meeting at which the poll
was demanded.

£0. In the case of an equality of vofes, whether on a show of hands or on a pall, the
chainman shall be entitied to a casting vote in addition to any other vole he may have.
51. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days sfter the poll is demanded. The demand for a poll shall not prevent the continuance
ol'nmuﬁnn'nrunm.mmalmmmmmmmmmmmmumichma poll was
demanded. If a pollis ded before the jon of the result of a show of hands
and memand is duly withdrawn, the meeting shall continue as if the demand nad not
been &,

52. No ralice need be given of a poll not aken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is damanded. In any othar case
at last seven clear gays’ noticer shall be given specifying the time and place at which
the poll is to be taken,

53. A msolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed 8t & general meeting at which he
was present shall be as effectual as if it had been passed ata general meating duly
convened and hekl and may consist of several instuments in the fike form each
executed by or on bahalf of one or more members.

VOTES OF MEMBERS

54. Subject 10 eny rights or restrictions attached to any shares. on a show of hands
every member who {beig an individual} is present in person of {being a corporation) 8
p it by a duly authorised rep tative, not being himself a member entitied to
vote, shall have one vots and on a poll every member shafl have one vata for every
share of which he is tha holder.

&5, In the case of pint hoidars the vaie of the senior wha tenders a vote, whethar in
person or by proxy. shall be accepted o the exclusion of the votes of the other joint
hoiders; and iofity shall be o I by the order in which the names of the
holders stand in the register of members.

58. A member in raspect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming mental
disorder may vote, whether on a show of hands or on @ poll, by his recaiver, curator
bonis of other person authonsed in that behalf appointsd by that court, and any such
receiver. CUrEtoc bonis or other person may, on a poil, vate by proxy. Evidence to the
satistaction of the directors of the authority of the person claiming to exercise the dght
tnvotashanbadapositedatheofﬁce,u’mmo!hsfplaceasnspeciﬁedln
accordance with the articles for the deposit of instruments of proxy, not less than 48
hours bafore the time appointed for holding the meeting or adjoumed mesting at which
theriﬂ'\‘ltovctaistobeemrdudmdindafaultmerimthomsmllnotbe
exercisable.

§7. No member shall wets at any general meeting or at any separate meeting of the
hokders of any class of shares in the company, efther in person of by praxy, in respect
of any share hetd by him unless all moneys presently payable by hirm in respect of that
share have been paid.

58. No objection shall be raised to the qualification of any voter excapt at the meeting or
adjourned meeting at which the vofe objected to is tendered, and every vote not
dgisallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairrnan whose decision shall be firal snd conchusive.

59. On a poll voles may be givan either personally or Dy proxy. A member may

appoint more than one proxy to attend on the seme oceasion.

60. An instrument appointing a proxy shall be in writing, executed by or on behatf of the
eppointorandsha"beinthefoﬂwinqiorm(orinatormasmarmratoas
circumstancas allow o in any other form which is usual or which the directors may apprave).-

PLCAImited

e of , being a
membar/members gf tha above-named company, hereby appoint of

. or faiting him, of , @8 myfour proxy to vote
in my/our nama(s) and on my/our Hehalf at the annualextraordinary ganeral meating
of the company to be held on 19 . and at any adjoumnment
thereof.
Signed on 18

51. Where il is desired to afford members an opportunity of instructing the proxy how
he shall act the instrument appointing a proxy shall ba in the following form (or in a form
23 near theretn as circumsiances aflow of in any ottvr form which is usual or which the
directors may approval.-

PLCAimited

We, . being a
member/members at the above-named company, heraby appoint of
, o failing him of
, as myfour proxy to vote in mylour
name{s) and on mylour behalf at the annualextracrdinary general meeting of the
company, 1o be heid on 18, and at any adjoumment thereof. This form is
to be usad in respect of the resolutions mentioned below as foliows:
Resotution.No.1 for *against
Resolution No. 2 *“for..."against
*Strike out whichever is not desired.
Uniass otherwise instructad, the praxy may vole as he thinks fit or abstain from voting.
Signed this day of 19
82. The instrument appointing a proxy and any authority under which rt is exscuted or
a copy of such authority cerified notarially or in some other way approved by the
diractors may:-
(a) be deposited at the offica or such other place in the United Kingdom as is
specified in the notica convening ths meeting or in the instrument of proxy sént out by
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the company in relation to the mesting not legs than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

{b} in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid afier the poll has been demanded and not lass than 24
hours before the time appointsd for the taking of the potl, Or

(<) whars the poll is not taken forthwith but is taken not more than 48 hours
afier it was demanded be delivered at the meeting at which the poll was
demanded to the chaiman o o the secretary or to any director,
and an Ingtrument of proxy which is not depasited or delivered in a manner $o
permitted shall ba nvalid.
3. A vote given or poll demanded by proxy or by the duly authorsed
rep ive of @ coporation shall be valid notwithstanding the previous
determination of the authority of the person woting or demanding a poll unless
natica of the determination was received by the company &t the affice or at
such other place at which the instrument of proxy was duly deposited before
the commencament of the meeting or adjoumed meeting at which the vote is
given or the polt dernanded or (in the case of a poll taken otherwisa than on the
same day as the meeting o adjcumed mesting) the time appointed for taking
the poll.

NUMBER OF DIRECTORS

84. Unless otherwise determined by crdinary rasolution, the number of directors
(ther than eHernate directors) shall not be subjedt to any maximum but ghall
be not less than two.

ALTERNATE DIRECTORS

85. Any director (cther than an altemate director) may appoint any other
director, or any other person approved by resolution of the directors and willing
to act, to be an altemate director and may remove from offica an altemate
director so appointed by him.

68. An alternate director shall be antitled to receive notice of all meetings of
directors and of all meetings of commitises of diraciors of which his appointor is
a member, 10 attend and vote al any such meating. at which the director
appointing him is not personally present, and generally to perform all the
functions of his appointor as a director in his absarice but shall not be entitied to
recaive any remuneration from the company for his services as an alternate
director. But it shall nat be necessary (o give notice of such a meating 0 en
alternate director who is absant from the United Kingdom.

67. An alternate director shatl cease 1o be an atternate director if his appointor
ceases 1o be a director, but, if a director retims by rotation of otherwise but is
reappointed or deamed 1o have been reappointed at the maating at which he
retiras, any appointment of an alemats direcior made by him which was in
farce immediately prior to his retirement shall continue after his reappointment.
68. Any appointment or remaval of an atternate director shall be by notice to the
comparny signed by the director making or rwvoking the appointrnent of in Ay
cther manner approved by the directors.

£9. Save as otherwise providad in the articles, an afternate director shall be
deemead for all purposes to be a director and ghall akone be responsible for his
owm acts and defaulis and he shall not be deemed to be B agent of the
diractor appointing him.

POWERS OF DIRECTORS

70. Subject 1o the provisions of the Act, the memorandum and the arficles and
to any directions given by speciat resolution, 1he business of the company shall
be managed by tha directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have beery valid if that
altaration had not been made or that direction had not been given. The powers
given by this ragulation shall not be limited oy any special power given o the
directors by the articles and a maeting of directors at which a quorum is present
may exercise all powers exercisable by the directors

71. The directors may, by power of attomey or otherwise, appeint any person o
be the agent of the company for such purposes and on such cenditions as they
datermine, including autherity for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

72. The directors may delagate any of their powers to any commitiés consisting
of cne or more directors, They may also delegats to any managing director or
any director hokling any other executive office such of their powers as they
consider desirable to be exercised by him. Any such delegation may be made
subject to any conditons the directors may impose and either collaterafly wath
of 10 the exclusion of their own powers and may be revoked or alterad. Subject
o any such conditions, the proceedings of a committee with two of more
members shall be govemed by the articles regulating the proceedings of
directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF
DIRECTORS

73. Al the first annual general meeting all the directors shall retire from office,
and at every subsaquent annual general mesting one-third of the directors who
are subject 1o retirement by rotation o, if their number is not three or & Multiple
of three, the number nearest to one-third shall retive from office: but. if thers is
only one diractor wha is subject ko retirement by rotation, e shall retire.
74. Subject to the provisions of the Act, the directors to retire by rotation shall
pe those who have been iongest ln office sinca their last appointment or
reappointment, but as between persons who became or were last reappointsd
diraciors on the same day hose to retine shaf (unless they otherwise agree
among themselves) be determined by Iot.
75. 1f the company, at the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be daemed 1o have
been reappointed unless at the meeting it is resolved not fo fill the vacancy or
uriless a resolution for the reappointment of the director is put to the meeting
and kst
76. No. person other than a director retiring by rotation shall be appainted or
reappointed a director at any general meeting unless:-

(a) ha is recommended by the directors; or

{b) not less than fourleen nor more than thity-five clear days before the
date appointed for the meeting, notice executad by a member qualified to vote
at the meeting has heen given to the company of the intention to propose that
person for appointment ¢f reappointment stating the particulars which would. ]
he were so appointed or reappointed, be required to be included in the
company's register of directors together with notica executed by that person of
his willingness to be appointed or reappointed.
77. Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting notice shall be given 1o all who am
entitled 1o receive notice of the meeting of any person (other than a director
retiring. by rotation at the mesting) who is recommended by tha directors for
appointment or reappomiment as a director at the meeting or in respact of
whom notice has been duly given lo the company of the intention fo propose
him at the meeting for appointment or reappointment as a director. The notics
shall give particulars of that person which would, if he were so appointed or
reappointed, ba required 1o ba included in the company’s register of directors.
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78. Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing to act 1o be a director ether to fitl 8 vacancy or 8s an
addiional dimctor and may also detarmine the rotation in which any additional
directors are to retina.

78. The directors may appoint & Person who is willing to act te be a direclor,
either to fil a vacancy or as an addtional direcior, provided that the
gppointment does not cause the number of directors o axceed any number
fixad by Or in accordance with the artides as the maximum number of
directors, A director 30 appointad shall hold offica only until the next follewing
annual general meeting and shall not be taken into actount in determining the
directors who are to retire by rotation at the meeting. (f not reappointad at such
annuz) general meeting, he shall vacats offica at the conclusion thereof.

80. Subject as aforesaid, a director who retires at an annudl general meatng
may, it wiling to act, be reappointed. f he is not reappointed, he shall retain
office wntl the meeting appoints someone in his place, or if il does not do 8o,
urttil the end of the meeting.

DISQUALIFICATION AND REMOVAL

OF DIRECTORS
81. The office of a director shall be vacated if-

(a) ha ceases to be a director by virtus of any provision of the Act or he
becomes prohibited by law from being a director or

(b) ha becomes bankrupt or makes eny amrangerment or compositien with
his craditars generally, or

{c) he is, or may ba, suffering from mental disorder and either -

. (i) he is admitted fo hospital in puruance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotiand, an application
for admigsion under the Meriial Health (Scotiand) Act 1960, or

{ii} an order & made by @ court having jurisdiction (whether in the
United Kingdom or eisewhers) in matiers conceming mental disorder for his
detention of for the appointmant of a receiver, curator bonis of other parson to
@xercise powers with respect to his property or affairs; or

{d) he resigns his office by notice lo the company, oF

(e) he shall for more than six consecutive months have been absent
without psrmission of the di 3 from tings of directors held during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall ba entiied to such remuneration as the company may by
ordinary resalution determine and, unless the resolution provides otherwise the
remuneration shall be deemed to accrus from day to day. ’

DIRECTORS' EXPENSES
83. Tha directors may be paid all traveliing, hotel, and other axpenses proparty
Incurred by them in connection with their attendance al meetings of dimcors or
commilees of directors of general meetings or separate maetings of the
holdems of any ciass of shares Or of dabentures of the company of otherwise in
connection with the discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS
B4. Subject to the provisions of the A, the directors may appoint ene or fiore
of their number to the office of managing director of to any cther executive
office under the company and may enter into en agreament or aangemant
With any dinector for his employment by the comparty of for e provision by
him of any services outside the scope of the ordinary duties of a director. Any
such #ppok M, agr t or amang may be made upen such terms
as the directors determine and they may remunerate any such director for his
services as thay think fit. Any appointment of a director io an executive office
shall terminate i he caases to be a director but without prejudica to any daim to
damages for breach of the contract of service between the director and the
ny. A managing director and a director holding any other axecutive cffice
shall nof be subject to retirernant by rotation.
85. Subject fo the prowisions of the Act, and provided that ho has disclosed 1o
the directors the naturs and extent of any matenial interast of his, a director
notwithstanding his office -

(@) may ba, a party 1o, or otherwise i in, any trar ion or
arrangement With the company or in which the company is otherwise
interested;

{b) may be a director or other dfficer of, or smpioyed by, or a party to any
ransaction of arangament with, or otherwise interestad in, any bady corporate
promated by the company or in which the company is othenwise interested; and

{c) shall not, by reason of his office, be accountable to the company for any
benefit which he drives from any such office or employment o from any such
ransaction or arangement or frem any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.

86. Forthe purposes of regulation B5:-

(a) . a general notice given 1o the directors that a director is to ba regarded
as having an interest of the natwme and #xtant specified in the notice in any
transaction or amangement In which a specified person or class of persons IS
Intsregied shall be desmed 1o be a disciosure that the director has an interest
in any such transaction af the nature and extent 40 specified; and

(b)anmareﬂnfvmichadimdorhmnoknwdedgennddwhichhis
ummmmhmmmmmwwmaﬂmwmtedasm
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whather by the payment of gratuities or
pensions or by Insurance or otherwisa, for any director who has hedd but no
longer holds any exacutive office or employment with the company or with any
body corporate which 15 or has been a subsidiary of e compafy -of a
praciecessor in basiness of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former spousa) Of any person
who IS or was dependent on him, and may (as well before as after he ceases
to hold such office or smployment contribute 1o any fund and pay premiurs for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

B8. Subject to the provisions of the articles, the dirsclors may reguiats their
proceadings as they think fit. A director may, and the secretary at the request of
a ditactor shafl, call a meeting of the diractors. It shall not be necessany la give
notice of a2 meeting to a dimctor who is absent from the United Kingdom.
Questions arising 8t a meeting shall be decided by a majority of votes. in the
case of an equality of votes, the charman shall have a second Or casting vote.
A direcior who is aiso an aiternate director shall be snttled in the absence of
his appointer to a separate vote on behalf of his appointor in addition to his own
vote.

89, The quorum for the transaction of the business of the directors may be fixed
by the directors and unless so fixed at any other number shall be two, A person
who holds office only as an altemate director shall, if his appointor is not
present, be counted in the quorum.

00, The continuing directors or 4 sole continuing director may act
notwithstanding any vacancies in their number, bul, i the number of directors is
less than the rwmber fixed as the quorum, the continuing diractors or director
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may act only for the purpose of filing vacancies or pf calting a general meeting.

91. The directors may appoint one of their number to be tha chairman of the board of
directors and may at any time remove him from that office. Unlass he s unwilling to
do so, the director so appointed shall preside at avery meeting of directors al which
ha is present. But if there i3 no director holding that office, or If the diractor holding it is
unwilling 10 preside of is Not present within five minutes atter the time appointed for
the meeting, the direciors pressnt may appaint one of their number to be chairman of
the meeting.

92, All acts done by a meating of directors, or of a commitiee of dirsctors, of by 8
person acting as a director shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or ware nat entitied ko vote, be
as valid as if every such parson had been duly appointed and was qualified and had
continued to be a .director and had been entitled to vote.

93. A resolution In writing signed by alf the directors entitied 0 recaive notice of &
mesting of directors or of a committes of diractors shall be as valid and affectual as i
it had been passed st 8 mesting of directors or (as the casa may be} a committes of
directors duly corvened and held and may consist of saveral documents in the fike
form each signed by oné or more directors; but & resolution signed by an alternate
director need not a's0 be signed by his appointer and, If it IS signed by a direcior who
has appointed an alternate director. it nead not be signed by the atternate diractor in
that capacty.

$4. Save as otherwise provided by the articlas, a director shall not vota at a meeting
of directors or of a committes of directors on any resoluion concaming a matter in
which ha has, directly or Indirectly, an interest or duty which IS matenial and which
conflicts of Mmay confiict with the interests of the company unless his interast or duty
arises only because the case fzlls within one or more of the fallowing paragraphs:-

(a) the resolution relates to the giving o' him .of a guarantee, security, or
Indemnity In respect of monay lent to, or an obligation incurmed by him for the benefit
of the cormpany or any of it$ subsidiaries,

{b} the rasolution relates to the giving 1o 'a third party of a guarantes, sacurty. &
indemnity In respect of an obligation of the company of any of its subsidiaries for
which the director has assumed responsibility in whole or part and whether aione or
jointly with others under a guarantee or Indemeity or by the giving of security:

{c) his Imerest anses by virtus of his subscribing or agreeing to subscriba for any
shares debentures or other securities of the company or any of its subsidiaries, of by
virtue of his being, or Intending to bacome, a participant in the underwriting of sub-
undarwriting of an offér of any such shares, depenturas. or other sacurities by the
company or any of ils Subsidianes for subscription, purchase or exchange.

|d) the resolution relates In any way to a retirament benefits schame which has
neen approved, or |s conditional upon approval by the Board of Inland Revenue for
taxation purposes.

For the purposes of this regulation, an intarest of a pérson who is, for any purposa of
tha Act {excluding any statutory medification thereof not in force when this regulation
becomes binding on the company). connected with a director shall be treated as an
Interest of the diractor and. in relation 1o an atemate director, an interest of his
appointor shall oa treatad as an interest of the “atternate director without prejudice to
any interast which the altemate director has otherwise.

g5. A director shall not be countsd in the quorum present at a meeting in relation to a
rasolution on which he is not entitled ta vote.

96. The company may by ordinary resolution suspend or relax o any extent, sither
generally or In respect of any particular matier. any provision of the articies prohibiting
a director from voting at a meeting of directors or of a committae of directors.

97. Where proposals are under consideration concermning the appointment of two or
more directors 1o offices or emplayments with the company or any body corporate in
which e company is interasted the proposals may be dividad and considerad In
retation to each director separately and (provided he is not for ancther reasen
precluded fram voting) each of the directors concemed shall be entitied to vote and be
counted in the quorum In respact of each resolution except that conceming his own
appointment.

98. i a queston arises at a meeting of direciors or of a committes of directors as 1o
the right of a director 10 vote. tha question may, before the conclution of the meeting
be referred to the chairman of the meeting and his ruling in relation to any director
other than himsel shail be final and conclusive.

SECRETARY

99, Subject to the provisions of the Act, the secretary shall be appointad by the
directors for such term. at such remuneration and upon such corlitions as they may
think fit. and any secretary so appointed may be resoved by tham.

MINUTES
100, The directors shall cause minutes 1o be made in books kapt for the purpose-

{a) of all appointments of officers made by the directors; and

(b} of all praceedings at meetings of the company, of the holders of any class of
shares in the company and of the directors, and of comemitiees of directors, Including
the names of the directors presant at gach such meeting.

THE SEAL

101 The seal shall ondy be used by the authority of the direciors or of a committes of
directors authorised by the directors. The directors may detarmine who shall sign any
instrument 1o which the $eat is affixed and uniass otherwise so datermined it shall be
signed by a director and by the secratary or by a second director.

DIVIDENDS

102. Subject 1o the provisions of the Act, the company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shail exceed the amount recommended by the directors.

103. Subject ta the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. if the share capital is divided into differant classes. the directars may pay
interim dividends an shares which confer deferred or non-praferred rights with regard
to dividend as well as on shares which confer preferential rights with regard 1o
dividend, but no interim dividend shall be paid on shares camying defamed or non-
preferrad rights if, at the time of payment, any preferential dividend is in amear. The
directors: may aise pay at intervals settled by them any dividend payable at a fixed
rata if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur anvy liability 1o the holders
of shares conferming preferred righte for any loss thay may suffer by the tawful
payment of an interim dividend on any shares having deferred or non-preferred rights.
104 Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according %o the amounts paid up on the shares on which the
gividend is paid. All dividends shall be apportioned and paid proportionatefy to the
amounts paid up an the shares during any portion or portions of tha period in respect
of which the dividend is paid; but, if any share is issued on tarms providing that it shall
rank for divitend as from a particular date, that share shafl rank for dividend
accordingly.

TA4

105. A general meeting deciaring a dividend may, upen the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, whefe any difficulty arises in regard 10 the distribution, the dirsclors may settie the
sams and in particular may issue fractional certificates and fix the value for distribution
of any assets and may determine that cash shall be paid to any membey upon the
footing of the value sa fixed In onder to adjust the rights of members and may vest any
asssts in trustess

106. Any dividend or other moreys payable in respact of a share may be peid by
chagqua sent by post to the registered address of the person entitied or, if two or mony
persons are the holders of the share of are jointly entitied to it by reason of the death
or bankruptcy of the hoider, to the registered address. of fhat one of those persons who
is first namad in the register of members of to such person and 1o such address as the
person or persons entitied may in wiiting direct. Every cheque shall be mada payable
1o the order of the person or persons entitied or o such other person as the person or
persons entitisd may in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other person jointly entitled to a share as
aforesald may give receipts for any dividend or other monays payuble in aspect of the
share,

107. No dividend or other moneys payable in respect of a share shall bear Interast
against the company unless otherwise provided by the rights attached to the shara.
108. Any dividend which has remained unclaimied fof twelve ysars from the date when
it became dus for payment shall, if the directors so resolve, be forfeited and cease to
remain awing by the company.

ACCOUNTS

109, No member shall {as such) have any right of inspecting any accounting records or
other Book o documeni of the Company except as conferred by statute or authorised
by the directers or by ordinary resciution of the company.

CAPITALISATION OF PROFITS
110. The direcinrs may with the authority of an ordinary resolution of the company:-

{a) subject as hareinafter provided, resolve o capitalise any undivided profits of
the company not required for paying any praferential dividend {whether or not they are
gvailable for distribution) or any sum standing to the cradit of the company's share
premium or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distibuted by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares heid by tham re: vely, o
in paying wp in full unissued shares or debentures of tha company of a nominal
amount equal to that sum, and allot the shares or dabentures credited as fully paid io
those mermbers, or as thay may dirscl, in those propartions, of partly in one way and
partty in the other: but the share premiurm account, the capital redemption reserve, and
any profits which ane ot evailable for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotied to members
credited as fully paid; .

() make such provision by the issue of fractional certificates of by payment ‘In
cash or otherwise as they detamine in the ¢ase of shares or debentures becoming
distributable under this regulation in fractions; and

(d) authorise any person to enter on behaif of ail the membars concamed into an
agraement with the company praviding for the aliotment to them respeciively, cradited
as hilly paid, of any shares or dabentues 1o which they are enttied upon such

petalisation, any made under such authority baing binding on all such
mempers.

NOTICES

111. Any notice to bs given 1o or by any person pursuant to the articies shall be in
wiiting axcept that a notice calling a meeting of the directors need not ba in writing.
112. The company may give any notice o a member aithar persanally or by aending it
by post in & prepaid envelope addressed to the membar at his registered address or
by leaving it at that address. In the case of joint holdars of a share, all notices shall be
given to the joint holder whose name stands firat in the register of mambers in respect
of the joint holding and notice so given shall be sufficient notice 1o all the joint holders.
A ber whose regi d address is not within the United Kingdom and who gives
1o the company an address within the Unded Kingdom at which notices may ba given
to him shall be entitied to have natices given to him at that address, but otherwise no
such member shall bs entitled to receive any notice from the company.

113, A mamber present, eithar in person or by proxy, 8t any meeting of the company of
of the holders of any class of shares in the company shall be deemed {0 have received
notica of the meeting &nd, where requisita, of the purpotes for which it was calied.

114. Every parson who becomes entitied to a share shall be baund by any notica in
respect of that shara which, before his name is anterad in the ragister of members,

has been duly given 1o a person from whom he derives his tide. 115. Proof that an
envalope containing a nolice was property addressed, prepaid and posted shafl be
condlusiva evidance that the notice was given. A notica shall be deemed fo be given at
the expiration of 48 hours after the envelope containing it was posted.

116. A notice may be given by the company to the persons entited to a ghare in
consequence of the death or bankrupicy of a mamber by sending or delivering it, in
any manner authorised by the articles for the giving of notica to a member, addressed
o them by name, or by the title of repe tatives of the d, or trustee of tha
bankrupt or by any lika description at the address, f any, within the United Kingdom
supplie¢ for that purpose by the persons claiming 1o be $o entiied. Until such an
address has been supplied, @ notice may be given in any manner in which it might
héave been given if the death or bankruptcy had not occurmed.

WINDING UP

117 i the company is wound up, the liquidator may, with tha sanction of an
extraordinary resclution of the company and any ether sanction required by the Act,
divide among the members in spacie the whole or any part of the assats of the
company and may, for that purpose, value any assets and datarming how the division
shall be cawried out 85 between the members or different classes of members. The
liquidator may, with tha like sanction, vest the whole or any part of the assels in
trustees upon such trusts for the bensfit of the members as ha with the fike sanction
detesmines. but ne member shall be compelled to accept any assels upon which there
is a liability.

INDEMNITY

148, Subject to the provisions of the Act but without prejudice te any indemnity to which
a director may otherwise be entitled, avery divector or other officer or auditor of the
company shall be Indemnified out of the assets of the company against any liability
incumed by him in ing any p ding civil or criminat, in which
judgment is given In his favour or in which he is acquitted or in connaction with any
application In which relief |s granted to him by the court fromn liability for negiigence,
default, breach o duty or breach of trust In relation 10 the affairs of the company.
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