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THE COMPANIES ACTS 1985 & 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF ’

SWERVETURN LIMITED

1. The Company's name 1s SWERVETURN LIMITED.

2. The Company's registered office 15 to be situated in
England and Wales,

3. The Company’s objects are'—
(a) To carry on business as a general commercial company.

(b) To carry on any other trade or business of any
description which may seem to the Company capable of
bemg advantageously carried on in cornection with or
anallary to or which is calculated directly or indirectly to
benefit or enhance the value or render more profitable any
of the property, rights or businesses of the Company.

(¢©) To purchase or by any other means acquire any
frechold, leaschold or other property for any estate or
interest whatever and any rights or privileges of any kind
over or jn respect of any property and any real or personal
property or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance the value
of any other property of the Company.

(d) To purchase, or by other means acquire and protect,
prolong and renew, whether in the Unsted Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, copyrights, sectret processes, trade marks, designs,
protections and concessions which may appear hkely to be
advantageous or useful to the Company and to 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 mmproving any patents,
inventions or nghts which the Company may acquire or
propose to acquire

{e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company cArrying on or proposmg to carry on any of the
businesses which the Company is authorised to carry on
and as part of the consideration for such acquisition to
undertake all or any of the hamhties of such person, firm oc
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 ltniting competition, or
for mutval assistance with 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 retamn, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(N To improve, manage, cultivate, construct, repair,
develop, exchange, let on lease or otherwise, mottgage,
charge, sell, dispose of, turm 1o account, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company

(8) Tonvest and deal with the moneys of the Company not
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immediately required upon such securities and in such
manner as may from time to time be determined.

(h) To lend or advance money or give credit to any persons,
firms or companies upon such terms and with or without
secunty and subject to such conditions as may seem
desirable and in particular to customers and others having
dealings with the Company and to give guarantees or
become secanty for any such persons firms or companies.

(i) To borrow and raise money in any manner, as the
Company shall think fit, and in particular by the issune of
debentures or debenture stock 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.

() To draw, make, accept, endorse, discount, execute and
issue chegues, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiable
instruments.

(k) To enter into any arrangements with any government
or authonty (supreme, municipal, local, or otherwise) or
any corporations, compames or persons, that may seem
conducive to the attaimment of the Company's objects or
any of them, and to obtamn from any such government or
authority, corporation, company or person, any charters,
contracts, decrees, nghits, privileges or concessions which
the Company may think desirable and to carry out, exercise
and comply with any such charters, contracts, decrees,
nights, privileges and concessions.

() To subscribe for, take, purchase, or otherwise acquire
and hold shares, stock or other interests in or obligations of
any other company or corporation.

() To promote any other company for the purpose of
acquiring al) or any of the property or undertaking or any
of the habilities 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, let, licence, develop or otherwise deal with the
whole or any part of the undertaking of the Company,
either together or in portions upon such terms, as the
Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the
same.

(o) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub—contracts, and also to act in any of the businesses of the




Company through or by means of agents, brokers, sub—
contractors or others

(p) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment subject to the provisions of the Compames Act
1985 (or any statutory modification or re—enactment
thereof) to mm or them of shares or other secunties of the
Company credited as payd up in fail or in part or otherwise.

(@) To pay out of the funds of the Company all costs and
expenses of or mcidental to the promotion formation and
mcorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commisstons to brokers and others for underwriting,
placing, seling or gunaranteeing the subscription of any
shares or other securities of the Company.

(r) To purchase and maintain insurance policies to
mdemnify the officers and aunditor of the Company aganst
any costs, expenses and liabihties ansing from negligence,
default, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto,

(s) To support and subscmbe to any charitable or public
object and to support and subscribe fo any institution,
society, or club which may be for the benefit of the
Company or its Directors or employees, to remunerate the
Directors of the Company 11 any manner the Company may
think fit and to pay or provide pensions for or make
payments to or for the benefit of any persons who are or
were at any time in the employment or service of the
Company or of any company for the time being the
Company's holding company or subsidiary company as
defined by Sectton 736 of the Companies Act 1985 or
otherwise associated with the Company in business and the
wives, widows, famihes and dependants of any such
persons; to make paymenis towards insurance; (o set up,
establish support and maintain superannuation and other
funds or schemes (whether contributory or non-—
contnibutery) for the benefit of any of such persons as
aforesald and of their wives, widows, families and
dependants, and to set up, establish, support and maintain
profit sharing, share option or share purchase schemes for
the benefit of any of the employees of the Company or of
any such subsidiary or holding company and to lend money
to any such employees or to (rustees on their behalf to
enable any such schemes to be established or maintained.

(0 To distmbute any property of the Company in specte
among the members.

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

AND it is hereby declared that

i} None of the objects set forth in any sub—clause of
this clause shall be restnichively construed but the widest
mterpretation shall be given to each such object, and the
foregoing sub-clauses shall be construed independently of
each other, except where the context expressly so requires
and none of the objects therein mentioned shall be deemed
to be merely subsidiary or ancillary to the ohjects contaned
1 any other sub—clause; and

iy 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; and

) The word "Company™ in this clause shall, except
where used in reference to this Company, be deemed to
mclude any partnership or other body of persons whether
corporate or unincorporate and whether domiciled 1 any
part of the United Kingdom or elsewhere
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4 'L he hability of the members is hmited

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

I, the subscriber to th1s Memorandum of Association, wish
to be formed mto a Company pursuant to this
Memorandum, and I agree to take the number of shares
shown opposite my name.

Name and address of the suhscriber and number of shares
taken by the subscriber

York Place Company Nominees Limited One
12 York Place
Leeds LS1 2DS

Dated 30 June 1994
Witness to the above signature

Stephen Hart
Queen's Chambers
King Street
Nottingham NG1 2BH




THE COMPANIES ACTS 1985 & 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SWERVETURN LIMITED

PRELIMINARY

1 (a) Subject as hereinafter provided the Regulations
contained mn Table A mn the Schedule to the Compames
(Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985
(such Table being hereinafter called "Table A") shall apply
to the Company

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

ALLOTMENT OF SHARES

2. (a) Directors shall have full control of shares which are
comprised in the authorised share capital with which the
Company is mcorporated and may allot relevant secunties
(as defined m Section 80(2) of the Act) as authorised from
time to time by the Company, and duning the period of five
years commencing with the date of incorporation the
Directors shall have authority to allot relevant secunties to
such persons and for such consideration and upon such
terms and conditions as they may determine provided that
the nominal value of the relevant securities allotted shall not
exceed the authorised but unissued share capital of the
Company for the time being, and after the period of five
years commencing with the date of incorporation of the
Company the Directors may allot any relevant securities in
pursuance of an offer or agreement so to do made by the
Company within that period. The Authority hereby given
may at any tme be renewed, revoked or vaned by
Ordinary Resolution of the Company.

() All shares which are not comprised m the
authorised share capital with which the Company 1s
incorporated and which the Directors propose to issue shall
first be offered to the Members m proportion as nearly as
may be to the number of the existing sharcs held by them
respectively unless the Company shall by Special Resolution
otherwise direct. The offer shall be made by notice
specifymg the number of shares offered, and hmiting a
period (not beng less than fourteen days) within which the
offer, if not accepted, will be deemed to be dechined. Afier
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 perod, accepted all the
shares offered to them, such further offer shall be made in
like terms in the same manner and himted by a hke penod
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 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
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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 Sections 80,
80A and 379A of the Act.

(c) In accordance with Section 91(1) of the Act, Sections
89(1) and 90(1) to (6) (nclusive) of the Act shall not apply to
the Company

SHARES

3. The hien conferred by Regulation 8 in Table A shall
attach to all shares whether fully paid or not and to all
shares standing registered in the name of any person
indebted or under liability to the Company, whether he
shall be the sole registered holder thercof or shall be one of
two or more joint holders. Regulation 8 in Table A shall be
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. (a) Regulations 40 and 41 of Table A shall not apply o
the Company.

(b) No business shall be transacted at any General
Meeting unless a quorum is present. Two persons extitled to
vote upon the business to be transacted, each being a
member or a proxy for a member or a2 duly authorised
representative of a corporation shall be a quorum, unless
the Company has only one member in which case one
member present in person or by proxy shall be a quorum.

(c) If a quorum is not present wvathin half an hour from
the time appomted 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 1s not
present within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

(d) In addition to the requirements of Regulation 100 of
Tab!le A, the directors shall also insert in the minute book of
the Company:

(1) a memorandum of al! decisions taken by a sole
member when the Company has only one member which
may have been taken by the Company in General Meeting
and which have effect as if agreed in General Meeting; and

(1) all wnitten resolutions passed by the Company.
APPOINTMENT OF DIRECTORS

5 (a) Regulation 64 i Table A shali not apply to the
Company.

() The maximum number and minimum number




—

respectively of the Directors may be determined from time
to ime by Ordinary Resolution of the Company Subject to
and in default of any such determination there shall be ro
maximum number of Directors and the minimum number
of Directors shafl be one Whensoever the minimum
number of the Directors shall be cne, 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 Regulation 89 i Table A shall be
modified accordingly.

(¢) No Director shall be liable to retire by rotation and
Regulations 73 to 77 (inclusive) and Regulation 80 in Table
A shall not apply to the Company In Regulabon 78 the
words "and may also determine the rotation m which any
additional directors are to retire” shall be deleted.

BORROWING POWERS

6 The Drectors may exercise all the powers of the
Company to borrow money of unhmited amount and upon
such terms and 1 such manner as they think fit and subject
(n the case of any security convertible into shares) to
Section 80, 80A and 379A of the Act to grant any mortgage,
charge or security over its undertaking, property and
uncalled capital, or any part thereof, and to 1ssue
debentures, debenture stock and other sccurnities whether
outright or as secunty for any debt, hability or obhgation of
the Company or of any third party.

ALTERNATE DIRECTORS

7 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 lns appomntor as such
appointor may by nofice in wnting to the Company from
time to time direct, and the first sentence of Regulation 66
in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

8. A Director shall be required to vacate his office if he
becomes incapable by reason of illness or injury of
managing and adounstering his property and affairs and
Regulation 81 in Table A shall be modified accordingly

PROCEEDINGS OF DIRECTORS

9. (a) At any meeting of the Directors or of any committee
of the Threctors subject to disclosmg ns interest therem a
Director may vote on any resolut:on notwithstanding that it
In anyway concerns or relates to a matter in which he has,
directly or indirectly any kind of interest whatsoever, and if
he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as
aforesard he shall (whether or not he shall vote on the same)
be taken into account mn calculating the quorum present at
the Meeting Regulations 94 to 98 inclusive of Table A shall
be construed accordingly.

(b) Any director or member of a committee of the
Directors may participate 1n a meeting of the Directors or
such committee by means of conference telephone or other
means of telephone radio or televisual communication
whereby all the persons participating in the meeting can
hear each other and any Director or member of a
committee particapating in such a meeting will be deemed to
be present 1n person at such meeting.

INDEMNITY

10. Subject to Section 310 of the Act and in addition to
such indemnity as 1s contained in Regulahon 118 of Table A
every Director, officer or official of the Company shall be
mdemnified out of the funds of the Company or the
proceeds of any mmsurance pohcy effected by the Company
for such purpose agamnst all costs charges losses expenses
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and habilities mcurred by hum i the execution and
discharge of lus duties or 1n relation thereto

SHARE CERTIFICATES

11. In the second sentence of Regulation 6 of Table A the
words 'shall be sealed with the seal and’' shall be deleted
Each share certificate shall only be issued by authorsty of
the directors, or of a committee of the directors authorised
by the directors, and shall bear the signature of one director
and the company secretary or a second director

COMPANY SEAL

12. Regnlation 101 of Table A shall not apply to the
Company. The company shall not be required to, but may,
at the discretion of the Dhrectors, keep a common seal. If
such a seal is kept, it shall only be used by the authority of
the Directors, or of a committee of the Directors authorised
by the Directors, and 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 the secretary or a second director.

TRANSFER OF SHARES

13 The Directors may, m thewr absclute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share, and the Brst sentence of Regulation 24 m Table A
shall not apply to the Company.

Names and Addresses of Subscriber

York Place Company Nominees Limited
12 York Place ‘
Leeds LS12DS

Dated 30 June 1994
Witness to the above signature

Stephen Hart
Queen’s Chambers
King Street
Nottingham NG1 2BH




Table A The Companies Act 1985

Regulations for the Management of a Company Limited by Shares

Table A as prescrnibed by The Companies (Tables A to F) Regulations 1985 (Statutory
Instrument 1985 No 805) and amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (Statutory Instrument 1985 No 1052}

The regutations set out below apply to the Company save in so far as they are not excluded or vanedby the Articles

of Association of the Company

INTERPRETATION
1 In thess regulations -

'the Acl maans the Companes Act 1885 including any statutery moddication or re
enactmani thereof for the ime being in force

the erilcles’ means the ancles of the company

‘clens days In relation 1o the penod ol a nolice means that pernod axcluding the day when
the nalice 1s gven or deemed 10 be given and the day for which It 5 gven of on which it s
10 1ake effect

‘executad includes any mode of exaeculion
office’ maans the registated ofica of the company

‘the holder' i relation 1o shares means the member whose nama s entered wn the register
of members as the holder of the shares

the seal’ maans the common seal of the company

‘secretary’ means tha sacretary of the company or any other person appointed to perform
the duties of the secretary of the company Including a joInt assisiant or deputy secretary

the United Kingdom means Great Britain and Northern Ireland

Uniesa the contexi ctherwise requires wards or expressions conlained in these regulations
beat the same meaning as in the Act but excluding any statutory modification thereof not ¥
force when these regulations become binding on the company

SHARE CAPITAL

2 Subject to tha provisions of the Act ang without prejudice to any nghts attached to any
exsting shares any shase rmay be 1ssued with such rights of res1rictions as the company may
by ordinary rescluton determine

3 Subject to the prowisions of the Act shares may be ssued which are to be redeemed or
are to be llable to be tedeamed at the opton of the company of the holder on such tarma and
in such mannes as may be provided by the amicles

4 The company may exercise the powars of paying commissions conleried by the Act

Subject 10 the provisions ol the Act any such comeusion may be satistiad by the payrment
of cash or by the allotment of lully or partly paxd shares or partly one way and panly in the
other

5 Except as required by law no person shall be recognised by the company as holding any
share upon any rust and {(except as otherwise provided by the arucies or by law) the
company shall net be bound by or recognise any interest in any share @xcept an absolute
nght to the entiraty thereol in the halder

SHARE CERTIRCATES

6 Everymember uponbecomingthe holcer of any shares shall be enutled without payment
10 one cestiicate for all the shares of each class held by him (and upon transternng a part
of his holding of shares of any class o a cerificate for the balance of such holding) or several
caridicates sach tor one or more of his shares upon payment for every ceniticate alter the
frstol such reasonable sumasthe Owectors may determine Every cartilicate shall be sealed
with the seal and shall spacdy the number class and distinguishing numbers (1 any) of the
shares 10 which A relales and the amount or respective amouns paxt up thereon

Tha company shall not be bound to rssue more than ane certificate for s hares held jontly by
several persons and debvery of a cerdicate to one pint holder shalt be a suthcent delivery
10 all of them.

7 |l a share certilcae 1s delaced worn out lost or destroyed  may be renewed on such
lerma {if any) as to evidance and indemnity and payment of the expensas reasonably
wncurrad by the company in investigating evidencé a8 the directors may determine but
otherwise freo of charge and {In tha case of defacoment or wearning out) on delivery up of
the old cenficate

UEN

8 The company shall have a lirst and paramount lign on every share (not being a kully pad
share) for all moneys (whether presenily payable or not) payable al a fixed ime or called in
respect of that share The diractors may a1 any tme deciara any share 1o be wholly or iy part
exempt from tha prowsions of this regulation The cormpany’s ban on a share shall extend o
any amount payable i raspect of it

9 The company may sell in such manner as the direclors detarruina any shares on which
the company has a kan i a sum in respect of which the lien exisis s presently payable and
13 nol paxd withen tourteen clear days atter notuce has been given 1o the holder of the share
1o the person enttled 19 1 N consequence of 1he daeath of bankrupicy of the holder
damanding payment and siating that f the notice 1s not compled with the shares may be sold
10 Togive aftact 10 a sale the duactors May authose S0Me PArsoN 10 xeCuUTe an Mstrumant
o iranster of the shares sold 1o of in accordance with the directons of the purchaser The
1% of the trans!eree (o the shares shall not be allectec by any iregularay in of invahddy of
the proceedings in relerenca to the sale

11 The net proceeds of the sale atter payment of the casts shall be applied tn payment of

s0 much of the sum for which the lien exists as 1s presently payable, and any resdue shall
{upon surrender to the company for cancellation of the cendicate for the shares sold and
subjact to a lika len for any moneys nat presently payable as exssted upen the shares before
tha sala) be pard to the pessen anfitied to the shares ai the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment the direciors May make calls vpon the members in
respect of any monays unpan on ther shares (whether in respect of nominal value or
pramium) and each membaer shall (subject to recenving at least fourteen clear days notice:
speching whan and where payment is to be made) pay to the company 3s required by the
nctice the amount called on s shares A call may be required 10 be paxd by mstalments A
callmay before recei by the company of any sum due thereunder be revoked in whale or
pan and payment of a call ray ba postponad in whole of part A parson upon whom a caft
13 made shaliremain liable !or catls made vpon him notwihstanding the subsequent transiar
of 1he shares (n respect whereof the call was made

13 A calishall be deemed to have been made atthe ume whan the resglution of the drectors
authorsing the call was passed

14 The pint holdars of a share shall ba jointly and severally liable to pay all calls in respect
1hetaat

15 #f a call remains unpaid after f has becorme due and payable the parson fromwhem it s
due and payable shall pay interes! onthe amount unpad from the day it became due and
payabla untilit 1 paid at the rate Tixed by the tarms of alloiment of the share or in the notice
of thacall ori norates ined althe appropnate rate (as defined by the Act) but the direciors
may wave payment ol the interest wholly or in pan

16 An amount payabe in respact of a share on allotment or at any iixed data whether in
respect of nominal value or prarmium or as an inslalment of a call shall be deemed1o be a
calland il 413 not pald the prevasions of the articles shall apply as i that amount had become
dua and payable by wirlue of a call

17 Subect o the 1arms of allotment the directors may make arrangemants on the 1ssue of
shares for a difference between 1ha holders in the amaunts and imes of payment of calls on
their sharas

18 it a call remains unpald after it has become due and payable the drecio!s may give 1o
the parson from whom it 18 due not less than fourteen clear days notios requuing payment
o the amount unpaid togethar with any interast which ray have accrued The notice shall
name the place where paymeni 13 1o ba mada and shall siata that it the notice 13 not complad
with the shares in respedt of which tha call was made will ba liable to be forteited

19 H the notice » not compled with any share in respect ol which 1t was given may before
the payment required by the notice has been made be fortened by a resohution ol the
directors and the forferture shall nctude all dividends or other moneys payabla in respect of
the forfered shares and not paid betora the 1oifeiture

20 Sutyect 1othe provisions of the Act atoriedted share may be sold re allotted or otherwise
dmposed of on such terms and in such manner as the directars determine ssther tothe person
who was belore the forternure the holder or 10 any other pesson and al any ime belore sale
re allmment or other dispostion the forlenure may be cancelled on such terms as the
dwectors thnk it Whate lor the pumposes of as dispesal a forfered share s 10 be Iranslared
10 any person the directors may Authorise 0Ma person 1o exacule aninstrumant of ansiar
of the shara to that person

21 Aparson any of whose shares have bean forleited shall cease 1o ba a member In respect
ol them and shall surrender 10 the company for cancellanon the cernficate for the shares
torterted but shall remain kable to the company lor all moneys which at the data of lodaiture
ware presently payable by him to the company in respect of those shares wath interest al the
rate at which intarast was payable onihose moneys belore tha forlature or i nonterest was
co payable at the approprate rate {as delined in the Act) from the date of torfeture untd
paymaent but the diracion may wane payment whaolly of in pan o enloree payrnant without
any aliowance lor 1he value of the shares at the trme of farferture of for any consideration
received on ther disposal

22 A statory declaration by a dwector or the Eecretary that a share has been jorfedad on
a speahed date shall be conclusive evidance of the tacts siated in il as agains! all parsons
claiming to be entitled 1o the shate and tha declaration shali {subject 1o tha execution of an
instrumeni of transter It necessary) conslitute a good title 10 the share and the person 1o
whom the share 1s disposed of shall not be bound to sea to the apphcaton of the
consideration 1t any not shall fus tile to the share be affected by any wregularity wn of
wahdity of the procedings in colerence to the forfesture or disposal of the share

TRANSFER OF SHARES

23 The instrument of transiar of a share may be in any usuallorm or in any other formwtuch
the directors may approve and shall be executad by or on behall of thetransiercrand unloss
tha share s fully pad by or on behall of 1he transteree

24 The directors may refuse Lo régistar the ranstar of a share which ts not fully pad 10 2
person of whomthey do not approve and 1hey rmay reluse to register the transter of a share
on whch the company has a hen They may also refuse to reg:ster a transfer unlass

{a) 1t 15 lodged at the othiwe or &t such other place as the directors may appont and &
accompanied by the certicae for the shares to which # relates and such other evidence as
the dwectors may reasonably require 1o shaw tha eght of the [ranstaror to maka the ranster
{b} ¥ 15 m respect of only one ¢lass of shares and

(c) 1t 15 i favour of not more than tour transierees

25 Il the arectors refuse 1o regrsler atransier ol a share they shall within two months atter
the dale on which the iranster was iodged with Ihe company send (o the transferes notce
of the retusal

26 Tne regisiranon of transfers of shares or of transters of any class of shares may be
suspended a such tmes and lar such perods (Not xceeding thiry days n ary year) as the




directors may detetmine

27 No fes shall be charged for the registraton ol any instrument of transier or other
document relating 1o o aftecting the tilie 1o any share

28 The company shallbe entitled 1o retain any instrument of transter which is registered but
any nstrument of transier which the directors refusa to register shall be returned to the
person lodging it when notice of the refusal is grvan

TRANSMISSION OF SHARES

29 If a mermber dies the suravor of survrrors where he was a joint holder and his personal
representives wherg ha was a sol holder or the only survivor of jeint hoiders shall be the
only perscns recognised by the company as having any title to hs interast but nething harein
conaned shall reloase the estate ol a doceased member from any liability in respect of any
share which had been pintly held by im,

30 A person becormung entitled to a share in consequance of the death or bankruptcy of a
member may upon such evidance baing p oduced as the direciors may property require
slect aithar 1o become the holder of the share or 1o have scme pergon nomuinated by him
registered as the transteree It he elects to becoma 1he holder he shall give notice to the
cormpany to that effect if he elects to have anothes person registerad he shall axecute an
instrument of transter of the share to that person Al the aricles relatng to the transfer of
shares shall apply tothe nobice or instrument of transter as 4 1 were an inatrument of transter
axacuted by the masmber and the death or bankruptcy of the member had not occurred
31 Aperson bacoming entitied to a share in consequence of the death or bankcrupicy of a
member shal have the nghts to which he would ba entitlod d ha wera tha holdet of the share
oxcepl that he shall not before being regstered as the holder of the shate be entitiad in
respect of K 10 attand of vote at any meeting of the company or ar any separate meeting of
the holders of any ciass of shares in the company

ALTERATION OF SHARE CAPTIAL

32 The company may by ordinary resolution

{a) increase s shara capnal by new shares ol such amaount as the resolution prescribes
{b) consolidate and dwide all or any of s share cap.tal into shares of larger amount than its
oxslng shares

{c) subjec! 1o the provisions of the Act sub-divide Its shares or any of them, Into shares of
smatler amount and the resclution may determene that as betwoen the shares resulting from
the sub-dwvision any of them may have any prafi ot ad go as od with the
othars, and

{d) cancel shares which a the date of the passing of the resolutien, have not been taken or
agreed to be taken by any person and diminish the amount of ts share capiial by the amount
of the shares so canceled

33 Whenever as a result of a consoldation ot shares any members would becoms entitied
10 fractions of a share the directors may on behal of those members soll the shares
reprasenting tha fractions for the bast price reasonably obtalnable to any person (including
subject to the provisions of the Act the company) and distrbute the net proceeds of sale In
due praportion among those members and the directors may authonse some persen to
axacute an instrument of transter of the shares to of In accordancs with the ditection of the
purchasar Thatraneiereeshall not be bound to seaiothe application of the pwchasemoney
nor shall his {tle 1o tha shares be atlected by any irregularity in of invalidity of the proceedings
in reference to the sale

34 Subject 1o the provesions of the Act the company may by special resolution reduce its
share capttal any caprial redemplion reserva and any share premium account in any way

PURCHASE OF OWN SHARES

35 Subpecitotheproveions of the Act the company may purchase its own shares (including
any redeemabie sharee) and, If # is a private company make a paymant n raspect of the
redemption or purchase of its own shares alherwsse than out of dmtributable profas of the
company of the proceeds of a fresh wsue of shares

GENERAL MEETINGS

38 Al genaral meetings other than annual general meetings shall be called extraordinary
general mestings

37 Tha dwectors may call general meatings and on tha requisition of mermbers pursuant 10
the provisions of the Act ehall forthwath procesd to convene an extraordinary genesal
meeting tor a date nol tater than sight weaks after racept of 1ha requisikion Hf there are not
within the United Kingdom sulixcient dractors to call a general meeting any director or any
member of the company may call a general maeting

NOTICE OF GENERAL MEETINGS

38 An annual general mesting and an extraordinary gensral meeting called lor tha passing
of a special resolution or a resolution appointing a person as a director shall be called by al
lsas! twenty-one clear days nolice All other extraordinary genoral meeiings shall be called
by at least fourteen clear days nolice but a general meeling may be called by s horter notice
il ¢ 1s 30 agreed

{a) in the casa of an annual genaral mesting by all the members entitled 1o attend and vots
thereal and

(b} in the case of any othaet meeting by a majerity in number of the members having a nght
16 attend and vota being a majonty together holding not ess than ninety tive par cent ip
nomunal valug of the shares grving thal nght

The notice shall specily the Ume and place of the meeting and the genaral nature of 4he
business o be transactad and in the case of an annual general meeting shall specdiy the
meeting as such

Subject 10 the provisions of the articles and (o any restrctions imposed on any shares the
notica shall ba grven to all the mambars 10 all persons antitied 10 a share in consequance
of the death or bankruptcy of a membear and w0 1he dvectors and auddors

39 The accidental omession to give notice of @ meeting to or the non recept of notce of a
meeting by any person enlilled to recerve notice shall not invalidate the proceedings of thal
mesting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacied at any meating unless 2 quorum i prasent Twe parsons
antitted to vote upon the business 10 be transacted each being a member or a proxy for a
mamber or a duly authorised representative of a corporatbion shall be a quorum

41 i such a quorumis not presen! withi half an hour fremthe ume appointad fof the meating
or it dunng amesting such a quorum ceases 1o be present the meeting shallstand adjoumed
1o the same day in the next week al the same time and place or to such ime and place as
the directors may delermmne

42 The charman f any of the ooard of directors or 10 his absence soma other directar
nominated Ly the drectors shall preside as chairman of the meeting but it neither the
chairman nor such other diector (f any) be present wathin {fteen Minutes afer the tume
appointed for holding the meeting and wiling to act the directors present shail elect one of
theu aumber 10 be charrman and f there is only one dractor prasen and wiling to act ha
shall be charman

43 Hnodirector s willing to act as chairman or f no director 1S present within idieen minules

after the ume appanted tor hatding the meeting the members presant and entitied 1o vote
shall choosa ona of their number 1o be chairman

44 Adirector shall notwithstanding that he (& not a member be entdledto attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares in
the company

45 The charrman may withthe consenl o ameeting atwhich a quorumms prasant {and shall
1f 30 dwrected by the meeting) adjourn the meating irom tuma 1o ume and from place to place
but nebusiness s hallbetransacted atan adourned meeting otherlhan business which might
proparly have been transacted at the meeting had the adpurnment not laken place When
a meatng 15 adjourned lor fourlean days or mere at least sevan cear days natice shal be
given spaciying the me and place of the adjpournaed meeting and the general nature of the
business to ba transacted Otherwise il shail not be necassary (o give any such notce

48 A resolution put to the vote of a meating shall be decided on a show ot hands unless
batore or on tha declaratson of the result of, the show of hands a poll 15 duly demanded
Subyect to the provisions of the A2l a poll may be demanded

{a) by the charman or

{0) by at least two members having the rHght to vole at the meeting, or

{£) by a membar or members reprasenting not less than one lenth of the total veting rights
of all the members having the nght to vota a1 tha maetng of

{d) by a member of membars holding shares conferring a nght 1o vote at the meeting being
sharas on which an aggregate sum has been paid up equal to Aot less than one tenth of the
total sum paid up on all the shares confarring that nght

and ademand by a parson as proxy for a member shall be the same as a demand by tha
member

47 Urnless a poll Is duly demanded a declaration by the chalrman that a resolution has been
carmied orcarnedunanimously of by aparticular majofity or los! or not carned by aparticular
maority and anentry to that etfect inthe minutes ol the meeting shallbe canclusive evidence
of tha 1act without proof of the number or propartion of the voles recorded m favour of o
against the resoluncn

48 Thedemand forapolimay beforathapollis taken be withdrawn but only with the consant
of the charrman and ademand so withdrawn shali not be taken to have invaldated the result
of a show of hands dedlared before the demand was made

43 A poll sha!l be takan as the chairman dwects and he may appoirt scrutineers (who need
not be membars} and fix a time and place for declaring the result of 1ha poll The result ofthe
poli shall be deemad lo be the resolution of the meeting at which the poll was demanded
50 Inthe case of an equality of votes whether on a show of hands or on apoll thechawrman
shall be enidled to a casting vole in addmion to any other vole he may have

51 A polldemandad on the alection of a chairman of on a quastion of adjournment shall be
taken fonthwith A poli demanded on any other question shall be 1aken ether forthwith or at
such ime and place as the chairman directs not being more than thity days atter the poli s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business otharthanthe question on which the poll was demanded H a polt
18 damanded before the dectaraton of the resull ol a show of hands and tha demand is culy
withdrawn, the meetng shall continue as if the demand had not been made

52 No notics nead be given of a poll not taken forthwith if the time and place at which i i
to be taken are announoad at the meeting a1 which i s demanded In any other casa al laast
seven clear days nolce shall be given specifying the time and place at which the poll s to
be taken

53 A resclution in wnting executed by or en behall of each member who would have been
entaled to vote Lpon it i had been proposed at a general meeting at which he was present
shall be as effeciual as d k had been passed at a general meeting duly canvened and hald
and may consssi of several instruments in the fike form each execuled by or on behall of one
of mare me

VOTES OF MEMBERS

54 Subject 1o any rights of reairictions anached to any shares on a show of hands every
meamber who [being an indmndual is presant In person o (being a corporation) s presan! by
aduly authorisad representative nat baing hirmsel a member entilled to vote shall have ohe
vote arvd on a poll @very member shall have one vote {or avary share of which he i the holder

55 Inthe case of pint holders the vote of the senior wha tenders a vote whaether in person
or by proxy, shall be accepted (o the exclusion of the votes of the other joint holders and
soniority shall be detenmened by the oider in which the names of the holders stand in the
registes of members

56 A mamber In respect of whom an order has been made by any court having jurisdiction
(whethar in the Linlled Kingdom or slsewhsre) in matters concerning mental disorder may
vote whether on a show of hands or on a polt by his receiver curator bonis or other person
authonsadinthat behall appoimad by that court and any such recervar curator bons or other
person may on a pol vote by proxy Evidence to tha satsiaction of the drectors of the
authortty of the parson daiming 10 axercisg the nght to vote shall be deposited at the oftice

of at such other place as o specilied in accordance with the articles lor the depost of
instrymants of proxy notless than 48 hours before thatirme appomted lor hokding the meeting
or adjourned meeting at which tha nght 10 vote 18 to be exarcisad and in default the nght to
vote shall not ba exercisable

57 No member shall vote at any general meeling or at any separate meeting of the haidars
of any class of shares in the company either in person or by proxy i respect ol any shara
held by hum unless all moneys prasently payable by him in respect of that share hava boen
pad

58 No objection shall be rarsed 1o the qualihication of any votar except at the meeating or
adpumnad meeting at which the vote objected to s tenderad and every vote not disailowed
aithe meeling shallbe vaid Any obpection made indue ime shallbe relerred tothe chasrman
whose decison shall be final and conclusive

59 Onapollvotes may be given either parsonally or by proxy A member may appoin! mare
than one proxy to attand on 1ha same occasion

60 An instrument appainting a proxy shall be n writing executed by or on behalf of the
appointor and shafl be in the following lorm [of 10 a form as near therelo as Qrcumsiances
allow or in any athar form which 1s usual or which the dveciors may approve)

PLC/Limted
'We of being a
membet/mombens of the above named company hereby appoint ol
of tailng him, o , a8

myfour praxy (0 vote In my/our name(s) and on my/our behalf al the annual/extraordinal
general meeling of the company 1o be held

on 19 ang al any adjournment thereal

Sgned on 19

61 Where it s desired to atiord members an opportunity of instructing the proxy how he shall
act the nstrumani appointing a proxy shall 9o In the tollowing form (of in a lorm as neat
thergto as crcumstances allow of in any other form which s usual o which the directors may
approve)

PLC/Limited
Wa of being a
member/members of the above named company hereby appont of
or fading hm ol

as fmy/our proxy to vole in my/our name(s) and
on my/our behall al the annualextracrdinary general meeting of the company 10 be held an
19
and at any adpumment thareal This form 15 10 be used in respect ol the resclutions
mentioned below as follows.




Resolution No 1 *lor “against

Resolution No 2 lor “against

*Binka out whichgver is not desired

Unless otherwise instructed, the proxy may vote as he thinks {it or abstain from veting
Signed this 19

62 Tha instrument appointing a praxy and any authonty underwhich it is executed or a copy
of such authority certified notarially or in some other way approved by the directors may
{a) be deposited at the office or at such other place within the Linited Kingdam as is speciied
in the notica convening the meeting or in any Instirument of proxy sent out by the company
In retation to the meeling not less than 48 howrs belore the time for holding the meeting or
adjourned meeling af which the person named in the instrument propases to vote, of

{b) in the case of a poll taken mare than 48 hours atter it i demanded, be deposited as
atoresaxd after the poll has been dermanded and not less than 24 hours before the time
appointed for the takng of the poll or

{¢) whare tha poll & not taken forthwith but & takan not more than 43 hours after t was
demanded, be delivered at the meetlng al which tha poll was demanded 10 the chairman or
to the sacretary of to any directot

and an instrumant of praxy which s not deposited or delivered in a manner so permitied shall
be Invahd

63 A vote given or polt demanded by prexy of by the duly authonsed representative of a
corparation shall be valid notwithstanding the previous determination of the authority of the
panson voling or dermanding a poll unless notice of tha determination was received by the
company at tha office or at such ather place at which the instrument of proxy was duly
depositad before the commencement of the meeting or adjourned meeting at which the vota
is gvan or the poll demanded or {in the case of a poll taken otherwise than on the same day
&s the meating of adjourned maesting) the time appointed for taking the poll

NUMBER OF DIRECTORS

64 Uniges alherwisa determined by ardinary resoluton, the number of diractors (other than
attenala directors) shall not be subject 1o any maximum but ehall be not [ess than two

ALTERNATE DIRECTORS

65 Any director {other than an alternate directar) may appoint any other direcior or any other
person approved by resolution of the directors and willing to act 10 be an alternate direcior
and may remove from office an aternate dwector $0 appeinted by him

88 An alternate director shall ba entitled ta recetve nolice of-all meetings of directors and of
all meatings of committees of directors of which his appoinier is amember toatiend and vote
at any such meeting at which the director apponting him is not personaly present, and
generalty to parform all the functions of his appontor as a director In his absence but ehall
not be entittad to recalve any remuneration from the company for his services as an afternate
ditectar But It shall not be necessary 10 give notice of such 2 meetingto an alternate director
who s absent frorn tha United Kingdom

67 An alernate diector shall ceass to be an alternale director if his appointor ceases to be
a direcior, but K adirector ratires by rotation or otharwise but is reappeimed of deemed to
have been reappainted at the meeting at which he retires, any appointment of an alternate
director made by him which was in lorce immediately prior to his relirement shall continue
after his reappointment

€8 Any appointment or remaval of an alternate director shall be by notlce to the company
signed by the director making or revoking the appomtment or th any othar manner approved
by the directors

£9 Save as otharwise provided in the articles, an alternate director shall be deamed for all
purpesas to be a director and shall alone be reaponsible for his own acts and defaults and
he shall not be deened to be the agent of Ihe director appointing him

POWERS OF DIRECTORS

70 Subject ta the provisiona of the Act, the mamorandum and the anicles and 1¢ any
directions grveen by speciat resoiution thebusiness of the company shall be managed by the
directors who may exercise all the powers of the company  No alteration of the memorandum
or articias and no such direction shall invaldate any pnor act of the direciors which would
have been vald ¥ thal akeratlon had notbeen made or that direction had not been given The
powears given by this regulation shall not be lemined by any special power given tothe directors
by the ancles and a meeting of directors al which a quorum 1 present may exefcise all
powers axercsable by the directors

71 Thedireciors may by power of attomney or otherwise, appoint any person to be the agent
of the company for such purposes and on such condittons as they determine Including
authonty for the agent to delagate all or any of his powers

DELEGATION OF DIRECTORS POWERS

72 Thedirectors may delegate any of their power 8 10 any commites consisting of one or more
dwectors They may alsc delegate 10 any managing director or any director holding any cther
execulive office such o their powers as they consides desirable to be exercsed by him Any
such delegation may be made subject to any conditions the directors may impose and aither
coltateralty with or to 1he exclusion of their own powers and may be revoked or aherad
Subect 16 any such conditong the proceedings of a commitee with twa or more mambere
shall be governed by the artcles regulating the proceedings of directors so far as they are
capable of applying

APPOINTMENT AND RETIREMENT OF IRECTORS

73 Atthe trsl annual general meeting all the dvectors shall ratire from office and at every
subsequent annual general meeting one-third of the directors who are subject to retirement
by rotation or f thair number 18 nol three or a mutiple of three the number nsarest to ona-
third shall retire from oftice, but # therae 13 only one director who 8 subject to retirement by
rotation he shall retire

74 Subject tothe provisions of the Act the directors 10 tetite by rotation shall bs those who
have been longes! in office since their last appaintment or reappontment, bk as between
persons who became or were last reappointed directors onthe same day those o retire shall
(uniexs they ntherwsse agree among themselves) be determnad by kot

75 If the company at the meeting at which a director retires by rotation does not fill the
vacancy the retinng director shall # willing to act be deemed 10 have been reappointed
unless at the meeting 1 18 resolved nat ta fill the vacancy or unless a resolution for the
f nenl of the d 13 put to the meeting and kst

78 No parson other than a director retinng by rotation shall be appomnted o Jeappomied a
director a any general meetng uniass

(&) he 1s recommendad by the directors, or

(b} not less than fourteen nor more than thuty live clear days before the date appointed for
the meeting nolice executad by a mamber qualfied 1o voie at the mesting has been given
to the company ol the intenion (o propase tha! person lor appointment of reappointmant
stating the paruculars which woukd f he were 50 appointed o reappointad be tequired 1o
be includad i the company s register of directors togelher with notice executad by that
person of his willingness 1o be appointed or reappointed

77 Noliess than seven nor more than twenty eight clear days before the date appoinied tor
hoiding agenaral mesting notice shali be gven to all who are entried 1o recamve natice of the
meeatng of any person {other than a dlractor'rmlrrng by rotation ai the meeting) who s

recommanded by the directors lof appointment of reappoinment as a direclor at the meeting
o in respect of whom notice has been duly glven ta the cempany of the intention 10 propose
him at the meeting for appowdment of reappantment as a director The notice shall give the
particulars of \hat parson which would f he were so appainied or reappointed be raquired
to be included in the company’'s register of directors

78 Subject as aforesaxd 1he company may by ordinary resolution appeint a parson who 1§
wilhing 1 act 1o be a drrector either tofill a vacancy or as an addimonal director and may also
determine the rotation in which any addinonal directors are 10 retie

78 The directors may appoint a parson who s willing 1o act 1o be a director either to fill a
vacancy of as an addtional director provided that the appoiniment does notl cause the
number of directors 10 extead any number fixad by or in accordance with the ariicles as the
maximum nurmbet of directors A director 50 appointed shall hokd office only unti the next
following annual genera! meeting and shall not be 1aken Into account in determining the
directors who areto retire by rotation at the masting If not reappointed at such annual genarai
maating he shall vacate office at the conclusion thereol

B0 Subject ar aforesaid a director whe retires a1 an annuat general mesting may f willing
toact bereappointed I he s not reappointed, he shall retain offxce until the meeting appoints
somacne in his place or if it doee not do s¢ unlil the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a director shall be vacated if

{a) he ceases to bo adirector by virue of any provision of the Act or he becomes prohibred

by law from being a director or

{b) he becomes bankrupt or makes any arrangement or composion with hes cradilors

generally, or

{c) he ® or may be, sutfering from mental disorder and either

(1 he is admitted 1o hospital in pursuance of an applicaton for admission for iraatment undar

the Mental Health Act 1983 or 1n Scotland an application lor ajmisswon under the Mentai

Health (Scotland) Act 1960 or

(i} an order is made by court having Junsdiction (whather In the United Kingdom or
Isewhare) in matters c 1lng mantal disorder for his detenton or for the appoinirment of

arpceiver curator bonis or other person 1o exercise powars with respect to his propenty or

afawrs, or

{d) he reaigns his offica by notice to the company or

(@) he shall for mora than six consecutve months have been absent without permission of

tha directors Iram mestings of directors held duning that peniod and the directars resolve that

his office be vacated

REMUNERATION OF IRECTORS

82 The directors shall be enttled to such remuneration as the company may by ordinary
resolution determine and unless the resolution prowides atharwme the remuneranon shall
be deemed 1o accrue from day 1o day

DIRECTORS" EXPENSES

83 The directars may be paid all traveling hotel and other expensas proparly incurred by
them in connaction with thesr attendance at meetings of directors of commaees of directors
or general meetings or saparate mestings of tha holdars of any class of shares or of
deberturas of tha company or atherwise 1n connection with the discharge of their dulies

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subjecttotha provieons of the Act the directors may appont one or more of their number
tothe ofiice of managing director of 1o any other executive offlce under the company and may
enter into an agreement or arrangemantwith any director for hie emptoyment by the company
or for the provision by him of any sevices outside the scope of the crdinary dutes of adirector
Any such appointment, agresment or arrangement may be made upon such terms as tha
directons deterrmene and they may remunerate any such director for his sarvices as they think
fit Any appointment of a director 10 an executive office shall terminate f he ceasas to be a
director but without predudice to any clum lo damages for breach of the contrac of service
between the director and the company Amanaging director and a directoer holding any other
executive office shall not be subject to retirement by rotation

85 Subject to the provexns of the Act and provided 1hat he has disclosed to the directors
the nature and extent of any matenal nterest of his a director notwithsianding his office
{a) may be a party to or otherwise Inlerested In any fransacuon or arrangement with the
company or in which the company & oihemmse interested

{B) may be a director or other officer of of amployed by or a party 10 any transaction or
arrangement with or atherwise interestad in any body corporate promoted by the company
or in which the company is otherwise interestad and

(c) shall not, by reason of his oftice, be accountable to the company for any benetil which he
denves from any such ofice or amployman: or trom any such transaction or arrangement or
from any inlerest in any such body copasate and no such transaction or arrangamer shall
be liable 10 be aveided on the ground of ary such interest or benelt

88 Forthe purposes of ragulation 85

{a} a general notice given to tha directors that a director is Lo be regarded as having aninterest
of the nature and extant specified in the notice i any transacton or arrangement in which
a speclied parson or class of persons 18 inlerested thall be deemed Lo be a disclosure that
the director has an interes! In any such ransacion of the nature and extent so spacilied and
() aninterast of which a director has no knawledge and of which i1s unreasonable to expect
him to have knowledge shall nol be tveated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

87 The drectars may provide benalls whether by the payment of gratuties or pensions or
by insurance or otharwise for any director who has held but ng langar helds any executive
offce or employment with the company or with any body corporate which s or has been a
subsidrary of the company or a predecessor in business of tha company or of any such
subsidrary and {or any memier of his famly (iIncluding a spouss and a former spouse) of any
person who la of was dependent on him and may {as well before as after ha ceases 10 hold
such office or employment) contribute to any fund and pay premiums for the purchase or
provsion of any such banafnt

PROCEEDINGS OF DIRECTORS

83 Subject to the provisions of the aniclee the diractors may regulate their piocesdings as
theythink it Adlrector may and the secretary atthe raquest ol adirector shall calla meeting
of thedirectors itshaltnot benecessarytogive notice of a meetng 1o a directorwho s absent
from the Unred Kingdom Quesnions ansing al a meeting shafl be decided by a marity of
voles Inthe case of an equality of voles the charman shall have a second or casting vote
A director who 15 also an alternate director shall be entitled in the absence of his appanior
lo a separate vote on behall of his appointor in addtion o his own vote

89 The quorum for the transaction of tha business of the directors may be hxed by the
dwractors and unless so fixed at any other number shall be two A person who holds office
only as an aternate d shall 1l hs app ¥ not present be countad In the quorum
80 The continuing directors or a sole coniinuing director may acl notwilhsianding any
vacancies intheir number but if The number of direciors s kess than the number Ined as the




quosum the continuing directors of director may act only for the purposa of filling vacances
or of caling a genaral meeting

91 The directors may appaint ane of thew number to be the charman of the board of directors
and may at any time remove him from that office Unlass he bs unwilling to doso tha director
s0 appointed shall presida at every meeting of directors ai which ha is present But if there
15 no diractor holding that otfice or i tha director hokding 1t 1s unwiling to preside of Is nat
prasent wihin five minutes after the tima appointed for the meating, the directors present
may appoint one of ther number to ba charrman of the meeting

92 Allacts done by a mesting of directors orof acomimittee of diractons of by a person atting
as a director sha!l notwithstanding that vt be atterwards discovered that there was a defect
in the appointment of any drector ot that any of them were disqualfied from holding office
or had vacaled office or were not enttledto vote be as valid as f every such person had been
duly appointed and was qualfied and had continued 10 be a diractor and had been entitled
1o vote

93 A resolution in writing signed by all the divectars anvtied 10 recanve netice of a meeting
of directors or of a commdtes of dsrectars shall be as vald and effectual as o it had been
passad al a meeting of directors or (as the case may be) a committees of drectors duly
convened and held and may consist ¢f saveral documents In the ke form sach $igned by
one or more 4:1eciors DUt a resoution signed by an alternale director need noi also be signed
by his appoinior and d f 5 signed by a director who has appointed an allernate director 1t
need not be signed by the altarnate director in that capacity

94 Save as otherwise provided by the articles, a director shall not vote at a meeting of
directors or of acommities of directors an any resolution concerning amatterin which he has
direcily of indirectly an intares| of duty which 18 matenal and which conflicts or may canfhet
withthe interests of the company unless his intarest or duty anses only because the casefalls
within ona or more of the following paragraphs

{a) the resolution relates to the giving to himof a guarantee sacurlty or Indemnity in respect
of money lent to or an obligaton incurred by him for the benelit of the company or any of
s subsidianes

{0} the resolution relates ta the gnang to a third party of a guarantee, secury or indamniy
1n respect of an cbligation of the company or any of 118 subsidianes 1or which the duecior has
assumed responsiiity in whole or part and whether alone or pintly with others under a
guarantee or indemintty o by the grang of securnty

{c) hs 1nteres! armes by virtue of his subscrbing of agreeing (o subscnbe for any sharss
debentures or ather sacurities of the company or any of its subsidiares or by virtue of his
bewng or Intendingtobacome a participant in the underwriing or sub underwriting of anoffer
of any such shares debentures or other securlties by the company or any ¢ its subsdiaret
for subscnption purchase or exchange

{d) the resolution relates In any way to a relirement benefits acheme which has been
approved, or 18 conditional upon approval, by the Board of Inland Revenue for taxation
puUPoOses

For the purposes of this regulation an interest of a person who is, for any purpose of the Act
(axcluding any statutory modiication thereo! not in force when this regulation becomes
binding on the company) connected with a drector shall be treated as an interest of the
director and in relation te an afternate director, an interes! of hie appoirtor shall be treated
as an Interes! of the atternate director without prejudice to any ierest which the aternate
director has otherwmse

95 A director shall not be counted In the quorum present al a meeting In relation 1o a
resolution on which he is not entilad to vote

95 Thecompany may by ordinary resolution suspend or relax to any extent sither generally
of In respect of any partcular matter any provision of the articles prohibiting a director from
voting at a meeting of directors or of a cornmiltee of directors

97 Whare proposals are under consderation concaerning the appointiment of wo of more
directors to offices of employments with the company or any body corporate in which tha
company i interested the preposale may be divided and considered In relation 10 each
director separately and (provided he s not for another reason preciuded from voting) each
of 1he directors concernad shall ba antitied to vote and be counted In the quorum in respect
of sach resolution except that concerning he own appointrment

98 H aquestion anses at a meeting of directors or of a committee o ditectors a2 to the nght
of a director to vote the question may before the conclusion of the meeting, be relerred to
the charman of the meeting and hs ruling in ralation to any director other than himselt shall
be final and conclusive

SECRETARY

89 Subject tothe provisions of the Act the secretary shall be appointed by the directors for
sueh tarm. al such remuneration and upon such conditions as they may think it and any
secrelary so appontad may be removed by them

MINUTES

100 The directors shall cause minutes to be made in bocks kept for the purpose

(a) of all appotntmants of officars made by the directors, and

(b) of all proceedings a1 meetings of the company o the holders of any class of shares n
thecompany and of the drectors and of committees of directors wnciuding the names of the
directors present at each such meeting

THE SEAL

101 The sealshallanly be used by the authonty of thadirectiors or of a committea ol direciors
authonsed by the directors  The directors may dstermine who shall sign any (instrument to
whrch the seal s aflixed and unless otherwise so determined ¢ shall be signed by a director
and by the secretary or by a second direcior

DIVIDENDS

102 Subject 1o the provisions of the Act, the company may by ordinary resolution declare
dwidends in accordance with the respectve nghts of the members but no dividend shall
exceed the amount recommended by the directors

103 Subject 1o tha provisions ot tha Act the directors may pay intersn dividends if 1 appears
1o them thal they are |ustitwd by the profits of the company avalable for distnbution It the
share capital is dvided Into ditferent classes the directors may pay interim dividends on
shares which conler deferred of non preferred rights with regard 1o dividand as well as on
shares which confer prefarential rights with regard 1o divdend but no intenm dividend shall
be pad on shares carrying daferred or non preterred rights if at the lime of payment any
preferential dividend 15 in arrear The girectors may also pay a intervals setiled by them any
divdend payable at a tixed rate 1 # appears to them that tha profts available for dsiribution
Jusily the payment Frovided the directors act in good tah they shall not incur any labnlity
tothe holders of sha-es conferring preferred nghts for any koss they may sutier by the lawful
payment of an interim dividend on any shares having delerred or non preferred nghts

104 Excepl as otherwrse proveied by the nghts attached to shares all dwidends shalt be
declared and pawd according to the amounits pad up on the shares onwhich the dwidend 18
paid All dividends shall be apportioned and paid proportionately 16 the amounts paid up on
the sharas dunng any portion or portions of the period in respact of which the dvidend 1s pad
but if any share 15 issued onterms prowiding that it shal rank for dvidend as from a panicular
date that share shalf rank for dividend accedingly

105 Aganeral meeting declanng a dvidand may upon the recommendation of the directors
drrect that it shall be satisiied wholly or panly by the distnbution of assaels and where any

ditficulty anses inregardtothe disinbution the directars may settlaihe same and in particular
may issue frachonal certificates and !ix the vatue for distnbution of any assets and may
deterrminethat cash shail be paxd to any member upon thetooting of the value sofixed inorder
to adjust the rights of members and may vest any assets in trusteas

106 Any dividend or olher moneys payable in respect of 4 share may be paid by chequa sent
by post 10 the regisieted addrass ol the parson entdled or 1 wo of moOre persons are the
holders of the share of are ointly enitled 1o ¢ by reason of the death or bankrupicy of the
holder to the reg:stared addrass of that oné of those persons who 1s first named in the
register of members or 10 such parson and to such address as the person or parsons entitled
may i wrting direct Evary cheque shall be made payable to the order of the person or
parsons entitled orto such other person as the person or parsons entitled may in writing direct
ang paymenl of the cheque shall be a good discharge to the company Any gint holder or
otharparsen jointly enitled to a shareas aforesad may give receipts for any dvidend orother
moneys payabhe in respect of tha share

107 No dwidend or other moneys payable In respect of a share shall bear interesi agans!
the company unlkess otherwise provided by the nghts attached to the share

108 Any dwidend which has remamned unclamed for twelve years ‘rom tha date when it
became dua tor paymeni shall d the directors so resolve be forfeited and cease to raman
owihg by tha company

ACCOUNTS

109 No mernbar shall (as such) have any mght of inspecting any accounting records or other
book or docurnent of the company except as confarred by statute of authonsed by the
drrectors or by ardinary resalutien of the company

CAPITALISATION OF PRCFITS

110 The directors may with the authorty of an ordinary resciution of the company

(a) subject as heveinafter provided resalveto capitalise any undivided profits of the company
not requwed for paying any preferential dividend {whether or not they are avadable for
dstnbuton) or any sum standing to the credit ol the company’s share premium account or
capital redemnption reserve

{b} appropnate the sum resolved 1o be capitalsed to the members who would have bean
anlitled to A ¥ 1t wera disiributed by way of dividend and in the same proportions and apply
such sum on thelr behall ether in or towards paying up the amounts it any forthe timebeing
unpax on any sharas hekd by them respectively or in paying up in full unissued shares or
dabentures ol tha company of a nominal amount egqual 1o that sum and alloat the shares or
debenturas credited as fully pad to those members or as they may direci 1n thosa
proportions, or partly m one way and partly in the other but the share premium account the
capital redemplion reserve and any profits which are not available for distribution may for
the purposes of this ragulation only be apphed in paying up unisuad shares 10 be allotied
to members credited as fully paid

{c) make such prowsion by the ssue of fractional cerlificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming dstributable
under this regulation in fractions and

{d) authorise any person to enter on behalf of all the members concernad INto an agreemant
with the company providing for the allotment 10 them respectively credned as fully pad of
any shares or debentures 16 which they are antitlied upon such captalsaton any agreement
made under such authorty being binding on all such members

NOTICES

111 Any notice to be given 1o or by any person pursuant to the articlas shail be in witing
excep! that a notice calling a meating of the dvectors need not ba n wrting

112 Tha company may pive any notice lo 2 member aither parsonally or by sending 1t by post
In a prepaid envelope addressed to the member at his reg dd orbyl gitat
that address In the case of yaint holders of a share, all notices shall be giventothe jeint haktar
whose name stands first in the ragister of members in respact of the jont holding and notice
50 given shall be sutlicent notice 1o all the irt holders A member whose registered address
i8 not within the United Kingdom and who gives 10 thi company an address within tha Unied
Kingdom a1 which notices may be given 1o him ehall be antitled 10 have notices given to him
at that address but ctherwise no such member shall be entitied 1o receve any notice from
the company

113 A member presant aither m person or by proxy at any meeting of the company ot of
the holders of any class of shares in the company shail be deemed 1o hava recaivad notce
of the meeating and where requisne ol the purposes for which it was called

114 Every person who becomas enfitied (o a share shall be bound by any notios in raspect
of that share which bafore his name s entered in tha register of members has baen duly
given 1o a parson from whom he denves his titke

115 Proot that an envelope comaining a notice was properly addressed prepawd and posied
shallbe conctusive svidence that the notice was gven A notice shal!be deamed to be given

at the expiration of 48 hours after the envelope contatning i was pasted

116 Anotice maybe given by the company 10 the parsons antitied to 4 share i consaquance
of the death ar bankruptcy of a member by sending or delvenng it, w1 any manner authorised

by tha articies lor the giving ol notice t0 a member addressed to them by name or by the
nte of reprasentatves of the deceased or trustee of the bankrupl of by any hke description

at the address if any withun the United ¥ingdom supplied for that purpose by the persons

cluming to be 80 antlled Unitl such an addrese has bean suppliad a notice may be given

in any mannar in which (1 might have been givan i tha death or bankrupicy had not occurred

WINDING UP

117 I the company & wound up the lquidator may with the sanction of an extraorcinary
resolution of the company and any other sanction required by the Act divide amaong the
members in spacie the whole or any part of the assets of the comapny and may for that
purpose value any assats and determine how the divssion shall be carned out as between
1he members or diferent classes of mambers The bquidatormay with the ke sancton ves!
1he whoie or any part ol the assats in frustees Upon such trusis forthabenelit of 1he members
as he with the like sanction determines but no member shall be compelied to accept any
assels upon which there s a hiabrity

INDEMMNITY

118 Subject to tha provisaons of tha Act but without predjudica to any indemnity (o which a
director may otherwise be enttled every director or ather officar or audnor of the company
shall be ingemnifed out of the assats of Lhe company against any liability mcurred by himin
defending any procesdings whethar cwvil or crimenal in which sudgment 18 given in his Favour
or in which he 13 acquitted of in connection with any applicaton in which relief 15 gramed to
him by the court from liabiity for neglgence default breach of duty or breach of trust in
relaton {o the affars of the company




