« The Companies Act 1885

COMPANY LIMITED BY SHARES

| 17"

13/05/2009

COMPANIES HousE 2

of A7S 01/05/2009 154
COMPANIES HOUSE

PEMBRIDGE PROPERTIES LIMITED

1. The Company's name is PEMBRIDGE PROPERTIES LIMITED.*
2. The Company's Registered Office is to be situated in England & Wales.
3. The Company's objects are:

{A)1. To carry on business as property dealers, developers and managers undertaking the
management of property, real or personal, or of any interest therein as owners, trustees,
agents, receivers or otherwise; as improvers, preparers for sale of letters of and dealers in
rooms, buildings, land and estates and to turn the same to account as may seem expedient
and by consolidating or connecting or sub-dividing properties and by leasing and disposing of
the same and by advancing money to and entering into contracts with builders, tenants and
others, to be suppliers of catering, security, maintenance and other services and amenities, to
collect rents and income and te be builders and decorators, estate agents, surveyors, valuers
and auctioneers, mortgage and insurance brokers and agents; to act as a holding company,
as financiers, concessionaires, underwriters and guarantors to any contract or agreement, and
to purchase or otherwise acquire, hold as an investment and turn to account shares,
debentures, stocks, bonds, loans, annuities, scrip or other securities, and such other property
real or personal and any rights or interest therein.

2. To carry on business as caterers, proprietors of hotels, motels, clubs, theatres, restaurants,
service stations, garages, snack bars and tea rooms, as licensed victuallers, publicans, wine
and spirit merchants, bakers, confectioners, wholesalers and retailers; 1o be newsagents,
booksellers and stationers, dealers in toilet goods, fancy goods, toys and all articles of
personal use or ornament, and to act as travel and theatre booking agents.

(B) To carry on any other trade or business which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in connection with or as ancillary to any of the
above businesses or the general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be considered
expedient.

* The name of the Company changed from LASVILLE PROPERTIES LIMITED to PEMBRIDGE PROFPERTIES
LIMITED on the 5th day of September 1996.




(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways, |
sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes of or in connection
with the Company’s business, and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and personal property
and assets, present or .future, and all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to issue by way of

“mortgage to secure any sum less than the nominal amount of such securities, and also by way

of security for the performance of any contracts or any obligations of the Company or of its
customers or other persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

{(H) To receive money on deposit or ioan upon such terms as the Company may approve, and
to guarantee the obligations and contracts of any person or corporation.

() 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 feregoing 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 oricompany. (including-without _prejpdiqe to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

(J) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees
or ex-employees of the Company or its predecessors in business or the dependants or
connections of such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes {whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subscribe to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated directly or indirectly to benefit the
Company or its employees, and to institute or maintain any club or other establishment or
profit sharing scheme calculated to advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills
of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner as may
from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another, and generally on such terms
as the Company may determine.

(N) To accept payment for any property.or rights sold or otherwise disposed of or deall with by
the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of
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' any company or corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or other securities of any company or
corporation, or parily in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

(0) To enter into any parinership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any ‘company, firm or person carrying on or
proposing to carry on any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or secutities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other company whaose
objects shall include the acquisition and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends, interest or capital of
any shares, stock or securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business, property,
assets, liabilities and transactions of any person, firm or company carrying on any business
which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any other
manner dea! with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or, purchiase.(for‘fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the shares or stock of this or any such company
as aforesaid, or by partnership, or any arrangement of the nature of parnership, or in any
other manner.

(T) To distribute among the members in specie any property of the Company, or any proceeds
of sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by
law.

{U) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidenta! or conducive to the above objects or any of them.

And it is hereby declared that in the construction of this clause the word "company” except
where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and whether
domiciled in Great Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed therein, be in nowise
limited by reference to any other paragraph or the name of the Company, but may be carried
out in as full and ample a manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinct and independent company.

4, The liability of the members is limited.



5. The Company's share capital is £200,000 divided into 100,000 Ordinary Shares of £1.00
each and 100,000 Redeemable Convertible Non-Cumulative Preference Shares of £1.00

each.”

The shares in the original or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.

* The authorised share capltal of the Company was amended by Ordinary Resclution passed on the 11th day
of Ocfober 1996.
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We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite

our respeclive names.

Name Address and Description
Of Subscribers

Number of Shares taken
by each Subscriber

Combined Nominees Limited,
16-26 Banner Street,
London EC1Y BQE

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE

ONE

ONE

[Total Number Of Shares To Be Taken Up

. Dated the 1st day of July 1996

Witness to the above Signatures:

K E Bennett
Crwys House
33 Crwys Road
Cardiff CF2 4YF




®

The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{As adopted by Speclal Resolution passed on the 8th day of October 1996}

of
PEMBRIDGE PROPERTIES LIMITED¥ _ .
PRELIMINARY
1 (&) Subject as hereinafter provided, the regulations contained in Table A of the Companies
(Tables A ta F} {Amendment) Regulations 1985 (hereinafter referred to as ‘Table A,
and made pursuant to the provisions of the Companies Act {hereinafter referred to as
‘The Act') shall apply to the Company.
(b)  Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not apply to the
Company.
{¢) The expressions "relevant securities" and “equity securities”, wheresoever appearing
herein, shall bear the meanings ascribed to them by the Act.
i"SHARES -~ ~ + ' - R T S A R SO -
2 The authorised share capital of the Company is 100,000 Ordinary Shares of £1.00

each and 100,000 Redeemable Convertible Non-Gumulative Preference Shares of £1.00 each
{hereinafter referred to as “the Preference Shares”).

3

4

The Preference Shares shall confer the right to a fixed non-cumulative preferential
dividend at the rate of 8 per cent gross per annum on the amounts for the time being paid up
thereon. The said dividend shall rank for the payment in priority to the payment of a dividend
on any other shares of the Company.

(a)

(a)

The profits which the Company may determine to distribute in respect of any financial
year shall be applied in the first place in paying to the holders of the Preference
Shares as a class a fixed preferential dividend of a net cash sum equal to 8 per cent
of the total subscription price paid therefor (hereinafter in these Articles referred to as
'the fixed dividend”) such dividend to be payable half yearly on the 31st March and the
30th September and to be distributed amongst the holders of the Preference Shares
pro rata according to the amounts paid up or credited as paid up on the Preference
Shares held by them respectively.

The Company may subject to the provisions of the Companies Act 1985, at any time
redeem the whole or any part of the Prelerence Shares from 1 January 1997 to 31
December 2002 (“the Redemption Date”) upon giving to the shareholders whose
shares are to be redeemed not less than thirty days' notice in writing expiring at any
time. The company shall not be enmled to redeem any Preference Sharas unless it is a
fully paid share.

* As altered by Special Resolution dated 26 April 2009




+ (b)

(c)

(d)

(e

In the case of a partial redemption the Preference Shares to be redeemed shall be
selected by drawings to be made at such place and in such manner as the directors in
their absolute discretion shall determine.

Any notice of redemption shall specify the particular shares to be redeemed the date
fixed for redemption and the place at which the certificates for such shares are to be
presented for redemption. At the time and place so fixed, each holder thereof shall be
bound to surrender to the company for cancellation the certificates for his shares
which are to be redeemed together with a receipt for the moneys payable to him upon
the redemption of such shares. Upon such surrender the company shall pay to him the
amount due upon redemption. If any certificate so surrendered to the company shall
include any Preference Shares not then to be redeemed, a fresh certificate for those
shares shall be issued without charge.

There shall be paid on each Preference Share redeemed;
(i) the amount paid up thereon; and

(i) a sum equal to any arrears or deficiency of the fixed non-cumulative dividend
on such (whether earned or declared or not) calculated down to the date of
repayment of capital.

As from the date fixed for redemption of any Preference Shares dividend shall cease
to accrue on the shares except on any such share in respect of which, upon due
presentation of the certificate relating thereto, payment of the money due at such
redempticn shall be refused. ’

The Company shall be entitled from 31 December 2002 to convert the whole (but not a part

only) of the Preference Shares held by any member into an equal amount (in nominal value)
of Ordinary Shares and the following provisions shall have effect:

@

)

(c)

{d)

(e)

Having resotved to convert any of the Preference Shares, the Directors shall give on
behalf of the Company notice in writing of the conversion to the holder or holders
thereof and conversion of the Preference Shares into Ordinary Shares shall take
effect immediately upon the day that such notice is or is deemed to have been
received (hereinafter called "the date of conversion®).

Forthwith after the date of conversion each holder of Ordinary Shares resulting from
‘the conversion shall send to the Company the Certificate in respect of his holding of
Preference Shares and the Company shall issue to such holder a Certificate for the
Ordinary Shares resulting from the conversion.

If a hotder of shares converted under this paragraph shall fail or refuse to deliver up
the Cerlificate for his Preference Shares the Company may retain the Certificate in
respect of the Ordinary Shares arising until delivery up of the Certificate.

There shall be paid to the holders of any Preference Shares to be converted a sum
equal to any arrears, deficiency or dividend payable thereon, to be calculated down to
the Conversion Date relating to such shares and to be payable whether or not such
dividend has been declared or earned,

The Ordinary Shares resulting from the conversion shall for purposes of dividend and
voting rank pari passu in all respects with the existing Ordinary Shares in the capital of
the Company.

7 The Preference Shares shall on a winding up or other repayment of capital entitle the
holders to have the assets of the company available for distribution among the members
applied, in priority to any other class of shares, in paying to them pari passu;

(a)

the capital paid on such shares;




(p) asum equal to any arrears or deficiency of the fixed non-cumulative dividend on such
shares (whether earned or declared or not) calcutated down to the date of repayment
of capital.

8 On a return of assets on liquidation or otherwise, the surplus assets of the Company
remaining after the payment of its liabilities shall be applied first in paying to the holders of the
Preference Shares the subscription price per share together with a sum equal to any arrears,
deficiency or dividend on the Preference Shares to be calculated down to the date of the
return of capital and to be payable irrespective of whether such dividend has been declared or
earned or not; Subject thereto, the balance of such assets shall belong to and be distributed
amongst the holders of the Ordinary Shares in proportion to the amounts paid up or credited
as paid up on the Ordinary Shares held by them respectively.

9 The special rights attached to the Preference Shares may be varied or abrogated
either whilst the Company is a going concern or during or in contemplation of a winding up, by
Special Resolution passed at a separate class meeting or with the consent in writing of the
holder or holders of three fourths of the issued shares of that class, but not otherwise.

The special rights attached to the Preference Shares shall be deemed to be varied

" (i) by the creation or issue of any share or shares ranking in priority to the Preference
Shares,

(ii) by the calling of a meeting for the purpose of considering a resolution for amending
this Article,

but not otherwise.

10 The Preference Shares shall not confer the right to any further or other participation in
the profits or assets of the company.

11 The Preference Shares shall not entitle the holders to receive:notice of :or-attend to
vote at any general meeting.

12 (a) Subject to the provisions of Table A and to the following provisions of these Articles,
the Directors shall have authority to exercise any power of the Company to offer, allot
or otherwise dispose of any shares in the Company, or any relevant securities, to such
persons, at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not have
varied, renewed or revoked the said authority):

(i The Directors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any securities
into, shares in the Company if such allotment, or an allotment in pursuance of
such offer or right, would or might resuit in the aggregate of the shares or
stock in issue exceeding, in nominal value, the amount of the Authorised
Share Capital of the Company for the time being, and such limitation shall
determine the maximum amount of the relevant securities which at any time
remain to be allotted by the Directors hereunder.

(i) The period within which the said authority to allot relevant securities may be
exercised shall be limited to five years, commencing upon the date of the
incorporation of the Company.




(b)

{c)

Any offer or agreement in respect of relevant securities, which is made prior to the
expiration of such authority and in all other respects within the terms of such authority,
shalt be authorised to be made, notwithstanding that such offer or agreement would or
might require relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant securities in
pursuance of such offer or agreement.

The authority conferred upon the Directors to allot relevant securities may at any time,
by Ordinary Resolution of the Company in General Meeting, be revoked, varied or
renewed (whether or not it has been previously renewed hereunder) for a further

period not exceeding five years.

13 Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of
equity securities by the Company. The shares comprised in the initial allotment by the
Company shall be at the disposal of the Directors as they think proper but thereafter, unless
otherwise determined by Special Resolution of the Company in General Meeting, any relevant
securities shall, before they are allotted on any terms to any person, be first offered on the
same or more favourable terms to each person who holds shares in the Company in the
propartion which is, as nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of shares offered and the
period, being not less than twenty one days, within which the offer, if not accepted, will be
deemed to have been declined. After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may, subject to these Articles,
dispose of such securities as have not been taken up in such manner as they think proper.
The Directors may, in like manner, dispose of any such securities as aforesaid, which by
reason of the proportion borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same, cannot in the opinion of

the Directors be conveniently offered in the manner hereinbefore provided.

14 (&) ‘ No share shall be issued at a discount.

(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures of the Company
is prohibited.

15 Subject to the provisions of Part V of the Act-

(a) The Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged to purchase
its own shares shall be authorised by Special Resolution of the Company in General
Meeting before the Company enters into the contract.

(b} The Company shall be authorised, in respect of the redemption or purchase of any of

its own shares, to give such financial assistance, or to make such payments out of
capital as may be permissible in accordance with the Act, provided that any such
assistance or payment shall first be approved by Speciai Resolution of the Company in
General Meeting. '




LIEN

16 In regulation 8 of Table A, the words "(not being a fully paid share})" shall be omitted.
The Company shall have a first and paramount lien on all shares standing registered in the
name of any person (whether he be the sole registered holder thereof or one of two or more
joint holders) for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

17 The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

18 All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those reliring and the
appointment of, and the fixing of the remuneration of, the auditors. In regulation 38 of Table A,
immediately after the words "place of the meeting and" there shall be inserted the words “in
the case of special business”.

19 At the end of regulation 38 of Table A there shall be inserted the following: “In every
notice of a general meeting there shall appear the statement referred to in Section 372(3) of
the Act, in relation to the right of members to appoint proxies®.

20 (a) No business shall be transacted at any Meeting unless a quorum is present. Two
members entitled to attend at that Meeting, present in person, or by proxy or (in the
case of a corporation) a duly authorised representative shall be a quorum. At the end
of regulation 41 of Table A there shall be insered the following: “if within halt an hour

~from the time appointed for-the holding of an- adjourned meetmg a quorum is not
present, the members present shall be a guorum".

(b) Inregulation 59 of Table A, the second sentence shall be omitted.

21 Subject to the provisions of the Act, a resolution in writing signed by all the members
for the time being entitled to receive notice of and to attend and vote at general meetings (or
being corporations by their respective representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the company duly convened and held.

APPOINTMENT AND REMQVAL OF DIRECTORS

22 The first Directors will be the person or persons named in the statement delivered to
the Registrar of Companies in accordance with section 10 of the Act. 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.

23 In addition and without prejudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his period
of office. Subject to the provisions of Table A and Section 303(2) of the Act, the Company may
by Ordinary Resolution appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director. In regulation 38 of Table A the words 'or a resolution
appointing a person as a Director’ shall be omitted.

24 The office of a Director shall be vacated if-

(a) he ceases to be a Director by virtue of any provision of the Acts or he becomes
prohibited by law from being a Director; or




*{b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

{c) he is, or may be, suffering from mental disorder and, in relation thereto, he is
admitted to hospital for treatment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs;

(d) he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

25 (a) I and so long as there shall be one Director only he shall be entitled to exercise all
the powers and shall carry out all the duties assigned to Directors and the provisions
of these Articles and the regulaticns of Table A shall be construed accordingly.

(b) In regulation 64 of Table A for the word "two" there shall be substituted the word “one”
and in the first sentence of regulation 89 of Table A for the word “two" there shall be
substituted the word "ong".

26 An appointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor. An alternate Director may also be
removed from his office by not less than twenty four hours' notice in writing to the Company
and to the appointor given by a majority of his co-Directors. This Article shall have effect in
substitution for regulation 68 of Table A which shall not apply to the Company.

BORROWING POWERS

27 The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and,
subject to Section 80 of the Act, 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.

DIRECTORS' INTERESTS

28 A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present at any
meeting of the Directors or, if otherwise so entitled, at any General Meeting of the Company at
which any such contract or arrangement is proposed or considered, and i he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for regulations 94 to 98
inclusive of Table A, which regulations shall not apply to the Company.

INDEMNITY

29 Subject to the provisions of Section 310 of The Act, and in addition to such indemnity
as is contained in regulation 118 of Table A, every Director, Secretary or other officer of the
Company shall be entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and discharge of the duties of his
office.

SECRETARY

30 The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statememnt delivered under Section 10 of the Act.

1. See atlached

As altered by Special Resolution dated 26 April 2009



CONFLICTS OF INTEREST
#5. Directors’ bowers to authorise conflicts of interest

(i) The directors may, in accordance with the requirements set out in this article,
authorise any matter proposed to them by any director which would, if not authorised, involve
a director breaching his duty under section 175 of the Companies Act 2006 to avoid conflicts of
interest ( Conflict’).

(i) Any authorisation under this article will be effective ohly if:

(a) the matter in question shall have been proposed- by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these articles or in such
other manner as the directors may determine; :

(b) any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question; and

{c) the matter was agreed to without his votlng or would have been agreed to if his
vote had not been counted.

(iii) Any authorisation of a Conflict under this article may (whether at the time of giving the
authorisation or subsequently): =

(@) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict so authorised;

(b} be subject to such terms and for such duration, or impose such limits or-conditions
as-the directors may determine; : :

(c) be terminated or varied by the directors at any time.
( .
This will not affect anything done by the director prior to such termination or variation in
accordance with the terms of the authorisation.

(iv} In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict otherwise than as a director of the company and in respect of which

_ he owes a duty of confidentiality to another person the director is under no obligation to:

(a) disclose such information to the directors or to any director or other officer or
employee of the company;

(b) use or apply any such information in performing his ddties as a director;

where to do so would amount to a breach of that confidence.




{v) Where the directors authorise a Conflict they may provide, without limitation (whether‘ét the
time of giving the authorisation or subsequently) the_:tt the director:

(2)

(b}
(c)

is excluded from discussions (whether at meetings of directors or otherwise) related
to-the Conflict;

is not given any documents or other information relating to the Conflict,

'may or may not vote (or. may or may not be counted in the quorum)} at any future

meeting of directors in relation to any resolution relating to the Confiict.

(vi) Where the directors authorise a Conflict:

(@)

(b)

.the director will be obliged to conduct himself in accordance with any terms imposed

by, the directors in relation to the Conflict;

the director will not infringe any duty he owes to the company by virtue of sections
171 to 177 of the Companies Act 2006 provided he acts in accordance with such
terms,- limits and conditions, (if any) as the directors impose in respect of its
authorisation. : : Lo

(vii) A director is not required, by reason of being a director (or because of the fiduciary -
relationship established by reason of being a director). to account to the company for any
remuneration, profit or other benefit which he derives from or in connection with a relationship .
involving a Conflict which has been authorised by the directors or by the company in general
meeting (subject in each case to any terms, limits or conditions attaching to that authorisation)
and no contract shall be liable to be avoided on such grounds.
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The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 {S.I. 1985 No. 805), amended by the Compan-
les (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below,

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘the Act’' means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force. ’

‘the articles’ means the articles of the company,

‘clear days' in refalion 1o the period of a notice means that period exciuding the
day when the notice is given or deemed %o be given and the day for which it is
given or on which it is to take effect.

‘execited’ includes any mode of execution.

‘office’” means the registered office of the company.

“the holder' in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.

‘the seal’ means the common seal ¢f the company.

‘secretary’ means the secretary of the company or any other person appointed
1o perform the duties of the secretary of the company, including a joint, assistant
or deputy secretary.

‘the United Kingdom' means Great Britain and Morthern Ireland.

Uniess the context otherwise requires, words of expressions contained in these
reguiations bear e same Meaning 85 in the At but excluding any statulory
medification thereol not in force when these regulations become binding on the
company,

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice o any rights
altached to any existing shares, any share may be issued with such rights or
restrictions as the may by ordinary resolution determine.

3. Subject 1o the provisions of the Act, shares may be issued which are (o be
redeemed or are to be liable to be redeemed at the option of the company or the
holder on such tarms and in such manner as may be provided by the art X

4, The company may exercise the pawers of paying commissions conferred by

the Act. Subject to the provisions of the Act, any such commission may be satisfiod
by the payment of cash or by the allotment of fully or partly paid shares of partlyin
ore way and partly in the other, -~

5. Except as required by law, no parson shall be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or
any share excepl an absolute right to the entirety thereal in the holder,

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entilled
withaut payment o one certificale for all the shares of each class held by him
(and, upen transferring a part of his holding of shares of any class, to acertilicate
for the balance of such hoiding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the directors may determing. Every certificate shall ba sealed with the seal
and shall specily the number, class and distinguishing numbers (if any) of the
shares o which itrelates and the amount or respective amounts paid up thereon.
The company shall not be bound to issue more than one certificate for shares
held jointly by several persons and defivery of acertificata to.one joint holder shall
be a sufficient delivery to all of them.

7. Hasharecertilicateis defaced, worm-out, lost or destroyed, itmay be renewed
onsuch terms (if any) as tq evidence and indemnity and paymeni of the expenses
reasonably incurred by the compan{ in investigating evidence as the diroctors
may delerming bul otherwise free of charge, and (in the case of defacement or
wearing-out} on delivery up of the old certificate,

LIEN

8. The company shalthave a firstand paramount lien on every share (not being a
fully paid share} for all moneys (whether presently payable or nal) payable at a
fixed time or called in respect of that share. The directors may at any time declare
any share to be whally orin part exempt from the provisions of this regulation, The
company's lien on a share shall extend to any amouni payable in respect of it.
9. The company may sell in such manner as the directors determine any shares
on which the company has a fien if a sum in respect of which the lien exists is
presently payable and is not paid within lourigen clear days after notice has been
given to the holder of the share or to the personentitled 1o itinconsequence of the
death or bankruptcy of the holder, demanding payment &nd stating that il the
nolice is not complied with the shares may be sold.

10. To give effect to a sale the directors may authorise some person 1o execute
an instrument of transfer of the shares sold lo, or in accordance with the
directions of, the purchaser. The title of the transferce to the shares shall not be
:;f;cled by any irregularily in or invalidity of the proceedings in reference to the

11. The net proceeds of the sate, alter payment of the costs, shall be applied in
payment of so much of the sum for which Ihe lien exists as is presently payable,
and any residue shall (upon surrender 10 the company for cancellation of the
certificate for the shares sold and subject to a like fien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of alkotment, the directors may make calls vpon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and each member shall {Subject 1o receiving at least
fourteen clear days’ notice specitying when and where payment is 10 be made)}
pay 1o the company as required by the nalice the amount called on his shares. A
call may be required 1o be paid by inslalments. A call may, belore receipt by the
company of any sum due thereunder, be revoked in whole or part and payment of
acallmay be posiponed inwhole or part. A personuponwhom a call is made shall
remain liable tor calls made wpon him nolwithslanding the subsequent iransfer of

isa any interestin’

the shares in respect whereof the call was made. o
13. A call shall be deemed to have been made at the time when the resalution of
the diréctors authorising the call was passed.,
14, Thejoint holders of a share shall be bintly and severally liable to pay all calls
in respeci thereof.
15. Macafl remains unpaid aiter it has become due and payable the person from
whomitis due and payable shall pay intereston the amountunpaid from the dayit
became due and payable until itis paid at the rate fixed by the lerms of allokment
of the share or in the notice of the call, or if na rate is fixed, at the appropriate rate
(as defined by the Act) bul the directors may waive payment of the interest wholly
Or in part, '
16. An amount payable in respect of a share on alioiment or at any fixed date,
whaether inrespectof nominal value of premium or as an instaiment of a call, shall
be deemed to be acall and if ilis not paid the provisions of the articles shall apply
as i thal amount had become due and payable by virtue of a catl.
17. Subject to the lerms of allotment, the directors may make arrangements on
the issue of sharesfor adifference between the holders in the amounts and times
of pa nt of calls on their shares.
18. If 2 call remains unpaid afier it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’
notica requiring payment of the amouni ynpaid logether with any interest which
may have accrued. The notice shallname the place where paymentis 10 be made
and shall state thalil the notice is not ied with the sharesin respect of which
the call was made will be liable 10 be lorfeited.
19. {f ihe notice is not complied with any share in respeci of which it was given
may, before the payment required by the notice has been made, be loreitedby a
rasolution of the directors and the farfeiture shall include aif dividends or other
;mr)fneys payable in respect of the forfeited shares and not paid before the
orfeiture.
20. Subjectto the provisions of the Act, atorfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such inanner as the directors
determine either lo the pérson who was before the {orfeiture the hokder or 10 any
other person and at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the direciors think fi1. Where for the
purposes of its disposal a forfeited share is to be transferred to any person the
directors may authorise some person 1o execute an instrument of transfer of the
share to tha! person. .
21. A person any of whose shares have been lorleited shall cease to be a
member in respect of them and shall surrender to the company Tor cancellation
the certificate tor the shares forfeited but shallremain liable to the company for all
moneys which at the date of forleilure were presently payable by him to the
company in respec! of those shares withinterest at the rate at which interest was
payable on lhose moneys before the forfeiture or, il no interest was so payable, at
lhe appropriate rate (as defined in the Act) from the date of lorfeiture until
payment but the direclors may waive paymenl wholly or in parl or enforce
payment without any allowance for the value of the shares at the time of forfeiture
or for any consideration received on their disposal.
22. A stalutery declaration by a direclor or the secrelary thal a share has been
torfeited on a specified date shat be conclusive evidence of the facts slated in
i1 as against all persons claiming to be entitled to the share and the declaralion
shall {subject lo the execulion ol an instrument of transfer it necessary}
conslittte a good litle 10 the share and the person to whom the share is
disposed of shall nol be bound o see to the application of the consideration, if
any, nor shall his litle to the share be affected by any irregulzrity in or invalidity
of the proceedings in reference to the forleiture or dispoesal of the share.

TRANSFER OF SHARES .
23. The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
tehalt of the transferor and, unless the share is fully paid. by or on behali of the
transferee.

24, The directors may refuse lo register the transler of a share which is not
tully paid to a person of whom they do no! approve and they may refuse 10
register the ransfer of a share on which the company has a ken, They may also
rehuse to register a lransfer unless:—

(a) it is lodged al the office or al such other place as the direclors may
appoint and is accompanied by the certificate for the shares to which il relates
and such other evidence as the directors may reasonably require t0 show the
right of the transferor to make lhe transfer;

(b) itis in respect of only one class of shares: and

(c) itts in favour of not more than four transferees.

25. If the directors refuse to register a transfer of a share, they shall within two
months after the dale on which lhe Iransier was lodged with the company send
to the transieree nolice of the refusal.

26. The registration ol ransters of shares or of translers of any class of shares
may be suspended at such limes and for such periods {no! exceeding thirty
days in any year) as the directors may determine.

27. No fee shall be charged tor the registration of any instirument of transfer or
other documenl relating to or alfecting the title to any share,

28. The company shall be entitled to retain any instrument of transfer whichis
registered, bul any instrumen! of ransfer which the directors refuse to register
shall be returned io the person lodging it when notice of the retusal is given.

TRANSMISSION OF SHARES

29._ It a member dies the survivor or survivors where he was a joint bolder. and
his perscnal represeniatives where he was a sole holder or the only Survivor of
foint holders, shall be the only persons recognised by the company as having
any title to his interest; bul nothing herein conlained shall release the estate of
a deceased member from any liability in respect of any share which had been
jointly held by him.




3C A person becoming entitted lo a8 share in consequence ol the death or
rankruptcy of a member may. upon suck evidence being produced as the
o "eclors may properiy requirg, elect elher io become the holder of the share
c 10 have some person nominaled by him regisiered as the transleree. Il he
e-ecls 10 become the holder he shall give nonce to the company 1o that elfect, I
he etecls to have another person registereg he shall execule an instrument of
fransler of the share to that person. All the articles relating 10 the transler of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transter execuled by the memberand the death or bankruptcy of
ire member had not occurred.

3t A person becoming entitled 1o a share in consequence of the death or
pankrupicy of a member shall have the rignls 1o which he would be entrtled il
ne were the holder of ihe share. except that he shal not, before being
reqisiered as the holder of the share, be.entiled in respect of it 10 atlend or vole
a: any meeting of the company or al any separate meeting of the holders of any
¢ ass of shares in the company.

ALTERATION OF SHARE CAPITAL

22 The company may by ordinary resoluticn:—

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

(b) censclidate and divide all or any of its share capital into shares of larger
amoun! than its existing shares:

tc) subject to the provisions of the Act. sub-divide ils shares, or any of
ram »nio shares of smaller amount and the resolution may determine that, as
between the sharaes resulting from the sub-givision, any of them may have any
preference or advantage as compared with the others: ang

1) cancel shares which. at the date of the passing of the resolution. have
nol been laken or agreed (o be taken by any person and diminish the amount of
us share capitai by the amount of {he shares so cancelled.
33 Whenever as a result ol a consolidation of shares any members would
bacome eniitled 1o fractions of a share, the directors may. on behal! of those
members. sell the shares representing the fractions lor the best price
reasonably obtainable to any person (including, subject 1o the provisions of the
Act, the company) and distribute the nel proceeds of sale in dug proportion
among those members. and the directors may authorise some person to
execule an instrument of transier of the shares 10. Or in accordance with the
c-rection of. the purchaser. The fransferee shall not be bound lo see to the
application of the purchase money nor shail his title 1o the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.
32 Subject lo the provisions of the Act, the company may by special
resolution reduce 15 share capital. any capital redemption reserve and any
share premium account In any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own
shares yincluding any redeemable shares) and, it it is a private company, make
a payment in respect of the redemption or purchase of is own shares
otherwise than out of distributable prolits o! the company or the proceeds ot a
Iresh 1ssue of shares,

GENERAL MEETINGS

36 Al general meetings ether than annual general meetings shall be called
exiraordinary general meelings.

37 The dirgclors may call general meelings and. on the requisition of
members pursuant lo the prowisions of the Act. shall forthwith proceed to
convene an extraordinary general meeting lor a dale not later than eight weeks
alter receipt of the requisition. i there are no! within the United Kingdom
sufficient girectors to ¢all a general meeting. any director or any member of the
company may call a general meeting, . . ) - .

NOTICE OF GENERAL MEETINGS '

38. An annuat general meetling and an exiraordinary general meeling called
for the passing of a special reschition or a resolution appointing a person as a
dreector shall be called by at leas! twenty-one clear days’ notice, All other
extraordinary general meetings shall be called by at leas! lourteen clear days’
notice bul a general meeting may be called by shorter notice i il is s0
agreed:—

¢ 1a} in the case of an annual general meeting. by all the members entitled to
attend and vote thereal: and

(b) in the case ol any other meeting by a majorily in number of lhe

members having a right 1o allend and vote being a majority together holding
not less than minaety-five per cent. in nominal value of the shares giving that
nght
TE\Q nolice shall specdy the lime and place of the meeting and \he general
nature of the business to be transacted and. in the case of an annual general
meenng. shall specily the meetng as such
Subject to 1ne provisions of the articles anc 10 any resirickons impased on any
snases. the notice shall be given to all the members, te all persons entitted to a
share in consequence of the death or bankrupicy of a member and to he
direclors and auditors.
3% The accidental omission to give nolice of 8 meeling 10. or the non-receipt
of neice of a meeling by. any person enlilled to receive notice shall not
invahgale the proceedings at thal meeting. -

PROCEEDINGS AT GENERAL MEETINGS .
40 No business shall be transacleg al any meeting unless a quorum is
present Two perscns enttled to voie upon the business 1o be transacted, each
oeing a member or a proxy tor amember or a duly authorised representative of
a corporaugn. shall be a guarum.
41 If such a quorum is not preésent within hall an hour from the time appointed
for ine meenng. or if Guring a meeling such a quorum ceases to be present, the
meeling shali stand adjourned to the same day in the nexl week al Ihe same
nme and place or to such time and place as the dirgclors may determine.
42 The chairman. if any. of the board of directors or in his absence some other
arecior nominaled by the directors shall preside as chairman of the meeting,
but if neither the chairman nor such other director {if any) be present within
iieen minutes afler the lime appointed for holding the meeling ‘and willing to
act ihe direclors present shall elect one of their number to be chairman and, it
there is only one direcior present and witling o acl, he shall be chainman.
a3 | no director is willing to ac! as ¢chairman, or if no director is present within
hileen minutes afler the time appointed for hotding the meeling, the members
nresent and entitled 1o vote shall choose one of their number 1o be charman.
a4 A director shall, notwithsianding thal he is nol 2 member, be entilled 10
allend and speak at any general meeting and ai any separale meeting of the
holders ol any ¢class ol shares in the company.
45 The chairman may. with the consent of a meeting at which a quorum is
present (and shall it 5o direcled by the meeting), adjourn the meeling from time
to tme and trom place 1o place, but no business shall be ransacled at an
adjourned meeling other than business which might properly have been
transacied at the meeting had the adjournmen! not \aken place. When a
meeting is adjourned for lourteen days or more, al leasl seven clear days’
nolice shall be given specilying ipe time and place of the adim{med meeting
and the general nature of the business o be transacted, Otherwise it shall not
.. he necessary to give any such nolice.
46 A resolution put to the vote of a8 meeling shall be decided on a show of

hands unless belore, or on 1he declaration ol Ine result 0!, the show of hands a
poll 15 duly demanded Subjecl 1o the provisions of the Acl. a poll may be
demanded. —

{a) by the chairman: or

(0} by aitleast two members having he nght 10 voie a1 ifie meenung: or

{c) by a member or members representing not less than one-tenth of the,

to1al voting nghts of all the members having the right to vote at the meefing; or
{d) by a member or members holding shares conlerring a right Io vote at
the meeling being shares on which an aggregate sum has been paid up equal
:g r:o! Igrz‘ss (han one-tenth of the total sum paid up on al the shares ¢onterzing
at right;
and a demand by a person as proxy for a member shail be the same as a
demand by Yhe member. ~
47, Unless a poll is duly demanded ‘a2 declaration by the chairman thal a
resolution has been carried or carried unanimously, or by a particular majority.
or lost, or not carried by a particular majorily and an ealry to that effect in the
minutes of he meeting shall be conclusive evidence of the fact without proof of
the number or praportion of the votes recerded in favour of o against the
resolution.
48. Tha demand for a poll rmay, before the pollis taken, be withdrawn but only
with tha consent of the chairman and a demand sc withdrawn shall nol be
laken 10 have invalidated the result of a show of hands deciare¢ before the
demand was made,
48. A poll shatt be taken as the chairman directs and he may appoint
scrutineers (who need not be membars) and fix a time and place for declaring
the result of the pall. The result of the poll shall be deemed to be the resolution
ol the meeting at which the poll was demanded.
50. Inthe case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitled to a casting vole in addition 1o any other vote he
may have.
51. A poll demarded on the election ¢f a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any othet question
shall be taken either forthwith or at such tlime 2nd place as the chairman girects
not being more than thirty days afler the poll is demanded. The demand for a
poll shalt not preveni the continuance of a meeting for the transaction of any
business oiher than the question on which the poll was demanded. I a poll is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had nat
been made.
52. No nolice need be given ol a poll nol taken forthwith if the time and place
a1 which it is to be taken are ansiounced at the meeting at which itis demanded.
In any other case at leasi seven clear days’ notice shall be given specifying the
time and place al which the poll is to be taken.
53, Acresolution inwriting execuled by or on behalf of each member who would
have been entitled to vole upon it if it had been proposed at a general meeting
at which he was present shall be as elfectual as if it had been passed a1 a
general meeting duly convened and held and may consist o several
instruments in the like form each execuled by or on behalt of one aor more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached 1o any shares, on a show ¢f
hands every member who (being an individual) is present in person or (being a
corporation} is preseni by a duly authorised representative, not being himself a
member entitled to vote, shall have one vote and on a poll every member shall
have one vole for every share of which he is the holder.

55. In the case ol jcint hoklers the vote of the senior who fenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and seniority shall be determined by the order in which
Ihe names of the holders stand in the register of members, .
56. A member in respect of whom an order has been made by any court
having jurisdiction {whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vole, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behadt
appoinled by that court, and any suth receiver, curator bonis or cther person
may, on a poll, vote by proxy. Evidence 1o the satisfaction of the directors of the
authority of the person claiming 10 exercise the right to vote shall be deposited
at the office, or at such other place as is specified in accordance wilh the
articles for the deposit of instruments of proxy, net Jess than 48 hours before
the time appoinied lor holding the meeting or adjourned meeling al which the
right lo vole is to be exercised and in default the right 1o vete shall nol be
exercisable. .

57. No member shall vole at any general meeling or al any Separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him uniess all moneys presently payable
by him in respect of that share have been paid.

SB. No objeclion shall be raised 10 the qualification of any voter excepl at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vole nol disallowed at the meeling shall be valid. Any objection made in
due time shall be referred 1o the chairman whase decision shall ba final and
conclusive.

59. On a poll voles may be given either personally of by proxy. A member may
appoint more than cne proxy to attend on the same occasion.

60. An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the foliowing torm {or in a form as near
thereto as circumsiances allow or in any other form which is usual or which the
direclors may approve):—

PLC/Limited
IfWe. ol .beinga
member/membersof the abeve-named company, hereby appoint of
. ar failing him, of .as

my/our proxy to vote in my/our name(s) and on my/our behall at the annuaV/
exlzaordinary general meeting of the company to be held

on 19 .andatany adjournmentthereo!.
Signedon 19 '
61. Where it is desired to atlord members an opportunity ol instrucling the
proxy how he shall acl the instrument appointing a proxy shall be in the
tollowing form (or in a ferm as near therete as circumstances aliow or in any
ather torm which is usual or which the directors may approve):—

PLC/Limited .
We, ol .beinga
member/members of the above-named company, hereby appoint ol
Lerfailing him of

.asmy/our proxy to vote inmy/our
name(s} and on my/our behall al the annual/exiraordinary general meeting of
the company, to be held on . and at any adjournment thereof,
This form is 10 be used in respect of the resclutions mentioned below as
follows:

Resclution No. 1 “lor “agains!

Resolution No. 2 “{or “against

"Strike oul whichever is nol desired.

Unless otherwise inslructed. the proxy may vole as he thinks it or abstain from
voling.

Signedthis dayol 19 .
62. The instrumeni appointing a proxy and any authorily under which it is
execuled or a copy of such authority cerlilied notarially or in some other way
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approved by the direclors may.—

(a) be deposited at the oilice or a1 such othe: place wilhin the Uniied
Kingdom as is specified in fhe nowrce convening the meeling or in any
instrumment of proxy sent put by the company inrelat.an to the meeting nol less
than 48 hours before the time for holaing the meeling or adjourned meeling a1
which sthe person named in the insirument proposes 1o vole: or

(b} in the case of a poll taken more than 48 hours after it is demanded. be
deposited as aforesaid after the poll has been demanded and not less than 24
hours belore the time appointed for the taking of the polt: or

(€} where the pallis not taken fortnwith bulis 1aken not more than 48 hours

. aher it was demanded, be delivered at the meeting at which the poll was

demanded 1o the chairman or 1o the secretary or 10 any director.

and an instrument of proxy which is nol deposited or delivered in a manner so
permitted shall be invalid.

63. A vote given or poll demanded by proxy of by the duly authorised
representative of a corporation shall be valid notwilhgtanding the previous
getermination of the authority of the person voting or demanding & poll unless
notice of the determination was received by the company al the office or at
such other place at which the instrument of proxy was duly deposited belore
tha commencement of the meeting or adjourned meeting at which the vole is
given or the poll demanded or (in the case of a polt taken vtherwise than on the
same ?ay as the meeting or adjourned meeting} the time appointed tor taking
the poll,

NUMBER OF DIRECTORS

B4. Unless otherwise delermined by ordinary resolution. the number of
directors (other than alternate directors) shall not be subject 1o any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

65. Any director {other than an altemalte director) may appoint any gther
director, or any olher person approved by resolutior: of the directors and willing
10 act, to be an allernate girector and may remove from otffice an alternate
director 50 appointed by him.

6. An altemnate director shall be entilled 1o receive notice of all meetings of
directors and of all meetings of cornmiltees of directars of which his appointor
is a member, to attend and vote at any such meeting at which the director
appointing him is not personally present, and generally 1o perform all the
functions of his appointor as a direclor in his absence bul shall notl be entitled
la receive any remuneration from the company for his services as an allernate
director, But it shall not be necessary 10 give notice of such a meeting 10 an
alternate director who is absent from the United Kingdom.

67. An alternate director shall cease 1o be an alternate director il his appoinior
ceases Lo be a director; but, if a direcior retires by rotation or olherwise bul is
reappointed or deemed 1o have been reappoinied ai the meeting at which be
retires, any appointment of an alternate director made by him which was in
lorce immediately prior 16 his retiremen shall continue after his reappointment.
68. Any appaintment or removal of an allernate director shall be by nolice lo
the company signed by the director making or revoking the appoiniment or in
any other manner approved by the direciors.

69, Save as otherwise provided in the articles, an alternale director shalt be
deemned for all purposes Lo be a director and shal atone be responsible for his
own acls and defaults and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subject 10 the provisions of the Act. the memorandum and 1he articles and
10 any directions given by special resolution, the business of the campany shall
be managed by the directors who may exercise all the powers ol the company.
No afteration of the memorandum oOr articles and no such direction shall
invalidate any prior act of \he direclors which would have been valid if that
alteration had not been made or that direction had rot been given. The powers

given by this regutation shall not be limited by any special power given 1o lhe
directors by the articles and a meeting of directors al which a guorum is
present may exercise all powers exercisable by he directors.

71. The directors may, by power of attorney or otherwise. appoint any person
10 be the agent of the company for such purpeses and on such condilions as
they determine. including authority for the agent 10 delegate all or any O} s
powers.

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers 10 any commitiee
consisting of one or more directors. They may also delegate 1o any managing
director or any director holding any other executive office such of their powers
as they consider desirable to be exercised by him, Any such delegation may be
made subject lo any conditions the directors may impose, and either
collaterally with or 10 the exclusion of their own powers and may be revoked or
allered. Subject to any such conditions, the proceedings ol a commitlee with
two or more members shall be governed by the ariicles regufaling the
proceedings of directors so far as they are capable ol applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directors shall retire trom oftice,
and al every subsequent annual genaral meeting one-third of the diraclors who
are subject to retirement by rotation or. if their number is not three or a muitiple
ol three, the number nearest lo one-third shall retire from office; but, il there is
only one direcior wha is subjecl to retirement by rotation, he shall retire.
74. Subject to the provisions ol the Act, the directors 10 relire by rolation shall
be those who have been tongest in office since their last appoiniment or
reappainiment, but as between persons who became or were last reappoinied
direciors on the same day thase to retire shall {unless they otherwise agree
among themselves) be determined by lot.
75, If the company, at the meeting al which a director retires by rotation, does
nat till the vacancy the retiring director shall, if willing to act, be deemed lo have
been raappointed unless al the meeting itis resolved not 10 fill the vacancy or
unlc;zi’.s a resolution for the reappointment of the girector is put lo the meeting
and lost.
76. No person other than a director retiring by rotalion shall be appointed or
reappointed a director at any general meeting uniessi—

(a) bheis recommended by the directors; or

(b} not less than fourteen nor more than thir1y-five clear days belore the
date appoinited for the meeting, notice executed by a member gualitied 1o vote
at the meeting has been given lo the company of the intertion to propose that
person for appointment or reappointment staling the particulars which would, il
he were so appointed or reappoinied, be réquired 1o be included in-the
company's register of direciors together with nolice executed by that person ol
his willingness Lo be appointed or reappointed.
77. Not less than seven nor more than twenty-eight ctear days before the dale
appointed 1or holding a general meeting natice shatt be given to all who are
entilled to receive notice of the meeting of any person {other than a direcior
retiring by rolation at the meeting) whe is recommended by ihe direc1ors for
appointment gr reappoiniment as a director ai the meeting or i respect of
whom rnotice has been duly given to the company of the inlention o propose
him at the meeting lor appoiniment or reappoinimenl as a direclor The nolice
shall give the particulars of that person which would, it he were so appoinied of
reappointed, be required to be included in the company's register of direclors.

78. Subyect as aloresard. the company may by ardinary resolunon appoint a
person who s willing 1o act to be a direclor either 10 fill @ vacancy or as an
additiona)l director and may also deterrming the rolation in which any additional
direclors are 10 retire.

79. The direclars may appoint a person who is willing to act (o be a directar,
edher to fill a vacancy or as an additional director. provided that the
appointment does not cause the number of_dirgclors 10 exceed any number
fixed by ar in accordance wilh the arlicies as the maximum number ol
direclors. A director so appointed shall hold office anty until the next fallowing
annual general meeting and shall not be taken into account in determining the
direclors whe are to retire by rotation atihe meeting. W not reappointed at such
annual general meeting. he shall vacate office al the canclusion ihereol.

80. Subject as aforesaid, a direclor who retires at an annuzl general meeting
may. il willing lo acl, be reappointed. £ he is not reappointed. be shall relgin
olfice until the meeling appoints someone in fus place. or il it Goes nol do so,
uniil the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a direcior shall be vacated if: —

(a) he ceases lo be a director by virtue of any provision of the Acl or he
becomes prohibited by law Irom being a director: or

(b} he becomes bankrupi or makes any arrangement or composition with
his creditors generally. of

{C} he is. or may be, suffering from mental disorder and either:—

) he is admiited lo hospital in pursuance of an apphcation tor
admission for treaiment under the Mental Health Act 1983 or. in Scotland. an
applicanon lor admission under the Mental Health |Scotland} Act 1860. or

{ii) an order is made by a court having jurisdiction (wheither in the
United Kingdom or elsewhere) in mallers concerning menial disorder for his
detention or for the appoiniment of a receiver. curalor bonis or ciher persen (o
exercise powers wilh respact 10 his property or allairs, or

[d} he resigns his otfice by notice to the Company: of

(e} he shal for more than six conseculive months have been absent
withoul permission of the directors from meetings of direclors held during that
period and Lhe directors resolve thal ks olfice be vacaled.

REMUNERATION OF DIRECTORS

82. The directors shall be entitied 1o such remuneranon as the Company may
by ordinary resolution determine and, uniess the resolution provaes ctherwise,
the remuneration shall be deemad lo accrue [rom day lo day.

DIRECTORS' EXPENSES

83. The directors may be paid all travelling, hotei, ana other expenses properly
incurred by them in connection with their allendance al meelings of directors or
commitiees of directors or general meelings or separale meelings of the
holders of any class of shares or ol debentures of the company or olherwise in
connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, Ihe direclors may appont one or more
of their number to the olfice of managing director or to any other executive
office under the company and may enler into an agreement ¢r arrangement
with any director far his employment by the company or for the provision by him
of any services oulside the scope of the ordinary duties of a direClor. Any such
appointment, agresment or arrangement may be made upon such terms as the
directors delermine and they may remunerate any such cwreclor for his
services as they think fit. Any appoiniment ol a director 10 an execulive ollice
shall lerminate il he ceases o be a direcior bul without prejudice 1o any claim
to damages for breach of the conlract of service between the director-and the
company, A managing direclor and adirector halding any other executive office
shall not be subjec! 1o retirement by rolation.

85, Subject to the provisions of the Act, and provided thal he has disclosed 10
\he direclors the nature and extent of any malerial interes! of his, a direclor
notwithstanding his oflice: —

{a} may be a party to, or olherwise interested in. any transaction or
arrangement with the company or in which the ¢company is olherwise
interested;

{b) may be a director or other oflicer of. or employed by. ¢+ a party (o any
transaction or arrangement with, or olherwise nteresied in, any body
corporale promated by the Company or in which Ihe company is otherwise
inleresied; and

{c) shall not, by reason of his office, be accourable lo 1re company tor
any benefit which he derives from any such office or employmani or from any
such transaction or arrangement or lfom any interest in any such body
corporate and no such ransaction « arrangerment shall be liab2 to be avoided
on the ground o1 any such interest or benetit.

86. For the purposes of regulation 85—

{a) a general nolice given to the directors thal a direclor i< to be regarded
as having an interest of the nalure and extent speciied in tF2 notice in any
transaction or arrangement in which a specified person or class o! persons is
imerested shall be deemed 10 be a disclosure that thz direcior has an inleresl
in any such transaction of the nature and extent so suecified: and

{bj an interest of which a director has no knoaledge ard of which Il is
unreasonable o expect him to have knowledge snafl not b2 remad as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

B7. The directors may provide benglits. whether by 2 payrr=ni ol graluiltes
or pensions or by insurance or otherwise. tor any direcior whe nas heid but no
longer hotds any execulive office or employment witn ine comzany o with any
body c¢orporate which is Or has been a Subsidiary ol the company or a
predecessor in business ol the company or of any such subsic ary, ang for any
member of his tamily linctuding a spouse anc a former Spousér or any person
who is or was dependent on him, and may (3s well belore as a''2r he ceases lo
holg such office or employment) contribute 1o any fund and czy premiums lor
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS -

88. Subject to Ine provisions of the articles. lhe direciors may regulate their
proceedings as they think fil. A director may, and the secrelary a1 ihe request of
a director shall, call a meeting of the directors. It shail nolbe rscessary 1o give
nolice of a meeting lo a director who is absent from the Lnited Kingdom.
Questons arising at a meeting shall be decided by a majority of votes. In the
case of an equality of voles, the chairman shall have a secanc of casting vole.
A director who is also an alternate director shall be eniitted ir the absence of
his appointor 10 a separate vote onbehat of his appointor in ac3ition 10 his own
vole,

g9. The quorum lor the transactien of the business ol the ¢ reciors may be
fixeq by the directors and unless $o fixed at any other numbe shall be lwo, A
person who holds ollice only as an alternale direcior shall, it nis appoinlor is
nol present, be counted in the quorum.

90. Tre continuing directors o a sole conlinuing deaclor may act
notwithstanding any vacancies in their number. but, f the numzar of direclors is

less than the number lixed as the QuOrUM, Ihe conunuing dir¢ 210rS OF director



may act only for the purpose of filing vacancies or of calling a general meeting.
91. The directors may-appoint one ol their number to be the chairman of the
board ot directors and may at any lime remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. Bulif there is no director holding that otfice, or
if the gireclor holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

92. All acts done by a meeting of dizectors, or of a commitiee of directors, or
by a person acling as a dwector shall, notwithsianding Lhal it be alterwards
discovered that there was a delect in the appoiniment of any director or that
any of them were disquahfied lrom holding oifice, or had vacated office, or
were not entilled to vole, be as valid as if every such person had been duly
appointed and was qualifie¢ and had continued 1o be a direcior and had been
entitled to vote.

93. A resolution in writing signed by all the directors entitled 1o receive notice
of a meeting of directors or of a commiltee of direclors shall be as valid and
eliectual as if it had been passed at a meeting of directors or {as the case may
be) a committee of directers duty convened and heid and may sonsist of
several documents in the like form each signed by one or more directors; but a
resolution signed by an alternale director need not also be signed by his
appointor and, if il is signed by a director who has appointed an allernale
director. it need not be signed by the alternate director in that capacity,

94. Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a commitlee of directors on any resolution
concerning a matier in which he has, directly or indirectly, an interest or duty
which Is material and whicn conflicts or may ¢onflict with the interasts of the
company uniess his interes: or duty arises only because the case falls within
one or more of the lollowing paragraohs:—

{a} the resolution reiates lo the giving 10 him of a guarantee, security, or
indemnity in respect of money lent 10, or an obligation incurred by him for the
benelit of. the company or any of its subsidianies;

(b) the resclution relales 10 the giving 10 a third party ol a guarantes,
security, or inderanity In respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
angt whether alene or joinlly with others under a guarantee or indemnity or by
the giving of security:

{¢€} his interest arises by virtue of his subscribing or agre<ing 1o subscribe
lor any shares, debentures or giher securities of the company or any of its
subsidiaries, or by virtue of his being. or intending to become, 8 participani in
the underwriting or sub-underwriting of an ofter of any such shares,
debentures, or other securlies by the company or any of its subsidianies for
subscription, purchase or exchange.

{d) the resolution relates in any way (0 a retirement benefits scheme which
has been approved. or is conditional upon approval, by the Board of Infang
Revenue for taxation purposes.

For the purposes of Whis regulation. an inlerest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this réegulation becomes binging on the company), connected with a
director shall be trealed as an interest of the director and, in relation to an
alternate direcior, an interest of his appointor shaill be trealed as an interes) o)
the alternate director withoul prejudice o any inteérest which the alternate
direclor has otherwise.

95, A director shall not be countead in the quorum present al a meeling in
relation to a resolution on which he is not entitled to vote.

96 The company may by ordinary resolution suspend or relax o any extent,
either generally or in respect of any particular matter, any provision of the
articles prohibiting a director from voling at a meeting of direclors or of a
committee of directors,

97, Where proposals are under consideration concerning the appeintment of
two or more directors to oflices or employments with the company or any body
corporate in which the company is interested the proposals may be divided and
considered in relation 10 each director separately and (provided he is not for
another reason preciuded from voting) each of the directors concerned shall be
entilled to vote and be counted in the quorum in respeci of each resolution
excepl thal concerning his own appointment.

98. If a question arises at a meeting of directors or of a commitlee of directors
as 1o the right of a director 10 vote, the question may. belgre the conclusion of
the meeting. be referred 1© the ¢hairman of the meeting and his ruling in
relation to any director other than himsell shall be final and conclusive.

SECRETARY

99, Subjectto the provisions of the Act. the secretary shall be appointed by the
directors for such term, al such remuneration and upon such conditions as they
may think fit; and any 5ecretary so appointed may be removed by them.

MINUTES
100, The directors shall cause mirutes to be made in Books kept for the
purpose:—

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

{b) of all proceedings at meelings of the cempany, of the holders of any
class of shares in the cormpany.¢and of the directors, and of commiliees of
directors. including the names of the direclors present at each such meeling.

THE SEAL

101, The seal shall only be used by the authority of the direclors or of a
committee of directors authorisqa by the directors. The directors may
determine who shall sign any instrurment 1o which the seal is aftixed and unless
otherwise so determined it shall be signed by a director and by the secretary or
by a second directaor.

DIVIDENDS

102, Subject to 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 shall exceed the amount recommended by the
directors.

103. Subject to the provisions of the Act, the directors may pay inlerim
dividends if it appears to them that they are justified by the profits of the
company availabde for distribution. il the share capital is divided into ditferent
classes, the directors may pay interim dividends on shares which conler
delerred or non-preferred rights with regard to dividend as well as on shares
which conler preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deterred or non-preferred rights if, at the time
of payment, any prelerential dividena is in arrear. The directors may also pay at
intervals seitled by them any dividend payable at a fixed rate il il appears
them that the profits availabie {or distrbution justify the payment, Provided the
¢irectors act in goed faith they shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may sulier by the lawful
pa{menl of an interim dividend on any shares having deferrad or non-preferred
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134. Excepl as otherwise provided by the rights anached te shares, all
dividends shall be declared and paid according o the amounis paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionately 1o the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a

parlicular date, that shate shall rank tor dividend accordingly.
105, A general meeling declanng a dwidend may. upon the recommendation
of the drecters, direct thal it shall be satislied wholly or parily by the
dislribution of assels and, where any dilticully arises in regard to the
distribution, the directors may seille the same and in*particular may issue
fractional certificates and fix the value for distribution of any assels and may
determine that cash shall be paid to any member upan the 1oating & the value
so fixed in orcér 10 adjust the rights of members and may vest any assels in
frustees,

106. Any dividend or other moneys payabie in respect of a share may be paid
by cheque sent by post 10 the registeced address of the person entitled or, if two
or moe persons are the holders of the share or are joinily entitled 10 it by
reason of the death or banknupicy of the holder, 1o the registered address o!
that one of thase persons who is licst named in the register of members or to
such person and 10 such addiess as the person or persons entitted may in
writing direct. Every cheque shall be made payable to the order of the person
or persons entilled or 1o such other person as the person Or persons entitled
may in wriling direci and paymeni of the cheque shall be a good discharge to
the company. Any joint holder or other person jointly entitied to a share as
aloresaid may give receipts for any dividend or other moneys payable in
respect of the share.

107, No dividend or other moneys payable in respect of a share shall bear
interes! agains! the company unless olherwise provided by the rights attached
lo the share,

108. Any divicend which has remained unclaimed for twelve years from the
date when it becarne due for payment shall, if the directors so resolve, be
lorfeited and cease to remain owing by the company.

ACCOUNTS

109. Mo member shall {as such) have any right of inspecting any ac¢ounting
records or other book or document of the company excepi as conferred by
statute or authorised by the directors or by ordinary resotution af the company.

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

{a) subjeci as hereinafter provided. resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend
(whelher or not they are available for distribution) or any sum standing 1o the
credit of the company’s share premium account or capital redemplion reserve;

{b) appropriate the sum sesolved 10 be capilaliised o the members who
would have been entitled 1o itif it were distributed by way of dividend and inthe
same proporiions and apply such sum on their behalf either in or towards
paying vp the amounts, if any, for the time being unpaid on any shares hetd by
them respectively, or in paying up in full unissued shares or debentures of the
company of a aominal amourt equal 1o that sum, and allot the shares or
debenitures credited as tully paid 1o those members, or as they may direc!, in
those proporiions, or partly in one way and partly in the other: bul the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes ol this regulation, only be
1a|:|>lplien:|.ci’n paying up unissued shares (o be allotted to members credited as

ully paid;

{c) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as ihey determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(d) autherise any person to enter on behalf of all the members concerned
into an agreemeni with the company providing for ihe alloiment {o them
respoctively, credited as fully paid, of any shares or debentures to which meg
are entitled upon such capilalisation, any agreemen! made under sucl
authority being binding on all such members,

NOTICES

111, Any notice 10 be given 1o or by any person pursuant t¢ the articles shall be
in writing except that a notice calling a meeting of the directors need not be in
writing.

12. ‘?he company may give any nolice tc a member either persanally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of joint hoiders of
a share, all aptices shall be givan 1o the joint holder whose name stands {irstin
ihe register of members in respect of the joint holding and notice so given shall
be sufficient notice 10 all the joint holders. A member whose registered address
is not within the United Kingdom and who gives to the company an address
withifi the Uniled Kingdom at which notices may be given to him shall be
entilled 1o have notices given 10 him at that address. bul otherwise no such
member shall be entitled 1o receive any notice from the company.

113. A member present, either in person or by proxy, at any meeting of the
comgany or o the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, whese requisite, of the
purpases for which it was called.

114. Every person who becormes entitled to a share shall be bound by any
nofice in respect o1 that share which, before his name is enlered in the register
of members, has been duly given to a person from whom he derives his title.
115. Proof thal an envelope containing a notice was properly addressed,
prepaic and posied shali be conclusive evidence that the notice was given. A
notice shalf be deemec to be given at the expiration of 48 hours after the envelope
containing it was posted.

1i6. A natice may be given by the company (o the persons entitled 10 a share
in consequence oi the death or bankruptcy of a member by sending or
delivering iv, in 2ny manner authorised by the articles for the giving of notice to
a member, addressed 1o them by name, or by the title of represeniatives of the
deceased. or lrustee of the bankiupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be s0 entitled. Untit such an address has been supplied, a notice
may be given in any manner int which il might have been given if the death or
bankrupicy had not occurred. .

WINDING UP

17, If the company is wound up, the liquidator may. with the sanction of an
exiraordinary resolution of the company and any gther sanclion required by the
Act, divide the members in specie the whole or any par! of the assels of
the company may, for that purpose, value any assets and determine how
the division shafl be carried out as between the members or different classes of
members. The iquidator may, with the kike sanction, vest the whole or any part
of the assels in rustees upon such trusts for the benetit of the members as ha
with the iike sanction determines, but no member shall be compelled to accept
any assels upon which there is a liability.

INDEMNITY

18, Subject 1 the provisions of the Act but without prejudice to any indemnity
to which a director may otherwise be entitied, every director or other officer or
auditor of the company shall be indemnified out of the assels of the comp.
againgt any lability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he is acquilted
or in conneclion with any application in which relief is granted to him by the
courl from liabilty lor negligence, default, breach of duty or breach of trus! in
relation to the alfairs of the company.



