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THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

OTE PLC

1 *The Company's name 1s "OTE PLC".

2. The Company 1s to be a public company

3 The Company's registered office 1s to be situated in England and Wales
4 The Company's objects are:-

411 To carry on all or any of the businesses of general merchants and

traders, cash and credit traders, manufacturers’ agents and representatives,
insurance brokers and consultants, estate and advertising agents, mortgage
brokers, financial agents, advisers, managers and administrators, hire purchase
and general financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retallers, wholesalers, buyers, sellers, distributors and
shuppers of, and dealers in all products, goods, wares, merchandise and produce
of every description, to participate in, undertake, perform and carry on all kinds of
commercial, industnal, trading and financial operations and enterprises; to carry
on all or any of the businesses of marketing and business consultants, advertising
agents and contractors, general storekeepers, warehousemen, discount traders,
mail order specialists, rallway, shipping and forwarding agents, shippers, traders,
capitalists and financiers either on the Company's own account or otherwise,
printers and publishers, haulage and transport contractors, garage proprietors,
operators, hirers and letters on hire of, and dealers in motor and other vehicles,
craft, plant, machinery, tools and equipment of all kinds, and to purchase or
otherwise acquire and take over any businesses or undertakings which may be
deemed expedient, or to become interested in, and to carry on or dispose of,
remove or put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

* The name of the Company was changed from “TARGETVOTE PUBLIC
LIMITED COMPANY " on 23 December 1999
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412 To carry on the business of an investment company in all 1ts branches,
and to acquire by purchase, lease, concession, grant, icence or otherwise such
businesses, options, rnghts, privileges, lands, buldings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds, obligations, securities,
reversionary Interests, annuities, pelicies of assurance and other property and
rights and interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds constituting or
securnng any debentures, debenture stock or other secunties or obligations.

413 To carry on any other trade or business whatever which can in the
opinion of the board of directors be advantageousiy carried on in connection with
or ancillary to any of the businesses of the Company.

42 To purchase or by any other means acquire and take options over any
property whatever, and any nights or pnivileges of any kind over or in respect of
any property

43 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences
or pnivileges In respect of the same, and to expend money 1IN expenimenting upon,
testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire

4.4 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company 1s authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabiities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or secunities that may
be agreed upon, and to hold and retan, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received

45 To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges 1n respect of, or otherwise deal with all or any part
of the property and nights of the Company.

4 6- To invest and deal with the moneys of the Company not immediately
required 1n such manner as may from time to time be determined and to hold or
otherwise deal with any investments made

47 To lend and advance money or give credit on any terms and with or
without secunty to any person, firm or company (including without prejudice to
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the generality of the foregoing any holding company, subsidiary or fellow
subsidhary 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 oblgation by any person, firm or company {including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid)

48 To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard secunty,
lien or other security upon the whole or any part of the Company's property or
assets (whether present or future), including 1ts uncalled capital, and also by a
similar mortgage, charge, standard security, lien or securty to secure and
guarantee the performance by the Company of any obligation or habiity 1t may
undertake or which may become binding on it

49 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue
cheques, bills of exchange, promissory notes, bilis of lading, warrants,
debentures, and other negotiable or transferable instruments

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

4.11 To enter into any arrangements with any government or authonty
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any such
government or authornity any charters, decrees, rights, pnivileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions

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

413 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, adrministrative, techmcal, commercial and
other services and facilities of all kinds for any such company or compartes and
to make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies
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4 14 To promote any other company for the purpose of acquinng the whole
or any part of the business or 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.

415 To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or secunties
of any company purchasing the same

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

417 To remunerate any person, firm or company rendering services to the
Company erther by cash payment or by the allotment of shares or other securties
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient

418 To distribute among the members of the Company n kind any property
of the Company of whatever nature

419 To pay all or any expenses Incurred 1n connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other secunities of the Company

4 20 To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its directors or employees, or may be connected with
any town or place where the Company carnes on business, to give or award
pensions, annurties, gratuities, and superannuation or other allowances or benefits
or chantable aid and generally to provide advantages, facilities and services for
any persons who are or have been drectors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons,
to make payments towards insurance including insurance for any director, officer
or auditor agamnst any hability in respect of any negligence, default, breach of duty
or breach of trust {so far as permitted by law), and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or
non-contnibutory} for the benefit of any of such persons and of therr wives,
widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary, holding or fellow
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subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such schemes to be established or maintained

4 21 Subject to and in accordance with the provisions of the Act (if and so
far as such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of
any other company or for the reduction or discharge of any hability incurred in
respect of such acquisition

4,22 To procure the Company to be registered or recognised in any part of
the world
423 To do all or any of the things or matters aforesaid in any part of the

world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others

4 24 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.

4 25 AND so that -

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

4 25.2 None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each sub-clause of this
clause as though each such sub-clause contained the objects of a separate
Company.

4 253 The word "company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere

4 25 4 In this clause the expression "the Act” means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force

5 The hability of the members 1s mited
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6 *The Company's share capital is £50,000 divided into 50,000 shares of
£1 each.

¥ The Company‘s share capital was decreased from £100,000 1o
£50,000 by the cancellation of 50,000 unissued shares of £1 each by ordinary
resolution passed on 22 December 1999
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WE. the subscnbers 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 respective names

Names and addresses of Subscnibers Number of shares taken
by each Subscriber

1 For and on behalf of - One
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2 For and on behalf of - One
Swift Incorporations Limited
1 Mitchell Lane
Bnistol BS1 6BU

Total shares taken - Two

Dated 13 December 19929

Witness to the above Signatures - Glenys Copeland
1 Mitchell Lane
Bnstol BS1 6BU



THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

OTE PLC
1 PRELIMINARY
11 The regulations contained in Table A in the Schedule to the Companies

(Tables A to F) Regulations 1985 {(S! 1985 No 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No 1052)
(such Table being hereinafter called "Table A") shall apply to the Company save in
so far as they are excluded or varied hereby and such regulations (save as so
excluded or vared) and the Articles hereinafter contained shall be the Articles of
Association of the Company

12 In these Articles the expression "the Act” means the Compares Act
1985, but so that any reference in these Articies to any provision of the Act shall
be deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force

2 ALLOTMENT OF SHARES

21 Shares which are comprised in the authonsed but urussued share capital
of the Company shall be under the control of the directors who may (subject to
sections 80 and 89 of the Act and to Articles 2.2 and 2 3 below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms
and in such manner as they think fit.

22 The directors are generally and unconditionally authonsed for the
purposes of section 80 of the Act to exercise any power of the Company to allot
and grant nights to subscribe for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the Company s
incorporated at any time or times during the period of five years from the date of
incorporation and the directors may, after that period, allot any shares or grant
any such nights under this authonty in pursuance of an offer or agreement so to
do made by the Company within that period The authonty hereby given may at
any time (subject to the said section 80) be renewed, revoked or varied by
ordinary resolution.
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23 The directors are empowered to allot and grant rights to subscribe for or
convert securities into shares of the Company pursuant to the authority conferred
under Article 2 2 above as If section 89(1} of the Act did not apply. This power
shall enable the directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after 1ts expiry in pursuance of an offer or
agreement so to do made by the Company before its expiry.

24 Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any financial assistance for the acquisition of shares or other
secunties of the Company or of its holding company (as defined by Section 736
of the Act)

25 Save as permitted by section 101(2) of the Act, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominal value and the whole of any premium.

3 SHARES

31 The lLabiity of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company
by reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the
provisions of section 372(3) of the Act as to giving information to members n
regard to their nght to appoint proxies, and notices of and other communications
relating to any general meeting which any member 1s entitled to receive shall be
sent to the directars and to the auditors for the time being of the Company.

421 If a quorum 1s not present within haif an hour from the tme appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same ttime and place or to such other day and at such
other tme and place as the directors may determine; and 1f 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.

4 2.2 Regulation 41 in Table A shall not apply to the Company.

4 3 Resolutions under section 303 of the Act for the removal of a director
before the expiration of his penod of office and under section 391 of the Act for
the removal of an auditor before the expiration of his period of office shall only be
considered by the Company in general meeting Regulation 53 1n Table A shall be
read and construed accordingly

4 4 A member present at a meeting by proxy shall be enttled to speak at
the meeting and shall be entitled to one vote on a show of hands. In any case
where the same person 1s appointed proxy for more than one member he shall on
a show of hands have as many votes as the number of members for whom he 1s
proxy Regulation 54 in Table A shall be modified accordingly
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45 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the instrument appointing a proxy and any authority
under which it 1s executed or a copy of such authority certified notanally or In
some other way approved by the directors may be deposited at the place
specified n regulation 62 n Table A up to the commencement of the meeting or
{(in any case where a poli 1s taken otherwise than at the meeting) of the taking of
the poll or may be handed to the charman of the meeting prior to the
commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company.

512 The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary resolution Subject to
and in default of any such determination there shall be no maximum number of

directors and the minimum number of directors shall be two

52 The directors shall not be required to retire by rotation and regulations
73 to 80 (inclusive) in Table A shall not apply to the Company

53 No person shall be appointed a director at any general meeting unless
either -

(a) he i1s recommended by the directors, or

{b) not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member quahfied to vote at
the general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed

541 Subject to Article 5 3 above, the Company may by ordinary resolution
appoint any person who 1s willing to act to be a director, either to fill a vacancy or
as an additional director

5.4 2 The dwrectors may appoint a person who 1s willing to act to be a
director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined in accordance with Article 5.1 2 above as the maximum number of
directors and for the time being in force

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow
money without mit as to amount and upon such terms and in such manner as
they think fit, and subject {(in the case of any security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard secunty over its
undertaking, property and uncalled capital, or any part thereof, and to Issue
debentures, debenture stock, and other securities whether outnght or as security
for any debt, hability or obligation of the Company or of any third party
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7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitled as such to receive
any remuneration from the Company, save that he may be pard by the Company
such part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in wnting to the Company from time to time direct, and
the first sentence of regulation 66 1n Table A shall be modified accordingly

7.2 A director, or any such other person as 1s mentioned in regulation 65 In
Table A, may act as an alternate director to represent more than one director, and
an alternate director shall be entitled at any meeting of the directors or ot any
committee of the directors to one vote for every director whom he represents tn
addition to his own vote (if any) as a director, but he shall count as only one for
the purpose of determining whether a quorum is present.

8 GRATUITIES AND PENSIONS

811 The directors may exercise the powers of the Company conferred by 1ts
Memorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers.

812 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

911 A director may vote, at any meeting of the drectors or of any
commuttee of the directors, on any resolution, notwithstanding that 1t 1n any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted, and n relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting

912 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act

9.1.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company

10 THE SEAL

101 If the Company has a seal 1t shall only be used with the authonty of the
directors or of a committee of directors. The directors may determine who shall
sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a director and by the secretary or second
director The obligation under regulation 6 of Table A relating to the sealing of
share certficates shall apply only if the Company has a seal Regulation 101 in
Table A shall not apply to the Company
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10 2 The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall
be vested in the directors.

11 NOTICES

111 Without prejudice to regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means provided that:-

11 1.1 the member has given his consent in wrnting to recewving notice
communicated by electronic means and in such consent has set out an address to
which the notice shall be sent by electronic means, and

1112 the electronic means used by the Company enables the member
concerned to read the text of the notice

11 2 A notice given to a member personally or in a form permitted by Article
11 1 above shall be deemed to be given on the earler of the day on which 1t s
delivered personally and the day on which it was despatched by electronic means,
as the case may be

11 3 Regulation 115 in Table A shall not apply to a notice delivered
personally or in a form permitted by Article 11 1 above

11 4 In this article "electronic” means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and "by electronic
means" means by any manner only capable of being so actuated.

12 INDEMNITY

121 Every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all losses or habilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise n relation thereto, including any liabithity incurred by hum in defending
any proceedings, whether civil or cnminal, or in connection with any application
under section 144 or section 727 of the Act in which relief 1s granted to him by
the Court, and no director or other officer shall be hable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto But this Article shall only have
effect In so far as its provisions are not avoided by section 310 of the Act.

12 2 The directors shall have power to purchase and mamntain for any
director, officer or auditor of the Company insurance against any such hability as
is referred to in section 310(1) of the Act.

12 3 Regulation 118 n Table A shall not apply to the Company
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Names and addresses of Subscrnbers

1 For and on behalf of

Instant Companies Limited
1 Mitchell Lane
Bristo! BS1 6BU

2 For and on behalf of

Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Dated 13 December 1299

Witness to the above Signatures - Glenys Caopeland
1 Mitchell Lane
Bristol BS1 6BU




The requiations of Table A to the Carmparves Act 1985 apply to the Companty save n so fer as they are excluded ar vaned by s

Artokas of Assocsaton

Table A as by the Comparves (Tables A

to F} Reguiatons 1985 (S1 1985 No 805), amended by the Comparues

{Tables A to F} (Amendment) Regulations 1985 (S1 1985 No 1052), 1s repmted below

Table A THE compaNIES ACT 1985

Regulations for Management

of a Company Limite

INTERPRETATION

1 n these reguiations -

“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 gricles of the company

“claar days” i relation 10 the penod of notice means that period excluding the
day when the nolice 1s given or deemed to be given and the day for which it 1s
given or on which it s to take effect

“executed™ includes any mode of execution

"office™ means the registered office of the company

“the holaer™ in relation to shares means the member whose name 15 entered in
the register of members as the hotder of the shares

“the geal” means the common seal of {the company

"secratary " means the secretary of the company or any other person appointed
1o perform the dutes of the secretary of the company inchuding a joint
assistant or deputy secretary

“the Urated Kingdom™ means Great Britain and Northern Irefand

Unless the comext otherwnse requires words or expressions comasned n these
regulations bear the same meaning as In the Act but excluding any statuiory
modification thereof not i force when these regulations become binding on the
company

SHARE CAPITAL

2 Subject to the provissions of the Act and without prejudice 1o any nghts
attached 10 any existing shares, any share may be i1ssued with such nghts or
restnctions as the company may by ordinary resolution deterring

3 Subject to the prowisions of the Act shares may be issued which are o
be redeermed or are to be liable to be redeemed at the option of the company or
the holder on such terms and in such manner as may be prowded by the articles

4 The company may exercise the powers of paying commissions conferred
by the Act  Subject to the provisions of the Act any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid shares
or partly «n one way and partly in the other

S Except as required by law, no person shall be recogrused by the company
as holding any share upon any trust and (except as otherwise provided by the
aruicles or by law) the company shalt not be bound by or recognise any interest
in any share except an absolute nght to the entiwety thereof in the holder

SHARE CERTIFICATES

[ Every member upon becomung the holder of any shares, shall be entrtied
without payment to one certificate for all the shares of each class held by hem
tand upon trensfernng & part of his holding of shares of any class, to a
certificate for the balance of such holding} or several certrficates each for one or
more of hug shares upon payment for every certificate after the fast of such
reasonable sum as the directors may determine Every certificate shall be sealed
with the seal and shall specify the number, class and distinguishing numbers il
any} of the shares to which it relates and the amoum or respective amounts paid
up thereon The company shall not be bound 10 1ssue more than one certificate
for shares held jointly by several persons and delivery of a certificate 10 one joim
haolder shall be a sufficert delivery to all of them

7 If a share certificate s defaced, worn-out, lost or destroyed, 1 may be
renewed on such terms (if any) as to evidence and indemnnity and payment of
the expenses reasonably incurred by the company in investigating evidence as
the directors may determune but otherwise free of charge, and (in the case of
defacement of weanng-out} on delivery up of the old certficate

LIEN

8 The company shall have a first and paramount hen on every share {not
being a fulty paid share) for all moneys (whether presently payable or not)
payable at a fixed time or called i respect of that share The directors may a1
any time dectare any share 1o be wholly or in part exempt from the provisions of
this regulation  The company's ken on a share shall extend to any amount
payable m respect of

g The company may sell in such manner as the directors detesming any
shares an which the company has a lien if a sum in respect of which the lien
exists 15 presently payable and 1s not paid withun fourteen clear days after notice
has been gven 1o the holder of the share or to the person entitled to n i
consequence of the death or bankruptcy of the holder, demanding paymen and
stating that d the notice 15 not complied with the shares may be sold

10 To gwve effect 10 a sale the drectors may authorise some person 10
execute an instrument of transter of the shares sold to, or in accordance wnh
the directions of, the purchaser The title of the transferee to the shares shall
not be aflfecled by gy irregutarty i or ivalidity of the proceedings in reference
to the sale

11 The net proceeds of the sale, after payment of the costs, shall be applhed
in paymen of s0 much of the sum for which the hen exists as 15 presently
payable, and any residue shall {upon surrender 1o the company for cancellation
of the certificate for the shares sold and subject 1o a ke lien for any moneys not
preserily payable as exasted upon the shares before the sale) be pawd to the
persen ermntled to the shares at the daie of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the directors may make calls upan the
members in espect of any moneys unpaid on ther shares iwhether in respect of
nominal value or premyum) and each member shall {subject 10 recennng a1 least
tourteen clear days' notice speciiying when and where payment 15 1o be made)
pay 1o the company as required by the notice the amount called on his shares
A call may be required 10 be pad by instalments A call may, before receipt by
the comgany of any sum due thereunder, be revoked in whole or part and
paymemnt of a calf may be pastponed in whole or part A person upon whom a

by Shares

call s made shall remain liable for calls made upon him natwithstanding the
subsequent transter of the shares in respect whereof the call was made
13 Acall shall be deermed 10 have been made at the ime when the resotution
of the dwectors authonsing the call was passed
14 The joint holders of a shace shall be jontly and severally hable to pay all
calls n respect thereof
15 If a call remams unpad after t has become due and payable the person
from whom 1t 15 due and payable shall pay interest on the amount unpaid from
the day i became due and payable until it 15 pad at the rate fixed by the terms
of allotment of the share or in the notice of the call, or if no rate s (xed, at the
appropnate rale (as defined by the Act) but the Drectors may wawe payment of
the nterest wholly or in part
18 An amount payable in respect of a share on allotmert or at any fixed date,
whether in respect of nominal value or premum or a$ an instalment of a call,
shall be geemed 10 be a call and if it 1$ not paud the provisions of the articles
shall apply as if that amount had become due and payable by virtue of a call
17 Subject to the terms of allotment, the direciors may make arrangements
on the ssue of shares for a difference between the holders in the amounts and
times of payment of calls on their shares
18  if a call remains unpaid after it has become due and payable the dwectors
may give to the person fram whom it s due not less than fourteen clear days’
notice reguinng payment of the amount unpard together with any interest wiuch
may have accrued The notice shall name the place where payment s 1o be
made and shall state that f the notice 1s not complied with the shares in respect
of which the call was made wll be hable to be forfeited
19 If the notice 15 not complied with any share n respect of which it was
wen may before the paymemt required by the notice has been made, be
orfened by a resolution of the directors and the forferture shall include all
dradends or other moneys payable in respect of the forfeited shares and not
pad before the forfesture
20 Subject to the provisions of the Act, a forferted share may be sold re-
allotted or othenase disposed of on such terms and in such manner as the
dvectors determine either to the person who was before the torfeiture the holder
of to any gther person and at any ume before sale, re-allotment or other
disposition, the forferture may be cancelled on such terms as the directars think
fit  Where for the purposes of 1ts disposal a forfeted share s to be transferred
to any person the directors may authonse some person 10 execute an Instrument
of transfer of the share to that person
21 A person any of whose shares have been fordeted shall cease to be a
member In respect of them and shall surrender to the company for cancellation
the certificate for the shares forferted but shall remain liable to the company for
all moneys which at the date of forfeiture were presently payable by hum to the
company In respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfetwe or if no iInterest was so
payable, at the appropnate rate (as defined in the Act) from the date of forfeiture
until payment bt the directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the ume of
forferture or for any consideration received on thewr disposat
22 A statutory declaratton by a director or the secretary that a share has
been forferted on a specified date shall be conclusive ewidence of the facts
stated in 11 as aganst all persons clarmung to be entitled to the share and the
declaration shall {subject to the execution of an instrument of transfer o
necessary} constitute a good title to the share and the person to whom the
share 15 disposed of shall not be bound to see to the apphcation of the
consideration if any nor shall hus title to the share be affected by any
wiegularty in or wnvalidity of the proceedmgs i reference to the forfeiture or
disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or in any
other form wihuch the drectors may approve and shall be executed by or on
behalf of the transteror and, unless the share s fufly paid, by or on behalf of the
trangferee

24 The directors may refuse 10 register the transfer of a share which i1s not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on whuch the company has a len They may also
refuse 1o register & iranster unless -

{a) n1s lodged at the office or at such other place as the directors may
appoint and 1§ accompaned by the certificate tor the shares to whech nt relates
and such other evidence as the directors may reasonably require to show the
nght of the transteror 10 make the transter -

i s inrespect of onty one class of shares and

e} os i favour of Not more than four transferees
25 i the directors refuse 10 register a transter of a share, they shall withen
two months after the date on which the transfer was lodged wath the company
send to the transieree notce of the refusal
26  The regstration of transfers of shares or of transfers of any class of
shares may be suspended at such tines and for such penods (Not exceeding
thirty days i any year) as the directors may determine
27 N fee shall be charged for the registration of any instrument of transfer
or other document relating to or affecting the title to any share
28 The company shall be entrtled 1o retain any instrument of transfer which 1s
registered but any instrument of transier which the directors refuse 1o register
shall be returned to the person lodging it when notice of the refusal s given

TRANSMISSION OF SHARES

28 i a member dies the Survivor of survivors where he was a joint holder
and his personal representatives where he was a sole holder or the only survivor
of youy holders, shall be the only persons recogrised by the company as having
any title to hes interest, but nothung herein contained shall release the estate of 8




deceased member from any Labidiy in respect of any share which had been
pointty held by tum

30 A person becoming entitled to a share i consequence of the death or
bankruptey of a member may upon such ewidence being produced s the
directors may properly requre, elect erther to become the holder of the share or
10 have some person nominated by hum registered as the transferee  If he elects
to become the holder he shalt give notice to the company te that effect 1f he
elects to have another persen registered he shall execute an instrument of
trarsfer of the share 1o that person Al the articles relsting to the transfer of
shares shall apply to the notice or instrument of transfer as « t were an
instrument of transfer executed by the member and the death or bankrupticy of
the member had not occurred

31 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he
were the holder of 1he share, except that he shall not before besng regisiered as
the hoider of the share, be entitled in respect of it to attend or vote at any
meetng of the company or at any separate meeting of the holders of any class
of shares in the company

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

{a) wncrease ns share capital by new shares of such amount as the
resolution prescnbes

{b} consolidate and divide all or any of its share capetal Imto shares of
larger amount than tts existing shares,

(c) subject to the provisions of the Act sub-divide 1ts shares or any of
them, wito shares of smaller amount and the resolution may determune that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others, and

{dy cance! shares which at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and dirunish the
amount of its share capital by the amount of the shares so cancelled
33 Whenever as a result of a consolidation of shares any members would
become entrtled 10 fractions of & share, the directors may, on behalf of those
mermbers, sell the shares representing the fractions for the best price reasonably
obtainable to any perscn (ncluding subject to the provisions of the Act, the
company) and distnibute the net proceeds of sale in due preportion among those
members, and the directors may authorise some person 1o execule an
mstrument of transfer of the shares to or in accordance with the direction of
the purchaser The transferee shall not be bound to see to the apphcation of the
purchase money nor shafl hus title 10 the shares be affected by any wregularty in
or invaldity of the proceedings w reterence to the sale
34 Subect to the prowisions of the Act the company may by special
resolution reduce 1S share capital, any capral redemption reserve and any share
Premuuim account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and o i1 15 a private company make a
payment n respect of the redemption or purchase of its own shares otherwise
ﬂi\anhgm of distributable profits of the company or the proceeds of a fresh ssue
of shares

GENERAL MEETINGS

36 All general meetings other than annual general meetings shall be calied
extraordinary general meetings

37  The drectors may call generat meetngs and on the regusstion of
members pursuant to the provisions of the Act shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the regusition If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any member of the
company may call a general meeting

NOTICE OF GENERAL MEETINGS
38 Anannual general meeting and an extraordinary general meeting called for
the passing of a special resolution or a resolutton appointing a person as a
director shall be called by at least twenty-one clear days' notice All other
extraordingry general meetings shall be catied by at least fourteen clear days
notice but a general meeting may be called by shorter notice if it 1s so agreed

{a) wnthe case of an annual general meeting, by all the members entdled
1o atend and vate thereat, and

b} in the case of any other meeung by a majonty in number of the
members having a nght to attend and vote bem? a majorty together holding not
less than minety five per cemt 1IN nominal value of the shares gwving that nght
The notice shak specity the time and place of the meeting and the general natwre
of the business to be transacted and i the case of an annual general meeting,
shall specity the meeting as such
Subject to the provisions of the amicles and to any restnctions impased on any
shares, the notice sha!l be grven 1o all the members, to all persons entitled to a
share i conseguence of the death or bankruptcy of a member and to the
directors and audrtors
38  The accidentsl onussion to give notice of 8 meeting to or the non-receipt
of nobice of a meetng by, any person enitled to receve notice shall not
invahdate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meetng unless a quorum is
present Two persons entiled 1o vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authonsed representative of a
corporation, shall be a guorum

41 if such a quorum s not present within half an hour from the time
appoimed for the meets or d dunng a meeting such a quorum ceases 10 be
present the meeung shall stand adjourned o the same day m the next week at
the sarme time and place or to such time and place as the dwectors may
deterrmine

42  The chawman If any, of the board of directors or m hes absence some
other director nomunated by the directors shall preside as chawrman of the
meating, but f neither the charman nor such other director {f any} be present
withun fitteen munutes after the time appointed for holding the meeting and
willng to act the dwectors present shall elect one of ther number to be
chawman and, if there s only one director present and willing to act he shall be
charman

43 i no director 15 walling to act as charman or f no drector 15 preser
within fifteen minutes after the tme appointed for holding the meeting, the
members present and entrtled to vote shall choose one of ther number 10 be
chairman

44 A director shall notwithstanding that he s not 2 member be entiled to
atterd and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company

45 The charman may writh the consent of a meetng at which a quorum 13
present (and shall if so directed by the meeting) adjourn the meeting from time
to sme and from place 1o place but no business shall be transacted at an
adjpurned meeting other than business which mught property have been
transacted at the meetng had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at least seven clear days notice
shatl be given specifying the time and place of the adjourned meeting and the

general nature of the business to be transacted Otherwise d shall not be
necessary to gve any such notice
46  Aresolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of the show of hands a
pall s dulty demanded Subject to the provisions of the Art a Ll 2y be
demanded -
(a) by the charrman, or
(b} by at least hwo members having the nght to vote ot e we g, or
{c] by a member or members represerting not tess thanone t L% of the
total voiing nights of all the members hawving the nght to vote at the mewy ), or
{d) by a member or members holding shares confernng a agid 0 v ute ot
the meeting being shares on which an aggregate sum has been pud 1 i itd
not less than pne temth of 1he 101al sum paid up on all the shares co v 1. hat
nght,
and a demand by a person as proxy for a member shall be the same as a
dermand by the member
47  Unless a poll s duly demanded & declaration by the chairman that a
resolution has been carned or carned unarmmousty or by 8 particular majorty or
lost, or not camed by a particular majorty and an entry to that effect in the
minses of the meeting shall be conclusive evwdence of the fact without proof of
the number of proportion of the votes retorded in favour of or agamst the
resolution
48  The demend for a poll may, before the poll 15 taken, be withdrawn but
only with the consent of the chairman and a dernand so wathdrawn shall not be
taken to have invahdated the result of a show of hands declared before the
demand was made
49 A poll shat be taken as the charman directs and he may ppont
scrutineers {who need not be members) and fix a tme and place tor d ~danng
the result of the poll The result of the poll shall be deermed to be the < htion
of the meeting at which the poll was demanded
50 Inthe case of an equality of votes, whether on a shaw of 'nines 1 m g
poll the chairman shall be entitled to a casting vete in additon 2 any kT wene
he may have
51 A poll demanded on the election of & charman or on 3 Juxhon of
adjournment shall be taken forthwith A poll dernanded on any other question
shall be taken either forthwath or at such time and place as the charman drects
not bemF more than thity days after the poll ¢ demanded The demand for a
poll shall not prevent the conttnuance of a medting for the transaction of any
business other than the question on which the poll was demanded I a poli 1S
demanded before the declaration of the resilt of a show eof hands and the
demand s duly withdrawn, the meeting shall continue as if the demand had not
been made
82  No notice need be given of a poll not taken forthwith if the time and place
at which it i to be 1aken are announced a1 the meting at which # 15 demanded
In any other case at least seven clear days notice vhall be given ' pecifying the
ume and ptace at which the poll 15 10 be taken
§3 A resolution n wrniing executed by or o1 buhall of each e iber who
would have been entdled to vote upon o f 1t had been preposed ut a general
meeting at which he was present shall be as effectual as if  had been e sed at
a general meeting duly convened and held and may consist f several
nstruments in the ke form each ec«nuted by or on behalf of srg  r rnce
members

VOTES OF MEMBERS

54  Subject to any nghts or restrictions attached to any shares 071 »oww of
hands every member who {being an muwidual) s present in person « NG a
corporation) 1S present by a duty authoied representative, not being timgelf a
member entitled to vote shall have one vute ard on a poll every meniser shall
have one vole for every share of which he 15 the helder

55 In the case of joint holders the vute of the semior who tonders a vo'e
whether in person or by proxy shall be acrepted to the exclusion Hf the «wnss of
the other joint holders, and senionty shall be determsned by the wl ¢ 1+ sfuch
the names of the holders stand in the register of murbers

56 A member in respect of whom an order has been ma.2 By o ¥ count
having junsdction twhether in the United Kingdom or elsewhare) 11 ¢ audlers
concermning mental disarder may vote, whether on a show of hands w7 a noll,
by his recesver, curator borus or other person authonsed in that behalt apprirded
by that court and any such receiver Curator boms or other persan v 7 3
poll, vote by proxy Ewvidence to the satisfaction of the directars of tha o v g
of the person claimuing to exercise the nyht to vote shall be depos vl v N
othice or at such other place as 1S specified M oci oidance with the s (b 5y 1
the depostt of mstruments of proxy not less than 48 hours before the time
appointed for holding the meeting or adiourned meeting at which @ nyght o
vote 1s 1o be exercised and 1n default the nght to vote shall not Y2 - wuisable
57  No member shall vote at any general meeting or at any 5¢ parate mesting
of the holders of any class of shares in the company, ether @ person or by
proxy, in respect of any share held by him unless alt moneys presently payable
by hum in respect of that share have been pad

58  No objection shall be rased to the gqualification of any voter except at the
meeting or adjourned meeting at which the vote objected to s tendered, and
every vote not disallowed at the meeting ohull be valid  Any objection made in
due time shall be referred 10 the charman whouse decsion shall be final 7
conclusive

59  On a poll votes may be gwven ether personally or by proxy A ¢ 1M,
may appoint mare than one proxy to attend on the same of casm™

60 An instrument appowing a proxy shall be i wnbing, exec nud 2y o 9N
behalf of the appontor and shall be in the following form {or n a form s wear
thereto as circurmnsiances allow or in any other form which s aoonl r v/'w 9 he
directors may approve}

. Pic/Limited

1We Jbemgamembor! L ez f e
above-named comoany hereby appoint of R au.ng
tum,of as myfour proxy 10 vo'2 1 o.oefaur
name(s) and on my/our behall at the anruallextraordmarv ze% 4wy of
the company 10 be held on 3 dAw
adjournment therect

Signed on 9 "

61 Where it is desired to afford members an opporumity f 12 @ xtig the
proxy how he shall act the instrument appointting a8 proxy shaft bw i 1he
following form {or In a form as near thereto as cirumstances allo v oran
other form wiich s usual or which the dwectors may approvel

- PleALirmted

IWe of being a inemde e s 1 e
above named company hereby appoint J or - ang b
of as myfour proxy to vole In my/our fa efs) ar2

on my/our behalf at the annualiextraardinary general meeting of ihe Com wny 10
be held on 19 , and at any adjournment thereof

Thus form s 1o be used in respect of the resolutigns mentioned balry 15 1M es
Resolution No 1 *for *against

Resolution No 2 *for *against

*Strike out whuchever s not desired

Unless otherwise instructed the proxy may vote as he thinks fit ur ot i froen
voting

Signed this day of 19




62  The instrument appoiting a proxy ¥ any authonty tu uor wbih it 1s
executed or a copy of such authonty coduned notally or m wne ober way
approved by the directors may

fa)  be deposited at the office or at i b ather place w ¢ ' e 1 ang
Kingdom as 1s specified in the notice convening i* e mMeetng ¢ £ 1 oy » v (7 »ooitt
of proxy semt out by the company in refation 1o the maeting ~» b 5 "ao W
haurs betore the teme for holding the meeting or sdinumned nr cang at wlah Fo
person Avned in the instrument proposes to vofe o

U} mthe case of 8 poll taken more thar 8 bows alter it 15 demanded,
be dejr « 174§ as aforesaid after the poll has been “Linanded ard not less than 24
hours 1w 1 2 thz 1.me appointed for the taking of ihe pu, or

{1 whe o the poll 1s not taken forthwith bt 15 taken not more than 48
hours ait~ 1 v demanded, be delivered at tf ¢ inerting i which the poll was

demanded 1o 12\ harman or to the secretary of 'o Ly cirector,

and an instru ¢ o f proxy wiech s not deposiird or dediven d 1y a anoir so
pcrmitted shall ba v—vakd

63 A vote grern cr poll demanded by sy o by the doy sk ad

representative of 1 corparation shall be vaid o wihstanding e o 0s
“duieimunation of e Authonity of the person v wng or demanding a p " ! s
oo of the deta: » nation was recerved ty the tunpany at the oth < 1
such alher 24 ol which the mstrumen of pro ry w5 duty deposrted b ! &0
commein 4 it 4 o2 meeting or adiourned i taing at which the voie . q
or the poll dernsin3cd o Gin the case of a poh - e athenwise than on g &2
day as the meetiny rr cojourned meeting) the + mnomted for takiry i e p

WIVIBER OF DIRECTORS

64 lless otherwise determined by ot ./
dircctovs {other than alternate directors) stell
but sha¥l be not less than two

ALTERNATE DIRECTORS
B5 Aoy drector {other than an alterma . wo«  , o "y appomt any other
director, o any other person approved by ¢>» ' trn o tha directors and willing
10 act, 10 be an ahernate dwector and ma, o “ o othce an alternate
director so appoimed by tum
F3  Ar alternate director shall be entitled to ve natice of all meetings of
‘-~ 0 s and of all meetings of committees of du~ ¢ 1. of which his appointor
3 wraer to attend and wote at any such - ting at which the direrta
roantitr M s not personally present and «, wrally to perfo vy T e
v el0 1 O YW, appointor as a director s his absene it shall mot be entitled to
ircend “ny  nuneration from the compary for i services as an alernate
director 1Lt t uholl not be necessary to give not = ¥ such a meeung to an
alernsy» ey Or + vh) 15 absert from the Unted <ing™ n
67  Analternet Mroctor shall cease 10 be an alie'n » duector if his appointar
ceases 19 be a deector, but, if a dwector retires by . tion or othenanse but 1s
reappontt d or deemed to have been reappointed at e meeting at which be
retires, an s appointment of an ahternate director made by him which was in
{orce w1 diately pror 1o his retirement shall continue at »r hus reappointment
38 Any apporvment or removal of an ahiemnate direct w shall be by nouce to
' 3 coraniy signed by the director making or revokir  the appoimtment o, 1
~y 1t manner approved by the directors
wd  Su.z 85 otherwise provided in the articles, an
deemed {7 all purposes to be a dwector and shal
own acts nd defaults and he shall not be deem
director ap,soimting huim

POWERS OF DIRECTORS
70 Subect to the provisions of the Act, the »~  ovlu noard *he ol 73
and 1o any drections given by specigl resoluiinn, L2 i siness of cha compa-
“halt be ~1wged by the directors who may ~=r-i5e gl the 0 g of '
omp*ry 19 g sation of the memorandum ar witel=s and fo s wh i~ uon
hall v s w %2 6oy pnor act »f tha directors whe hvet i hpg bor . 20 (hat
iterationt = o ot bran made or that dwecthion T3 0 Yaen Guea e rwers
given by . agufation shall not be hmited By Ay "ol povwer e a0 the
dwectors oy 02 oitcles and 8 meeting of dicctcrs  { «dwh a quorun 5 e sen
may exercr ¢ ill powers exercisable by the ¢~ ~are
71 The directors ray by power of aitoraoy ¢ £ 'L+ 52, apponit ary (1,60
to be the agent of the company for sich nu oor-s 0 a0 SIK Y condilioNs as
they determing, including authority for e pa-m o degate all or any of his
pOWers

DELEGATION OF DISECTORS POW.LLS

72 The dwecto s may delegate any f hras oow" § {0 any comimittec
consisting of onz o more drectors  Thoy m-y i o d~lrgate to any mansg o,
dirgctor or any duortar holding any other & o) ve ofice suh of thewr o 7 »
as thoy core = Cofirable 1o be exercised by fim Any suh dedenatiny oy ne
made < ¢ | 1%, 21y condions the direclors ™oy nnpose ard rianee e N
wth or 1o 2 exclusion of thewr own posamrs grd may be rovked o, b &
Tuyect 1o Gy such condiions the procec-dngs of a commitiez * wh 14 -y
wre members shell be governed by the atwles regudating the ria-» i g
 wectors S0 far as they are capable of apphying

APPOINTMENT AND RETIREMENT CF M [[oTo0S
73 At the first annual general meeting nll fhe thractos sholl are o i o
and at e evy subsequent annual general meeting one thied of the directors who
are subjtt 0 retirement by rotation or, if thoar neivher 3 a0t three or 8 mudtiple
of three, vha number nearest 10 one thud * il + e from o ‘e, but 1f there s
anly one director who 1s subject to retremaat by Lt a shall retire
74 Subject to the provisions of the Act, the 4 =~ bt *0 &stire by rotation shall
e those who have been longest n offie» s % o iast appoitment or
reappointment  but as between persons vuho e ave or wpie last reappointed
directors on the same day those to futwa <l jnors boy othenwse agree
among themselves) be determuned by lot
75 f the company at the meetiny at wh 0 3 “rpcor ronres by o natane,
does aut ‘Il the vacancy the retinng dienctor oo 0, f wrlingto et hed ~ord o
tave bern reappointed unless at the nicstimg it so! »d a4 HiL Py voravty
of an'esS 4 resolution for the reappoint ot of e ' ~ B M ot mr o«
and foct
73+ 3 person other than a directsr retinn g by
o no o a director at any general meeting v less
) he s recommended by the directns or
b)) not less than fourteen nor more thay |ty tive clear & a N
v e ppointed for the meeting, notice excruttu ‘5 3 member qualiid €.
10 ~ -t the meeting has been given *o the compary of the mtention io pro o3
that jeison for appoirtment or reappoitmeiit < Mg the parhiculars ‘vhue™
wout 1, If he were 50 appointed or reappointed L» navred to be included 11
comy, ~ny's register of directors tooether with e - rogoited by that prr,
his w lingness 10 be appointed or > 2pprimed
77  Not less than seven nor ma.2 than twerity ’1?11 it clear days befo.e by e
appo, ited for holding a genersl mn-ting nomc> hiol be gven 1o a8 who 7 2
ent ‘ad to receve notice of the martng of any o ~on [other than a dutor
rehuing by rotation at the meednz) = ho 1s recor onand by the directors or
ppointment Or reappointment as a director at o+ teting or an rrspect of
whom notice has been duly given 1o the company + « 2 intention in propose
im at the meeting for apportment o y2appoimtimin, 1 - 3 director The notice

“cotution, the Wil
tr suhbect to any o - amus

“mate direri e [l
@ e espanT - ar s
g e the v d e

o shilk e e~y -

shall grve the particulars of that person which would f he were so appointed or
reappomted be required to be included in the company’s register of directors

78  Subject as aforesan] lthe compeny may by ordinary resolution appoint a
nerson who 15 willing to act to be a director enher 10 Ul a vacancy or as an
addmonal direttor and may also determine the rotaton i whech any additional
dertors are to retire

9 The directors may appont a person who 1s wiling to oot to be a duector,
cilher to fill a vacancy or as an addihional drector, provided 1hal the appoiniment
docs not cause the number of dwectors 10 exceed any ruwiber fixed by or in
accordance wath the aruicles 25 1he maximum number of directors A director so
appowued shall hold office o'y unhit the next following annual general meeting
and shall not be taken inte account in determining ther?nremnrs who are to retre
by rotation at the meetng If not reappointed at such annual general meeting,
he shall vacate office at tte ro-Chsion thereof

50 Subject as aforesadd, a ¢ rector who retiics at an annual general meeting
may, If wiling to act, be reappomnted If he w ot reappointed, he shall retain
office unul the meetng appois someone in tis place, or f it does not do so,
sl the end of the mzeting

MCQUALIACATION AND REMOVAL GE Dt °7 (i3
31 The office of a director shall be varated o
()  he ceases to be a direCtor by virtue of fay povie o of the Aot o e
acomes prohibited by law from being a directer s
b} he beccimics bankfupt Or makes - ;3 angtie  (
waith tus credaors gr - rally, or
{c) heis i may be suffenng from mental diso .r o Jo ther
{1} t v 15 admitted to gosputal n pursiance of ~  apphcetion for
admussion for tre it under the Mental Health Act 1983 .r 1 Scotland, an
application for 7w~ a0 under the Meral Health {Scotland) Azt (3380, or
M} an 3 der s made by a court hawing junsdicts 1+ *shetber in the
Unted Kingd: n or elsewhere) in «~.tters concerming m~ <3l order for his
detention of 1or the appontment ! 3 receiver Cuwrator b ~ o ~ther person to
exercise pov sers with respect to qis =uonerty or affairs, or
1, heresigns hus offics by nolice to the company, or
«}  he shall for more than six consecutive maonths .+ been absent
nnt permission of the directoss from meetings of direc¢ s ' Cunng that
r » | and the directors resolve th~t fre office Le vac.t

~{AJIRERATION OF DIRECTORS

87 The directors shall be ent'= 3 (0 uch ramuters
ty w hnary resolution determing and, urless e sl
the r~muneration shall be drams 3 120 arcrue fre Nl y (o e

DIRECTORS EXPENSF3

B3 The diectors i~y L2 ~c d . M travelung Ll and other expenses properly

wcurred by them in co=ne o cath ther attonjacce at meetings of directors or

rommittees of directors or § n-ial meetinge o separate meeungs of the hoklers

' any class of shares or of d:ne~ures f the company or otherase n
“nection with the discharge of their ¢oues

MRECTORS’ APPOINTMENTS AND INTEF 7SS
34 Subject to the provisirs of the Act, tr2 dreciors may appont one or
~ore of ther number to the oliwe of managing dwector ar to "ny other executive
oifice under the company and may enter 1"to an agreemerd o . r-angement with
<~y “rector for huis employment by the company or for thee _on by him of
o Eevices outside the scope of the aidmzey duties of a ¢ -~ .« Any such
JPONEMR  agreement or arrangement May be made upon suuh fovms as the

rectoms Geterming and they may remunerate any such director iur his services
£s 1hey 1nnk fit Any appointment of a ¢rator 10 an executive oifice shatl
et e f he crases 10 be e director but vathout prejudice to any clam to
dumiage 3 for breach of the contract of service between the director and the
compay A managing director and a director holding any other executive office
sholl not be subject to retirement by rotation
B85  Subpect to the provisions of the act, and provided that be has distlosed 16
1he directors the nature and extent of iy matonl nterest of his a director
Wit ulhst 2rviing b office -

fa) may be a party to, or otheray L oled in, any transoclion or
aTangement with the company or in which the « cir 3oy 13 othenwse nwerested,

(B} may be a drector or other officer M, remployed By ur a pany to
a0y trangaction or arrangermnent wath, or othap. 52 neer | 4o, any body
cuporate promoted by the company or in wheih g . ¢ “ny 15 otherwise
v roresled, and

{c)  shall not, by reason of hs office, be + "~ . #c ol to the company for
«ny beneft which he derives from any such offke U rinployment or from any
ciih transaction or arrangerment or trom any inter .4 m any such body corporate
rnd no such transaction or arrangement shall e lable to be avoided on the
wound of any such imerest or benefr
%6 For the purposes of regulation 85 -

ta) a general notice given to the direrin s thai o director 18 to be
regarded as having anoimterest of the nature and extenat spur lied in the notice in
~ny trangaction or arrangement in which 8 specihiec’ . ri50n of ¢class of persons is
trterested shall be deemed to be a disclosure that tha2+ ¢cr igr has an irterest in
~rv such transaction of the nature and extent so ~n% ol | o

{b)  annterest of which a director has no M~ ¢ B ind of which it 1
u-rea-onable to expect tim to have knowledge ~'1 «it be treated as an
i ioct of hus

LOiCTORS GRATUITIES AND PENSIONS
fr Ihe directors may provide benefits, whethiz | « 1 » ayment of gratisties
nc v Aions of by insurance ofr otherwase for any « ¢« who has held b t no
g7 holds any executive office or employment witit . « wipany o7 with a y
27 corporate which s or has been a subs't sy of v rompany « o
,~~ircessor in business of the cormpany or of any svva L adiary and fus any
“vmber of tus famuly (including a spouse and a I o 5 %se) of any pu.son
10§ 0r was dependent on lim, and may {as well | 2ire o. alter be cuases 10
+ud such office or employment) contnbute to any ‘s J - d pay prerr ums for
2 purchase or provision of any such benefrt

“ROCEEDINGS OF DIRECTORS

58  Subject to the prowisions of the srticles the di= .. 5 ey romdate ther
proceedings as they think fi A director may, and tag <.c iy at the request
of a director shall call a meeting of the directors It sholl vt Lo wiussary 10
gve notice of a meeting to a director who 15 absent fian the Firk | ongdom
Questions ansing st 8 meeting shall be decded by o ne ouly ofF 4 n the
rase of an equality of votes the charman shall have a seCo v on «  ag vote
A drector who s also an atternate director shall be emitled m** > » rnce of his
appoIMor 10 a separate vole on behalf of hus appointor In warb . L his own
vote

89  The guorum tor the transaction of the business of the duoctor may be
fixed by the directors and unless so fixed st any other number vh.2l b two A
person who holds office only as an altemate director shall, if bus ap. wdor 3 not
present, be counted in the quorum

20 The cormtinung directors or a <Jle comvtinung drector may  act
notwithstanding any vacancies in thea numbear, but, 1f the number of directors s
less than the number fixed as the quorum, he continnng drecwors « r director
may act only for the purpose of filing vacanc r< or of caling a generl b cting

% LOMPOSTIN

S i NINngany may
au - it otherwise



91  The dvectors may appoint one of thewr number to be the chairman of the
board of directors and may at any time remove m from that oifice  Unless he
15 unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he 1s present  But if there 1s no dwrector holding that pffice or
if the director holding 1t 15 urwilling te preside or s not present within five
minules after the time appointed fos the meeting the directors present may
apposnt one of ther number to be chairman of the meeting

92  All acts done by a meeting of duectors or of a commuttee of directors, or
by a person actng as a director shall notwithstanding that  be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified {rom hoiding office or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued ta be a director and had been entrtled to
vote

93 A resolution in writing signed by all the directors entitled to recerve nouce
of a meeting of drectors or of a committee of directors shall be as vald and
effectual as if it had been passed at a meeting of directors or {as the case may
be}l a commuttee of directors duly convened and held and may consist of several
documents in the lke form each signed by one or more directors but a
resolution signed by an alternate director need not also be signed by his
appointor and, if 1t 1s signed by a director who has appomed an alternate
director 1t peed not be signed by the alternate director In that capacny

94  Save as otherwise prowided by the aricles, 8 director shall not vote at a
meeting of directors or of a commuttee of directors on any resofution Conceming
a matter n which he has drrectly or wdirectly, an interest or duty which
matenal and which canflicts or may conflict with the interests of the company
unless his interest or duty anses only because the case falls within one or more
of the following para?raphs -

{8}  the resolution refates 10 the giving to hum of a guarantee, securty
or indernruty 10 respect of money lent to, or an abligation incurred by him tor the
benefit of the company or any of its subsidianes,

bl the resolution relates to the gring 1o a third party of a guarames
securty, or indemnity n respect of an obligation of the company or any of its
subsidigries for which the director has assumed responsibility n whole or part
and whether along or jowtly with others under a guarantee or sndemmity or by
the gnang of secunty,

ic}  Mms wnerest anses by winue of his subscribing or agreeing to
subscnbe for any shares, debentures or other securties of the comapny or any
of ns subsidiaries, or by virtue of his being, or mtending to become a8 participant
in the underwnting or sub-underwnting of an offer of any such shares,
debentures or other secunties by the company or any of s subsidanes for
subsenption, purchase or exchange,

{d)  the resolution relates 1n any way 10 a retirement benefits scheme
which has been approved or is conditional upon approval, by the Board of Inland
Revenue for taxation purposes
For the purposes of this regulation, an snterest of & person who s, for any
purpose of the Act (excluding any statutory modification thereof not n force
when this regulation becomes binding on the company), connected with a
director shall be treated as an interst of the dwector and in relation to an
ahernate dwector an interest of his appoimor shall be treated as an interest of
the alternate director without prejudice to any interest which the ahernate
director has otherwise
95 A dwecior shall not be counted in the quorum presem at 8 meeting in
refation to a resolution on which he 1s nat entstled to vote
96 The company may by ordmary resolution suspend or relax to any extent
erther generally or in respect of any particular matter, any prowsion of the
arucles prohiiting a director from voting at a meeting of dwectors or of a
committee of directors
87  where proposals are urder consideration concermng the appomtment of
two or more directors to offices or employments with the company or any body
corporate in which the company 15 inerested the proposals may be divided and
congiderad 1N relation 10 each director separately and {provided he 15 not for
ancther reason precluded from votng) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment
98 It a guestion anses at a meeting of directors or of a committee of directors
a5 to the nght of a director to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his ruling In relation
1o any director other than himself shall be final and conclusive

SECRETARY

99  Subject to the prowisions of the Act, the secretary shall be appomted by
the directors for such term, at such remuneration and upon such conditions as
they may think fit, and any secretary so appointed may be removed by them

MINUTES
100 The directors shall cause minutes to be made w bocks kept for the
purpose -

{ay of all eppomtments of officers made by the direciors and

) of all proceedings at meetings of the company of the holders of any
class of shares in the company and of the directors, and of the committees of
directors including the names of the directors present at such meeting

THE SEAL

101 The seal shall only be used by the authornty of the directors or of a
commitiee of directors authonised by the directors  The directors may determine
who shall sign any instrument 10 which the seat 1s affixed and unless otherwise
so determined 1t shall be signed by a director and by the secretary or by a
second director

DIVIDENDS

102 Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends wn accordance wih the respective nghts of the
members, but no dwdend shall exceed the amount recommended by the
directors

103 Subject to the provisions of the Act the directors may pay imenm
dwvidends f 1 appears to them that they are justfied by the profns of the
company available for distnbution  If the share caprial 15 dvided into didferent
classes, the directors may pay intenm divicends on shares which confer deferred
or non-preferred nghts wath regard 10 dnaderd as well as on shares wiuch confer
preferential nghts wath regard te dvidend, but no intenm dradend shall be pad
on shares carrying deferred or nor-preferred nghts «f at the tme of paymem
any preferential dwidend 1s in arrear The directors may also pay 8t ntervals
settled by them any drvidend payable at a fixed rate if 1 appears 10 them that
the proins available for distnbution justify the payment Prowided the directors
act in good fath they shall not incur any liatddiy to the holders of shares
confernng preferred nghts for any loss they may sutfer by the lawful payment of
an interim dividend on any shares havmgbdef erred or non-preferred nghts

104 Except as otheranse prowided by the nghts attached 1o shares, all
drvidends shall be declared and pad according to the amounts pad up on the
shares on whuch the dividend 15 paxd  All dvidends shall be apportioned and paid
proporionately to the amounts pad up on the shares dunng any portion of
porttons of the penod in respect of which the dwvidend 1s paid but +f any share s
1ssued on terms provicding that it shall rank for dvidend as from a particutar date,
that share shall rank for dividend accordingly

105 A general meeting declanng a dividend may, vpe o thy, recommprdaaon of
the directors, direct that it shall be satisfied wholly  partly by the o stpsuti n
of assets and where any diif culty anses in reqrd 1o tho diste Jution the
directors may settle the same and in particular may issue fre~tiam' ¢ ertifcale,
and fix the valug far distribution of any assets and may deter tune that cash shall
be paid to any member upon the footing of the value so find in oidor v; o t
the nghts of members and may vest any assets in te, s1ee,

106  Any dwidend or other moneys payable i recpect o' o shay, may be pad
by cheque sert by post to the registered address of the corson entitled or if two
or more persons are the holders of the share or are o y *nbrled 10 1t by reason
of the death or bankruptcy of the holder to the regiiered adrress of that one of
those persons who 15 first named i # o reqister of 1 embers o 16 Such ferson
and 1o such address as the person or rorsors catitt»d may in writeyy Cirect
Every cheque shall be made payeble to the arde of the person or persons
entitled or 10 such other person as the ruson o per nns ontitied may N wwiciry
direct and payment of the chenue shill be a good siiharge to the compa .
Any joint holder or other person joi by entitled to o shre as aforesaid may v
receipts for any dwidend or ather . roneys payatle incopect of the share

107 No dwidend or other mond, oayablr »» ¢ spect of a share shall voar
iterest against the company unle .- othenwise ¢ revvled by the nghts ritached
to the share

108 Any thvidend wiich has rerp~ ned unk fu e * for twelve years fror . the
date when it became due for ¢ 1-ment shall, [ e directors <o rmaoh o be
forfented and cease to remam owin g oy the comper

ACCOUNTS

109 No member shall (as su hy have any tyght ¢f mspetting doy ate Cuasting
records or other book or docwrcei of the .ompany except as confored Ly
statute or authorised by the dwecter~ <u by « ¢ nary resotation Af 1> company

CAPITALISATION OF PROFIT
110 The directors may with the suthorty o an ordnary resoluso 9F the
company -

@  subject as herenafter provided, r .04 Lo captalise amv undivided
profits of the company nat required for paying sy preferential dividend (whether
or not they are available for distrbuton} of any sum standing to the ciewl of the
company’s share premium account or « yatal recemption reserve

b}  appropnate the sum resolved to b+ apitalised to the memh »r who
would have been enutled to 1t 1f t were distnitsied by way of divid 'nid and i the
same proportions and apply such sum on the 1 ehall either in or towards paving
up the amounts, 1if any, for the tyme beirg onp wd on any shares held by ther
respectively, or 1 paying up in full unsssid shares or debontures of Ite
company of a nominal amount equal ta * 1t sum, and alle the shaice o
debentures credited as fully pad to those nimbers or as they may dut
those proportions, or partty 0 one way end partly in the other, bul the hore
premium accourt the capral redemption rcaerve, and any profits which arc not
available for distnbution may, for the purpo. 2 of this regulatton onty be apphed
n paying up unissued shares 10 be aliottenl to meribers creaited as fully paid,

fcy  make such provision by the ssue of fractional certifiwates or by
payment i cash or otherwse as they detunn e in the case of shares or
debentures becoming distnibutable under this iegulation in tractions, ans

(d) authonse any person 10 enien on behalf of all the members
concerned Into an agreement with the coi 'puw providing for 1he allotment 10
them respectively credited as fully pad, o any shaees or debenlure, 1o which
1hey are emtitled upon such caprahsaton any agreemeat made under such
authorty being binding an all such membi.

NOTICES

111  Any notice to be given 10 or by any sorson pursuant (0 the adiel s naft
be n writing except that a notce calling aneeting of the directors need not be
N writing

112 The compary may give any nouce o J inember either personally or by
sendng t by post in a prepaid enwelape adriressed to the membec at his
registered address of by leaving ft al that nldress In the case of pnt holders of
a share, all notices shafl be given to th. juint holder whase name stands first in
the register of members in respect of (he it holding and notice so given shall
be sufficient notice 10 all the joint hnlers - A member whose registered address
15 not within the Unted Kingdom 13 who gives to the company n adaress
within the United Kingdom at which notices may bhe yves to b ol be
entitled to have notices given to lum at that adidriss, hut othenase no sieh
member shall be entitled to recerve any notice from the compary

1%3 A member present ether in porson or by proxy, «. Wy meetng of the
company or of the holders of . class of shares 1 the company shall b

deemed 10 have recewed notic: «f the meeung and  ahwie requisite, of tig
purposes for which it was called

114 Every person who becomus emtrtled to a sharr shall be bound by any
notice I respect of that share which, before tis nam s entered in the reygter
of members, has been duly given to a person froni v thom he ¢orve s title

115 Proof that an envelope Lontaiming 2 motice was aopedy  ihliessed
prepaid and posted shall be conchiswve ewvidence that the ¢ olice was given A
notice shall be deemed to be givt 1 at the expiraticn o 48 hours after the
envelope containing n was posted

116 A notice may be given by the company to the por ons ertitled to a share
in consequence of the death or bankruptcy of a member by sending or delvenng
t, In any manner authonsed by the articles for the giving of notice to g member
addressed to them by name o by the title of representatves o't deceased,
or trustee of the bankrupt or by ony ke description ar the addres™ oy, within
the Uned Kingdom supphed ler Lhat yuwpose by the nersons dai ming to be <o
emitied Unul such an address has be o supphed, a notice moy o give vin any
manne;dln which a4 mught have bern given if the deaih or binkooptey had not
oceurr

WINDING UP

117 i the company 15 wound tp 41 ¢ hyisdator may  witk The rcuon of an
extraordinary resolution of the cr.mpany ek any other sanctiun required by the
Act dvide among the members n specie Lhe whole or any par of the assets of
the company and may, for that | urpeae value any assets and deermine how
the dwision shall be carmed out & beiwet n the members or differet classes of
members The hqudator may with the e sanction, vest t! « whole or any part
of the assets in trustees upon such tructe for the benefil of the mombers as he
with the like sanction determunes but 1o rember shalt be compel «d 10 accept
any assets upon which there s a hatety

INDEMNITY

118 Subject 10 the proviewnns of tne Act but withod gregkhue 0 any
ndemnity to which a directe, may otheswnse be entitled every dwector or other
officer or auditor of the company shall be indemnmihied out of the assets of the
company agamst any liabiity incurrer by him wn defending any proceedings
whether civit or crimunal, in which judgment s grven i hus favour or » which he
1§ acquitted or in connection with any apphcation i wiw b reliel « gramted to
hem by the court from kabiy for neghgence default brea o of dulv o oreach of
trust in relaton to the affaws of the company




