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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4094168

The Registrar of Companies for England and Wales hereby certifies that

LAUGHLINES LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Leeds, the 17th October 2000
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PATRICIA KNOWLES

For The Registrar Of Companies
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Please complete in typescript,
or in bold black capitals.
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Company Name in full

of

1 Please delete as appropriate

Declarant's signature M——
e ¢

Declared at

on

OPlease print name ©Obefore me

Signed

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

12

Declaration on application for registration

LAUGHLINES LIMITED

Michael Wilson-Green

Suite 2, 25, North Yorkshire, HG

do solemnly and sincerely declare that | am a 1 {Sediekerongaged-in-the
formatica-olibho-sampenry][person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
19835 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

Swan Road, Harrogate,

And | make this solemn Declaration conscientiously believing the same to be
true anWrtue of the Statutory Declarations Act 1835,
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CLbe e oo |
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A Commissioner for Oaths or Notary Public or Justice of the Peace or
Solicitor

Date
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™ o3 -~ 332%0
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

DX 33050 Cardiff

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh
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or in bold black capitals.
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the mernorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

(NCPack)

First directors and secretary and intended situation of
registered office
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strar of Companies at:
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Company Secretary e notes -5
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Directors (e nows 1-5)
Please list directors in alphabetical order

NAME  *Style/Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature
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| consent to act as secretary of the company named on page 1

Date

V. [SIT. reka [o0
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| conse as dir/g.ctor of the company named on page 1

Date|2 ¢, 07)00




Directors {continued) (see notes 1-5)

s NAME *Style / Title
* Voluntary details Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality J

I I I I T

1 consent to act as director of the company named con page 1

Consent signature Date
This section must be signhed by j
Either
an agent on behalf Signed Date
of all subscribers
e sl :
Or the subscribers ; j
Signed Date| - ;
9 %é\ . 27 /07 / co
( i.e those who signed — S { 7
as members on the Signed é ( Q 1; E Date -ﬂﬂ‘&#@:
memorandum of —
association). Signed Date
Signed Date
Signed Date
Signhed Date J




Noies

1.-Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corperation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a martied woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

s

2. Directors known by anather
desctription:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individuaf
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past b years, when the person
was a director, was:

- dormant,

- a parent company which wholly
ownhed the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

i there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

+

5. Use Forrmv10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LAUGHLINES LIMITED

L The Company's name is "LAUGHLINES LIMITED".
2. The Company's registered office is to be situated in England and Wales.
31 The object of the Company is to carry on business as a general commercial company.

32 Without prejudice to the generality of the object and the powers of the Company derived
from Section 3A of the Act the Company has power to do all or any of the following things:-

(A) To carry on business as providers of education and training on any matter or discipline and
in connection therewith to provide educationat and training facilities and techniques, in any medium,
to develop, promote and educate individuals and to produce, market, distribute, buy, sell and
otherwise deal in educational products and equipment of all kinds.

(B)  To carry on the business or businesses of producers and presenters of and promoters of
contests and competitions, revues, pageants, musical and dramatic works, and amusements and
entertainments of all kinds, using any avilable medium.

(9] To purchase or by any other means acquire and take options over any property whatever,
and any rights or privileges of any kind over or in respect of any property.

(D) 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
privileges in respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acquire or propose to acquire.

(E) To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to camry on any of the businesses which the
Company is authorised to carry on and as part of the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or company, or to acquire an interest in, amalgamate
with, or enter into parinership 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
ot things aforesaid or property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received.

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




(G)  To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with any mvestments
made.

(H)  To lend and advance money or give credit on any terms and with or without security to any
person, fitm or company (including without prejudice to the generality of the foregomng any holding
company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, confracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee in any manner and upon any
terms the payment of any sum of money or the performance of any obligation by any person, firm or
company (including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

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

83 To draw, make, accept, endorse, discount, negofiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments.

(K) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authotity 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.

{L) To enter into any arrangements with any government or other statutory authority that may
seem conducive to the attainment of the Company's objects or any of them, and to obtain from any
such body any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

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

(N)  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,
adminisirative, technical, commercial and other services and facilities of all kinds for any such
company ot companies and to make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or operations of or generally
with respect to any such company or companies.

{(O)  To promote any other company for the purpose of acquirtng the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to place or guarantee the placing of,
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underwrite, subscribe for, or otherwise acquire all or any part of the shares or securities of any such
company as aforesaid.

(P) 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 securities of any company purchasing the same.

()  To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform subcontracts.

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

(S) To distribute among the members of the Company in kind any property of the Company of
whatever nature,

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

19)] To grant pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for any persons who are
or have been officers or employeees of the Company or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or any subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of such persons; and to
establish, support and maintain superannuation and other funds or schemes (whether contributory or
non-coniributory) for the benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees orto tfrustees on
their behalf to enable any such schemes to be established or maintained; to make payments towards
insurance including insurance for any director, officer or auditor against any liability in respect of
any negligence, default, breach of duty or breach of trust (so far as permitted by law);.

V) 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 teduction or discharge of any
lLiability incurred in respect of such acquisition.

(W)  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, subcontractors or
otherwise and either alone or in conjunction with others.

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

AND it is hereby declared that:-

(i) The objects of the Company specified in any sub-clause of this clause shall be given the
widest interpretation, and none of these objects shall, except where the context expressly so requires,
be in any way limited or restricted by reference to or inference from any other provision set forth in
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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.

(i)  The word "company" in this clause, except where used in reference fo the Company, shall be
deemed to include any partnership or other body of persons, whether corporate or unincorporated
and whether domiciled in the United Kingdom or elsewhere.

(iii)  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.

4. The liability of the members is limited.

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

/We, the subscriber(s) to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and I/we agree to take the number of shares shown opposite my/our
name(s).

Name(s) and address(es) of subscribex(s) Number of shares taken
by the subscriber(s)

Mickget LWilsom- Qreen
guﬁ'ﬁ. =

— One —
25 Suant Lows

Haraocare
ok wieE HGL 288

TR RS am o~

S1anl>
Total Shares Taken
Dated this | 3¢/ day of O 2000
Witness to the above signature(s): M
MICHARL M, DAVIDEONM LT,

=y U-“\f\a‘f"
SOUCTTOR HARROTAL E




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LAUGHLINES LIMITED

1. RELATIONSHIP WITH STATUTES

1.1 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (SI 1985 No. 1052), (referred to herein as Table A), shall apply to the Company except
in so far as they are excluded or varied hereby and the regulations shall be the Articles of Association of the
Company except as so excluded or varied and the Articles herein contained.

1.2 In these Articles "the Act” means the Companies Act 1985 and any reference in these Articles to
any provision of the Act shall be deemed to include a reference to any modification or re-enactment of that
provision for the time being in force.

2. SHARES, LIEN and TRANSFERS

2,1.1 Shares comprising the authorised share capital with which the Company is incorporated shall be
under the control of the directors who may allot, grant options over or otherwise dispose of the same, to
such persons, on such terms and in such manner as they think fit (subject to section 80 of the Act and to
Article 2.3 below), except that no rights in or over shares shall be granted to any person who is a minor or
an undischarged bankrupt or is of unsound mind.

2.1.2  Subject to section 80 of the Act, all shares, other than those comprising the authorised share capital
on incorporation, which the directors propose to issue shall (unless the Company by special resolution in
general meeting otherwise direct) first be offered to the members in proportion as nearly as may be to the
number of the existing shares held by them respectively. The offer shall be made by notice specifying the
number of shares offered, and limiting a period (not being less than 14 days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that period, those shares so deemed to be
declined shall be offered, on the same terms as those on which they were originally offered, in the
proportion aforesaid to the persons who have, within the said period, accepted all the shares offered to
them. Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares released from the provisions of this Article
by any such special resolution as aforesaid shall be under the control of the directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they were offered
to the members.

2.1.3  The directors are generally and unconditionally authorised for the purposes of section 80 of the Act
to exercise any power of the Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this anthority in pursuance
of an offer or agreement so to do made by the Company within that period. The authority hereby given
may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary resolution of the
Company in general meeting.




2.1.4 In accordance with section 91(1) of the Act sections 89(1) and 90(1) to (6) (inclusive) of the Act
shall not apply to the Company.

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

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

23.1 Any member (the vendor} proposing to transfer any shares shall give notice in writing (the sale
notice) to the Company that he desires to transfer the same and (optionally) specifying the price which in
his opinion constitutes the fair value of each share. The sale notice shall constitute the Company the agent
of the vendor for the sale of all (but not some) of the shares comprised in the sale notice to any member or
members willing to purchase the same (the purchasing member(s)) at the lower of the price (if any)
specified by the vendor and the fair value certified in accordance with Article 2.3.3 or at that fair value. A
sale notice shall not be revocable except with the written approval of the directors.

2.3.2 The shares comprised in any sale notice shall be offered to the members other than the vendor, as
nearly as may be in proportion to the number of shares held by them. Such offer shall be made by written
notice (the offer notice) within 7 days after the receipt by the Company of the sale notice. The offer notice
shall state the price per share (if any) specified in the sale notice and shall limit the time in which the offer
may be accepted, not being less than 21 days nor more than 63 days after the date of the offer notice,
provided that if a certificate of fair value is obtained under Article 2.3.3 below the offer shall remain open
for acceptance for a period of 21 days after the date on which notice of the fair value certified in
accordance with that Article shall have been given by the Company to the members, or until the expiry of
the period specified in the offer notice, whichever is the later. The offer notice shall invite each member to
state the number of additional shares (if any) in excess of his proportion which he is willing to purchase
and if any member does not accept the offer in respect of his full proportion, the shares not so accepted
shall be used to satisfy the claims for additional shares. Additional shares are to be allocated as nearly as
may be in proportion to the number of shares already held by the members who have notified their
willingness to buy extra shares, provided that no member shall be obliged to take more shares than he shall
have applied for. If any shares shall not be capable of being offered to the members in proportion to their
existing holdings without fractions, the same shall be offered to the members, or some of them, in such
proportions or in such manner as the directors in their absolute discretion may think fit. For the purposes of
this Article an offer shall be deemed to be accepted on the day on which the acceptance is received by the
Company.

2.3.3  Upon receipt of a sale notice which does not contain a price per share specified by the vendor, or
on receipt of a written notice from any member within 8 days of the service of an offer notice, the
Company shall instruct a valuer (the certifying valuer) to certify in writing a sum which, in his opinion,
acting as an expert not an arbitrator, represents a fair value for the whole of each of the classes of shares
which are the subject of the sale notice. The certifying valuer shall be the auditor for the time being or,
failing him, a person nominated by the President for the time being of the Institute of Chartered
Accountants in the country in which the Registered Office of the Company is situated. The fair value of
each share comprised in the sale notice shall be the total fair value of the relevant class(es) of the share
capital divided by the total number of shares issued in each class without regard to whether the shares to be
transferred represent a majority or minority of that class, but taking account of any differences which may
exist in the amounts paid on shares within each class. The certifying valuer shall also apportion the costs of
valuation to the vendor and/or purchasing members in such proportions as he in his absolute discretion
shall determine, and following such apportionment these costs shall become debts due to the Company
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which will be responsible for discharge of the certifying valuers costs. Within 7 days of receipt of the
valuation certificate the Company shall by notice in writing inform all members of the transfer price per
share, being the lower of the certified fair value and the price specified by the vendor, or, where the vendor
has not specified a price, the certified fair value.

23.4 If purchasing members shall be found for all the shares comprised in the transfer notice within the
appropriate period specified in Article 2.3.2 above, the Company shall not later than 7 days after the expiry
of such appropriate period give notice in writing (the transfer notice) to the vendor specifying the
purchasing members and the vendor shall be bound upon payment of the price due in respect of all the
shares comprised in the sale notice to transfer the shares to the purchasing members.

23.5 Ifin any case the vendor after having become bound as aforesaid makes default in transferring any
shares the Company may receive the purchase money on his behalf, and may authorise some person to
execute a transfer of such shares in favour of the purchasing members. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing members. The Company shall pay the
purchase money into a separate bank account.

23.6 Ifthe Company shall not give a transfer notice to the proposing transferor within the time specified
in Article 2.3.4 above, he shall, during the period of 30 days next following the expiry of the time so
specified, be at liberty to transfer all or any of the shares comprised in the transfer notice to any person or
persons but in that event the directors may, in their absolute discretion, and without assigning any reason
therefor, decline to register any such transfer and regulation 24 in Table A shall, for these purposes, be
modified accordingly.

23.7 Inthe application of regulations 29 to 31 (inclusive) in Table A to the Company:-

{2) any person becoming entitled to a share in consequence of the death or bankrupicy of a
member shall give a sale notice before he elects in respect of any share to be registered himself or to
execute a transfer;

(b) if a person so becoming entitled shall not have given a sale notice in respect of any share
within 6 months of the death or bankruptcy, the directors may at any time thereafier upon resolution passed
by them give notice requiring such person, within 30 days of such notice, to give a sale notice in respect of
all the shares to which he has so become entitled and for which he has not previously given a sale notice
and if he does not do so he shall at the end of such 30 days be deemed to have given a sale notice pursuant
to Article 2.3.1 above relating to those shares in respect of which he has still not done so.

23.8 Whenever any member of the Company who is employed by the Company in any capacity
(whether or not he is also a director) ceases to be employed by the Company otherwise than by reason of
his death the directors may at any time not later than 6 months after his ceasing to be employed resolve that
such member do retire, and thereupon he shall (unless he has already served a sale notice) be deemed to
have served a sale notice pursuant to Article 2.3.1 above and to have specified therein the fair value to be
certified in accordance with Article 2.3.3 above. Notice of the passing of any such resolution shall
forthwith be given to the member affected thereby.

3. GENERAL MEETINGS and RESOLUTIONS

31 Notices convening general meetings shall comply with the provisions of section 372(3) of the Act
as to information on members’ rights fo appoint proxies; and notices and/or other communications to
members relating to any general meeting shall be sent to all the officers (including auditors) for the time
being of the Company.

32.1 No business shall be transacted at any general meeting unless a quorum is present. Whilst the
Company has more than one member, two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of a corporation, shall be a
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quorum. When and for so Iong as the Company has only one member, that member present in person or by
proxy or (if that member is a corporation) by a duly authorised representative shall be a quorum.

3.2.2 If a quorum is not present within half an hour from the time appointed for a general meeting the
general meeting shall stand adjourned to the same day in the next week at the same time and place or to
such other day and at such other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved.

3.2.3 Regulations 40 and 41 in Table A shall not apply to the Company.

3.3.1 Resolutions under section 303 of the Act for the removal of a director before the expiration of his
period of office and under section 391 of the Act for the removal of an anditor before the expiration of his
period of office shall only be considered by the Company in general meeting.

3.3.2 I and for so long as the Company has only one member and that member takes any decision which
is required to be taken in geheral meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in general meeting. Any such decision taken by a sole member
shall be recosded in writing and entered in the Company's minute book.

34 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands. In any case where the same person is 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
is proxy. Regulation 34 in Table A shall be modified accordingly.

4. DIRECTORS

4.1 Regulation 64 in Table A shall not apply to the Company. The maximum number and minimum
number of 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 one. Whenever the minimum number of directors is one, a sole director shall
have authority to exercise all the powers and discretions by Table A and by these Articles expressed to be
vested in the directors generally. Regulation 89 in Table A shall be modified accordingly.

4.2 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.

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

(a) he is recommended by the directors; or

1)) not less than 14 nor more than 35 clear days before the date appointed for the general
meeting, notice of the intention to propose a person for appointment, signed by that person to indicate his
willingness to be appointed and signed by a member qualified to vote at the general meeting, has been
given to the Company.

Subject to the above, the Company may by ordinary resofution appoint any person who is willing
to act to be a director, either to fill a vacancy or as an additional director.

4.4 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or
as an additional director, provided that the appointtment does not cause the number of directors to exceed
any number determined in accordance with Article 4.1. above as the maximum number of directors and for
the time being in force.

4.5 Where as the result of death or deaths the Company has no members and no directors the personal
representatives of the last member to have died shall have the right by notice in writing to appoint a person
to be a director of the Company and such appointment shall be as effective as if made by the Company in
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General Meeting pursuant to Article 4.3 above. For this purpose, where two or more members or directors
die in circumstances rendering it uncertain which person died last, they shall be deemed to have died in
order of seniority, and accordingly the younger shall be deemed to have survived the elder.

5. BORROWING POWERS

5.1 The directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject to section 80 of the Act in
the case of securities convertible into shares, to grant any mortgage, charge or security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

6. GRATUITIES and PENSIONS

6.1 Regulation 87 in Table A shall not apply to the Company. The directors may exercise the powers
of the Company conferred by its 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.

7. PROCEEDINGS OF DIRECTORS
7.1 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.

7.1.1 At any meeting of the directors or of any committee of the directors, a director may vote on any
resolution, notwithstanding that it concemns or relates to a matter in which he has, directly or indirectly, any
kind of interest, and if he shall vote on any such resolution his vote shall be counted; and in 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.

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

8. THE SEAL

8.1 If the Company has a seal it shall only be used with the authority of the directors or of a commitice
of directors. The directors may determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the secretary or second director. The
obligation under regulation 6 of Table A relating to the sealing of share certificates shall apply only if the
Company has a seal. Regulation 101 in Table A shall not apply to the Company. '

82 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.

9. NOTICES

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

(a) the member has given his consent in writing to receiving notice communicated by
electronic means and in such consent has set out an address at which he can receive such notice; and

(b) the electronic means used by the Company enables the member concerned to read the text
of the nofice.




92 A nofice given to a member personally or in a form permitted by Article 9.1 above shall be
deemed to be given on the earlier of the day on which it is delivered personally and the day on which it was
despatched by elecironic means, as the case may be.

93 Regulation 115 in Table A shall not apply to a notice delivered personally or in a form permitted
by Article 9.1 above.

94 In this article "electronic means" means any system or device which meets the conditions of Article
9.1(b) and is actuated by electric, magnetic, electromagnetic, electrochemical or electromechanical energy.

10. INDEMNITY
10.1  Regulation 118 in Table A shall not apply to the Company.

10.2  Subject fo the provisions of section 310 of the Act, every director, officer or auditor of the
Company shall be indemnified out of the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal, or in
connection with any application under section 144 or section 727 of the Act in which relief is granted to
him by the Court, and no director or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the duties of his office or in relation
thereto.

10.3  The directors shall have power to purchase and maintain for any director, officer or auditor of the
Company insurance against any such liability as is referred to in section 310(1) of the Act.
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Table A The Companies Act 1885

Regulations for the Management of a Company Limited by Shares

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

The regulations set out below apply to the Company save in so far as they are not excluded or varied by the Anicles

of Association of the Company

INTERPRETATION
1. In thess regulations -

the Acl' means the Companies Act 1985 including any statwiory modiication o re-
enacirnent thereo! 1or the time being in lorce.

"the srilclen’ means the articles of the company.

‘clear days’ in relation 10 the period of a notice means that paricd excluding the day whan
the nelice is given or deemed 1o be given and the day tar which it is given of on which it is
to 1aka affedt,

‘axecuted includes any mode of execulion.
‘office’ maans the registered office of the company.

‘the holder’ in relation to shares means the member whose nama is antered in the register
ol members as the holder of the shares.

“the seal” means 1he common seal ol the cormpany.

‘secretary’ means the secretary of the company or any othar parson appointed o pardorm
the duties of the secretary of the company. including a joint, assistant or deputy secretary.

‘the Unitsd Kingdom® means Great Bvitain and Northern irefand.

Unless the conlext atherwise raguires, words or expressions contained in these requlations
bear the same meaning as in the Act but excluding any statutery modilication thereol not in
Totce when Ihess tegulations becorhe binding on tha company.

SHARE CAPITAL

2. Subject to the provisions of the Act and withoul prejudics 1o any rights arached to any
existing shares, any share may be issued with such rights ot restrictions as tha company may
by ordinaty resolution determine.

3. Subject 1o the provisions of the Act, Shares may be =sued which ate 1o be tedeemed ot
are to be fiable to be redeemed al the opticn of the company or the holder on such lerms and
in such manner as may be provided by the articles.

4. The company may exsrcise the powers of paying commissions conterred by the Act.
Subject 1o (he pravisions of the Act, any such commisian may be satisfied by the paymen
of cash ot by the alloiment of lully or panly paid shares or partly one way and parly in the
other.

5. Excopt as required by law, no parson shall be recognised by the company as holding any
thare upon any Yrust and (except as otharaise provided by the arlicles or by law) the
company shall not ba bound by or recognise any intarest in any share except an absalute
nght 1o the entirety tharect in the hoider,

SHARE CERTIAICATES

6. Evary fnember, upon becoming 1he hotder of any shares, shallbe entitlad without paymant
10 ona cartlicate for all the shares of each ciass hek by him (and, upan translerring a part
ol his holding of shares ol any class, 1o a terificate for tha balance of such holding) or several
certificates each for one or more of his shares upon payment for every cenficate afler the
firs1ol such reasonable surmas the Directors may deted Mina. Every canilicate shall bs sealed
wilh the sgal and shall specty the number, class and distinguishing nymbers (# any) of the
shares to which @ relates and the amount of respective amoums part up thereon.

The cormpany shall not be bound 10 issue mare than ona ceniticate lor shares hekd jaintly by
several parsons and delivary of a certficata to one joint halder shall be a sufficien| delivery
1o all of tham,

7.1 a share cenificate is defaced, worn-oul. lost or destroyed. f may be ranewed on such
torms {il any} as 1o ewidence and indemnity and payment of the expenses reasonably
incurred by the company in investigaling avidence as the directors may determina byt
otherwise free of charge, and {in the case of defacement ar wearing oun) on dalivery up of
the ald Cortificate.

UEN

8. The company shall have a lirst and paramaount lien on every shara (not being a fully paid
share} 1ot all maneys [whelber prasently payable or naty payable a1 afixed time or called n
respect of that share. Yha draciors may a1 any lime declare any share 10 be wholly of in part
exempt lrom the provisions ¢ 1his raguiatron. Tha company's lien on a share shall extend to
any amouni payable in respact of i1,

9. The campany may seitin such manrer as the dractors detarmine any shares on which
1he company has a en d a sum in raspect ol which 1he lien exists & prasenily payable ang
15 201 pard wamin louniagn clear days aftar notice Nas Gean gwvarn fo the holder of the share
o o 1he parson anmled 1o 4« consaquance of tha death of bankrupicy of the hoider,
demanding paymen and stahngihatd the notce s nat complied wih the shares may be sold.
10 Togve eltaci1oa sale tha directors M3y authorsa <ome parson 1o axecula an INslirument
ol transtar of ihe shares sold 1o, of 1n accordance win 1ha diraclions of, the purchaser. The
tla of the transleras 10 the sharas shalt not be allactad by any wtreqularty n or invahdey ol
the proceadings in retergnce to the saie

1 Thae net proceads of the sala, altar paymant of tha coasts, shall ba apphed in payment ol

s0 mych of the surn for which 1he lien exists as is presently payable, and any residue shall
{upon surrender 1o the company far cancellation of the cendicale for the shares sold and
subject to alike lien for any moneys not presently payable as existed uponthe shares belore
the sale) be paid to the person enlitied 10 the shares al the date of the saie.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, 1he directors may make calls upon the maernbers in
respect ol any moneys unpaid on their shares {whether in respect of nominal value or
premium) and sach membar shall (subject 10 receiving at least lourteen clear days notice
specifing whan and whers paymen is 1o be made) pay ia the company as required by ihe
natice the amounl called on his shares. A call may be required 10 be paid by instaimants. A
tall may, belore receipt by 1ha carmpany of any sum due thereunder, be revoked in whole or
par and payment of a call may ba postponed in whola or pant. A parson ypon whom a call
is made shall rernain liabie tor cats rmade upon him notwithstanding the subsequend iransfer
of the sharas in respect whereof the call was made.

13, A call shall ba deermed to have been made at the time whan tha rasolution of tha direciors
autharising The call was passed.

14. The joint holders of a share shall ba jointly and severally liable 16 pay all calls in respect
tharaof.

15, I a cafl remains unpaid after it has becoma due and payable the parson fromwhomit is
due and payabla shall pay interest on the amount unpaid from the day it becama due and
payable until it is paid at the rate tixed by the 1erms of atlatment of the share of in the notice
of the call, or ¥ no ratais fixed, at the appropriale sate (as defined by Ihe Act) but the directors
may waive paymeni of the interest wholly or in part.

16. An amount payabia in respect of a share an allotment or al any fixed date, whethar in

respact of nominal value of premium or as an instaimant of a call, shalt be deemad to be a
call and if # is not paid tha provisions ol the anticles sha apply as il that amount had bacome
due and payable by virtye ol a call.

17. Subject 10 the terms of allotment, the directors may make arrangsments on the issue ol
shares lor a ditterence batween tha holders in the amounts and times of payment of calls an
their shares.

18. # a call rernainy unpaid ahter it has bacome due and payable he directors may give to
the parson from whom it is due not less than fourteen clear days’ notice requiring payment
of the amount unpaid together with any interast which may have accrued. Thea notice shall
narme the place where paymant is 1o be made and shall siate that it the notice i$ not complied
with the shates in respect of which the calt was made will be llable 10 be lodleited,

19. If the notice s nat complied with any share in respect of which it was given, may, belore
the payment required by the natice has been mads, be forfeited by a resotution of the
directors and the iorfeiture shall inciude all dividends or other moneys payable in respect of
the lorfeted shares and not paid belors the lersiture.

20. Subject to the provisions of the Act, atoriailed share may be sald, re-allotted or otharwise
disposad of on such teerns and in such mannar as the directors determine eitherio the parson
who was belore ihe torteiture the hoider or 1o any other parson and at any time belore sale.
re-allotment gr othar disposition, the forsiture may be cancelled on such terms as the
directors think It. Whars for the purposaes ol 15 disposal a lortefied share is to ba transiesred
10 any parson the directors may authorise some parson to sxecule an instrumant of transfer
of the share 1o thal pargon.

21, Aperson any ol whosa shates havebeanforleiled shall cease 1o ba 2 member in respect
of them and shall surrandar to the company for cancellation the certificate for the shares
tortaitad but shall remain liable 1o the company lor all moneys which at tha date of lorfeiture
ware presaently payabie by him to the company in respect of those shares with interast at the
rate at which intarast was payable on those moneys betore the lorfedure o, # no interest was.
so payable, at the appropriale rate (as defined in the Act) Irom the date of fortaiture untl
paymant but the direclars may waive paymeant wholly ot in part or enforos payrment wihout
any atiowance 'of the value of 1he shares at the trme of forfeilure or tor any cansideration
receivad on ther disposal.

22. A s1atutory dectaration by a director of the secratary (hal a share has been fortated on
a specified date shall be conclusive avidence of the lacts stated in it as against all parsons
claiming to be enitled to the sharg and the declaration shall {subject 10 the axecution of an
instiumant of ransler it necessary} consiiule a good title to the share and the person 1o
whom the share 15 disposed ol shall not be bound to see lo lha apphcation ol the
consideraian, if any, nor shall his fitle lo the share be aflected by any wrequlanty in or
invaldity of the procedings in relerence 10 the lodeiture or disposal of 1he share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usval lorm or in any othar formwhich
tha directors may dpprove and shall be executed by or on bahall of the translecor and. unless
tha share s fully paid, by or on behal ol the translaree.

24. The direciors may retuse 10 registar the transler of a share which is not lully pad 1o a
person of whamihey do nal apprave and they may refusa to register the transler ot a share
on which the company has a hen, They may also reluse to register a transier yniess -

(a) 115 lodged at the ollice or at such other place as the direciers may aopont and 1§
accomparied by the carilicate {or the sharas 1o which 1 relales and such olher evidence as
tha Jiractors may reasorably require 0 show tha nght of the ransferor fo maka the fransfer
(D) 11 15 1 reSPAC Of only one class of shares; and

{C) 1t in favour ol not mota than fow iransfereas.

25. i the araciars reluse 1o egister a trtanster of a share, they shall within two manths after
tha date on which the transter was lodged with the company send I3 Ihe iransloree nolice
of the rafusai

26 Tna regisiratian of translars of snares or of ranslers ol any class of shares may be
suspended a such tmes and tor such penads (not axceeding thity days n any year) as the




directors may determing.

27. No 1ee shal be charged for the registration of any instrumem of transter or other
documant relating 1o or aecting the thie 10 any ehare,

28. The company shalt be entitted to retain any instrument of transier which is regisiered, but
any instrument of 1raasfer which the directors reluss to register shall be relunad 10 the
person lodging it when notice of 1he refusal is given.

TRANSMISSION OF SHARES

29. ¥ a member dies tha survivor of survivors whate he was a joint holder, and his pereonal
representives where he was a sole hoider of the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his interest but nothing harein
conzained shall ralaase the estate ol a deceased member Iroh any liability in respect of any
share which had been pntly heid by him,

30. A parson pecoming entitied to a share in consequence of the death or bankruptey of a
membet may, upon such evidence bemng procuced as the directors may properly require,
alect sither 10 become the holder of the share or to have $0Me parson nominated by him
ragisterad as the transieros. If he elects 10 becoma the holder he shall give notice 1o the
company 10 that eflect. i he eiects to have anothet person ragistered he shall execute an
instruman of transier of the share lo thal person. Al the anicles relating 1o the iranslet of
¢hares shall apply lothe notica or nstrument of ranser as #f it were an instrument of transter
exacuted by the member and the death or bankrupicy of tha mamber had not eccurred,
3%, A person becoming aniitied to a share in consequence of the death of bankcruptey of a
mamber shall have the nghts to which he would ba entiad { heworg the holder ol the share,
excop! 1hal he shall not bafore being regstered as the holder of the share be enlitled in
respact of ft 10 atiend or vote at any meeting of the company or a! any separate meating of
the holders of any class ol shares in the company.

ALTERATION OF SHARE CAPITAL

32, The company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution prascrbes:
(b} consolidate and divide alt or any of its share cap:al into shares of larger amoun! than its
existing shares:

{c] subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of
smalle’ amount and th resolution may detersminathat, as batween the shares resulting fram
the sub-division, any of them may have any prelerance of advantage as compated with the
others; and

{d) cancel shares which at the date of the passing of 1he resolution, have not been 1aken or
agread 1obe taken by any person and diminish tha amount of its share capital by the amount
of tha shares so cancelled.

33, Whenever as a resylt of a consoligation ol shares any mermbers would becems antitled
to Iractions of a shars, the directors may, on behall of those members, sofl the shares
rgpresenting the f1actions lor the bes! price reasonably oblainable to any person (including,
subject to the provisions of the Azt, the company} and distrbute the net proceeds of sale in
due propodtion among thoss members, and Ihe directors may autharise some parson to
execute an instrument of transier of the shares 1o, or in accardance with the ditaction of, the
purchaser. The transferea shalf not be bound 1o seetothe application of the purchase money
nor shall his tithe tothe shares be atiected by any irregularky inor invalidity of the procesdings
in relerence to the sale.

34. Subject to the provisions of the Act, the company may by spocial resolution reduce i
share capital, any capital redenption reserve and any share premiurm account in any way.

PURCHASE OF OWN SHARES

35, Subject fo the provisions of the Act. the company may purchasa its own shares (including
any tedosmable shares) and, f K is a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
company or the procseds of & fresh issue of shares.,

GENERAL MEETINGS

36. Al generat ings othar than
general meatings.

37, The dirsclors may call general meatings and, on the requiskion o mermbers pursuant 1o
the provisions of the Act, shall forthwith proceed to convens an extraordinary general
meating for 2 date not later than eight weeks attar receipt of the requisiion, if there are not
within the Untted Kingdom sulticient directors to call a general meeting. any director or any
member of tha company may call 2 general meeting.

| general meetings shall be called extraordinary

NOTICE OF GENERAL MEETINGS

38. An annual general mesting and an exiraordinary general meating calied for the passing
of a special resolution or a resofution appointing & person as a diractor shall be called by at
laast twenly-one clear days notice, All other sxtraordinary genaral meetings shall be cafled
by al least fouroen clear days notics but a general maating may be called by shortar notice
it is s0 agreed -

(a) in 1he case of an annual genazal meeting, by all1the mambars entited to attend and vote
thareal; and

() in tha case of any othet maating by a majortty in number of the membars having a right
1o attend and vote baing & majority 1ogethar hokling not less than ninely-tive per cent, ip
nominal value of the sharee giving that right.

The notice shall speclly the tima and place of the meating and the general nature of ithe
busiess 1o ba transacled and. in the case of an annual general maating, shal spaciliy the
meeling as such.

Subject 1o the provisions of tha articles and to any resirictions imposed on any shares, the
notice shak be given 1o all the members, 1o all persons entitied 10 a share in consequenca
o the death or bankruplcy of & member and to the dectors and auditors.

9. The accidental pmission to give notice of a Meelng 1o, of The non-recei! of notice ola
meeting by, any persan enlitled 10 recetve nolke sha not invalidate the procaedings of 1hat
mesting.

PROCEEDINGS AT GENERAL MEETIHGS

40. Nobusinass shallbe iransacted at any meeting unless aguotum is prasent. Two parsons
pntitied 10 vote upon tha business 1o be iransacted, sach being a mambar of a proxy for a
mamber of a duly authorised representative of a comoration, shafl be a quorum.

41, ¥ such a qUOTUMis not present within hatl an hout iromthetime appointedlorihe mesting,
orit during arnesiing such aquorum eaases 1o be present, the meeting shallstand adjourned
10 1ha same day in the nex! week at 1he 5arme lime and place or 1o $uch time and place as
the directors may delermine.

47. The chairman, il any, o the ooard of directors or in his absence some other direcior
nominated Yy the drectors shall preside as chairman of the meeting, but if neither the
eharman nor such other directat (# any) be present within tfisan minutes aher the time
appointed lor holding the mesting and willnglo act, he ditectors present shall alect one of
their nurrbet 16 be charman and. il there 1 only one director present and willing 10 act, be
shall be chairman.

43. I no direciar s wilking 1o act as chairman, of il no diractor s present within Hfieen menules

aftar tha lime appointed for holding the meeting, the mertbers prasent and enlitied 10 vole
shall choose one o their number to be chairman.

44, A director shall, notwithstanding that he i not a mambet, be enliled 1o attend and speak
al any genesal meating and al any separate rmeeting of the hotders of any class of shares n
the company.

45, The chairman may. with lhe consent 0! a maeting at which a quorum is present (and shatl
i s0 diracted by the meeling) adjourn the masting trom tima to time and from place 1o place,
bul no business shallbe lransactad al an adjoutned meeling atharthan business which might
praperly have been transaciad at the mesting had the adjournment not taken placa. When
a meeling is adjourned {or fourlean days of mora, at least seven clear days' notice shal! be
piven spectying the fime and place of the adiouned meeting and the genarai nature of the
pusiness to b Iransacted, Otherwisa it shall nol be necessary Lo give any such nolice,
46.A rasoiution pul to the vote of a meeting shall be decided on a show of hands unless
belora, or on the declaration of the resull of, the show of hands a poll is duly demanded.
Subject 1o the provisions of the Act. a poll may be demanded:-

{a) by the chairman; of

{b? by at least two members having the right 10 vote at the mesting; of

{c) by a member of members representing not iess than one-tenth ol the lotal voting rights
of all the members kaving the Tight 1o vote at the meeting; of

{d" by 2 membar or mambars hotding shares tonlerring a right 1o volg at the maeting baing
shares on which an aggrega1e sum has been paid up aqualto not less than ona-tenth of the
tora! gum paid up on all the shares conferring that tight;

and a demand by a person as proxy lor a member shal be the ame as a demand by the
mermbear,

47 Unless a pokis duly demanded a declaration by the chairman that a resolution has been
cared or camied unanimously, of by a particular maporily. or 1051, or nol carfried by a pasicular
majarity and an entry o that etlectinthe minutes of the meeting shall be conclusive evidence
of 1he lact without proof of the numbaer or proportion of the votes recorded in (avour of of
against the resolution.

48 Thedemandior apollmay, betore the poll is taken, be withdrawn but only with the consant
of 1ha chairman and a demand so withdrawn shali not be faken to have invalidated the resuft
o a show of hands declared befora the damand was made.

49 A poll shakt be taken as the chairman directs and he may appoint scrutineers (who need
nol ba members} and fix a time and placs lor declating the result of the poll. The rasult of Ihe
polt shall be deemad to be the resolution of tha meeting at which the poll was demanded.
50. Inthe case of an equality of votes, whethar on a show of hands or ona poll, the chairman
shall be entitied 10 a casting vote in addition 1o any othet vote he may hava.

51. A poll demanded on tha election of a chairman of on a question of adjournment shalf be
takan forthwith. A poll demanded on any other question shall be 1aken either forthwith or at
such lime and place as the chairman directs not baing more than thirty days after the poll is
demanded. The dermand for a polt shall not prevent the continuance ¢f a mesating for the
transaction of any business other thanthe question onwhich the poll was demandaed. i a poll
s garmanded before the daciaration of the resull of a show of hands and the demand is culy
withdrawn, the meeting shall continue as If 1he demand had not besn made.

£2. No notice need be given of a polt not taken forthwith if the time and place at which it is
16 be takan are announcad al the meating at which k& demanded. In any other case atleast
geven clear days’ notice £hall be given specilying the tima and place at which the pall is 1o
be taken.

53. A resolution in writing executad by or on bahal of sach merber who would have been
antitled 1o vote upon it if it had been proposed at a general maeting al which he was present
sha'i be as effectual as if t had been passed ai 2 general meeting duly convered and hekl
and may consist of saveral instruments in the like lorm each executed by or on behall of cne
or more members.

VOTES OF MEMBERS

54, Subject fo any fights or rastrictions attached 1o any shares, on & show of hands every
member who (baing an individual) ls present in person of (baing a corporation) is present by
aduly authorised tepresanative, not being himsall a membet entitled 1o vole, shall haveone
vaie and on apofl every member shafl have one voteor every share of which he it the holder.
55. tn tha case of joint holders the vote of the sehior who tenders a vote, whether in person
or by proxy, shall be accepted to the sxdlusion of the votes of the other joint holders; and
saniority shall ba determined by the order in which the names of the holdars stand in the
register ol members.

56. A mamber in respect of whomn an ordet has baen rade by any court having jwrisdiction
{whether in the United Kingdom ot aisewhere) in matters concering mental disordar may
vere, whether of a show of hands or on a poll, by his receiver, curator bonlg or other parson
authorised inthat behall appointed by thal court, and 2ny such teceivat, curalor bonis or other
pe-son may, on a poll, vole by proxy. Evidence to tha satistaction of the directors of \he
at:hority of the parson clairming 1o exarcisa the right 10 vole shall be deposited at the office,
of al such other place as i specitied in accordance with the articles for the deposi of
i+ trurnants of proxy, notless 1han 48 hours belore the lime appointad tor holding the meeting
or adjouthed mesling 1 which the fight to vots is to be oxersised and in default 1he right to
vira shall not be exercisable,

5" No membar shall vote & any genetal meeting of at any separate meeting o the holdars
o' any class of shares in the company, aithet in persan or by proxy, in tespect of any share
held by him unless afl moneys praesently payable by him in respect of that share have been
paud.

5 No objection shali be raised to the qualitication of any voler except at the mesling or
acioumed mesting at which 1he vole objected 10 is tendered, and evary vole nal disailowed
a' {ha meeting shallba vaid. Any objection madeinduetime shallbe refarad to thachaitman
whose decision shall be final and conclusive.

£¢. Onapoltvotes may be given either personally or by proxy. A membar may appoint more
than one proxy to attend on the sarne occasion.

&5. A instrumant appointing a proxy shall be in writing, executed by of on behalf of the
a:rpointor and shall be in the folowing lorm (or in a foem as near thereto a5 circumstancas
atow or in any other form which is usuat or which the directors may approve) -

PLC/Limited
Iie, Lof .being 2
r.ambar/rembers of the above-named company, hereby appoint ol
, of tailing him, of as

my/our proxy 10 vote in my/our nama(s} and on my/our behall at the annual/exraordinary
ganeral mesating of the company, 1o be held

on 19 , and at any adjournment thereaf:

Syned on .
61, Whata Lis desired lo atford members an opporunity of instructing the proxy how ha shall
act the instrument appointing a proxy shall be in 1he following form {or in a form as near
therelo as circumsiances allow of in any otharformwhich is usual or which the ditectors may
approve} -

PLC/Limited
l'We, ,of being 2
mamberimembars of the above-named company, heteby appotnt ol
, or lailing him of

. as rmyfour proxy 10 vola in my/our name(s) and
on my/our behalt al the annuabexizaordinary general meeting of tha company, to be held on
19
and a1 any adjppurnment thereol. This form is to be used in respect of the resolutions
mantionad below as follows:

*




Resolution Na 1 “for “agalnst

Retolution No.2 *lor *against

*Sirike gut whichgver is not desired.

Unlsss othetwisa instructed, the proxy may vole as he thinks It or abstain Irom voting.
Signed this day of 19 N
62. Theinstrument appointing aproxy and any authority under which itls sxecuted or a copy
of such authorlty centitied notarially ¢r in some othar way approved by the directors may:-
{a) be depcsited atthe otiice ar at such other place within the United Kingdom as is spacitied
in the nolice canvening the mesting of In ary instrument of proxy sent cut by the company
in relalion 1o the mesting not less than 48 hours before the time lor hokding the meeting or
adjourned meating at which the parson nansed in the instrumant proposas 10 vote; of

{b) in tha case of a poll taken mgre than 48 hours after it is demanded, be deposited as
ateresaid after the pofl has been demanded and not less 1than 24 hours belore the lime
appointad for the laking af the poll; or

{c) whare tha poll is nol taken forthwith but is taken not more than 48 hours after § was
demanded, be dellvared at the meefing at which the poll was demanded ta \he chairman or
10 1ha secretary or to any director;

and an instrument of groxy which is not deposited or dafiversd In a mannet so petmitted thall
be Imvalid.

3. A vote given of poll demanded by proxy or by 1he duly authorised representative of a
cosporation shall be valid notwithstanding the previous determination of tha avthorlty of tha
person voling or demanding a polt unless notice of the determination was received by the
company at the oftice or at such other place at which the Insirument of proxy was duly
deposited belare the cormencement of the meating ar adjourned meeting at which the vote
is givan or the poll demandad or {in tha case of a poll taken otharwite than on the same day
as 1he meeting or adjouned meeting) the time appointed lor laking the poll.

NUMBER OF DIRECTORS

64, Unless otherwise delermined by ordinary resalution, the number of directon (other than
allernate directors) shall not be subject o any maximum but shall be not Tess than two.

ALTERMATE DIRECTORS

B5. Any ditacior (other Man an allernate director} may appoint any other diractor, of any other
parson approved by resolutien of the directors and willing 1o act, lo be an altarnate diraclor
and may remove from office an alternate director so appointed by hirn.

86. An alternate diractor shall ba entitled ta recaive notice of-all meetings of directors and of
all meatings of commitiaes of directors of which hie appointor is & member, lo attend and vote
at any such mesting at which the director appointing him is not personally present, and
gonerally to parferm alt the functions of his appointor as a director In his absanca but shall
not be entitled 1o receive any remuneration fromthe company for his services as an alternate
diractor, But It shalt not be necessary to give notice of such & meeting to an alternate director
wha is absent !rom the United Kingdom.

67. An atternate director shall ceasse 1o be an alernate director H his appointor ceases 1o be
a diractor; bud, # a director relires by rotation or otherwise but Is reappointed o deemed lo
have been reappoinied at the meeting at which he retires, any appcirtment of an alternate
director made by him which was in force immediately prior 1o his retirement shall continue
after his reappoiniment.

68. Any appainiment or remaoval of an alternate director shall be by notice to the company
signed by tha director making or revoking the appointment or in any other manner appyoved
by the ditectars,

69. Save as otherwise provided in the anticles, an alternate director shall be deemed for all
purpazes 1o be a ditector and shall alone be respans ble lor his own acts and defaults and
he shall not be deemed 1o ba Ihe agent of the director appointing him.

POWERS OF DIRECTORS

70. Subject 10 the provisions of the Act, the mamorandum and the articles and to any
directions given by spacial resolution, the business of the company shall be managed by the
diractors who may exercise all the powers of 1he company. No aReration of the memorandum
or articles and no such direction shall invaiidate any prior act of the directors which would
have bean valid  that afleration had not been made or that ditection had not been given, The
powets given by this regulalion shall not ba limited by any special power given tothe direciors
by the aricles and a meeting of directors at which a quorum is presant may exsrcise all
powers axercisable by the directors.

71. The diteciors may, by power of attomey or atherwise, appaint any person to be the agent
of tha company for such pumoses and on such canditions as they determine, Including
authority for the agent to delegate ail or any of hls pawers,

DELEGATICN OF DIRECTORS' POWERS

72. Thedirectors may delagate any ol their powers to any commitee consisting of one or more
directars. Thay may also dalegate to any managing director or any director holding any other
axecutive olfica such of their powers as they consider deskrable to ba exercised by him, Any
such dategation maybs made subject to any conditions the directors may Imposs, and sither
collatarally with or lo the axclusion ol their own powars and may be revoked or altsted.
Subject 10 any such conditione, the procaedings of a cormmitea with two ar more membets
shall bs governed by the articles regulating the proceadings of directars 8o far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Atthe lirst annual general mesting all the directors shall refire from office, and at every
subsequent annual general meeting ana-third of the directors who are subject 1o retiremant
by rolation o, § their number is not thres or a mutipla of thres, the number neares! 10 one-
1hird shall rotire itom oftice: but, f there is only one director who is subject to retirernant by
retation, he shall retice

74. Sublet to the provisions of the Act. the directors 10 retire by retatign shall ba those who
have been langest in office since their last appointment or teappointmant, but as bewean
persens who bacarne ar wara last reappointed directors on the same day those 1o retire shall
{unless thoy otherwise agree armong themselves) be determinad by ot

75 llthe company, at the meeting al which a director refires by rotation, doas nat fill the
vacancy the reliring diractor shall, if willing to act. be deemed fo have bean raappoiniad
uniess at the meeting 4 s resolved nat 1o [ill the vacancy or unfess a resalution fof the
reappointment of the director is put 1o the meeling and lost.

76. No pareon other than a director retinng by rotation shall be appointad of reappointed a
drector a1 any general maeating unlgss.-

(a) he is recommendad by the directors; or

(D1 not fess than founteen nor more than thinty-five claar days belora 1he date appointed for
the masting. notice axecuted by a membar qualfiad to vote at the meeting has been givan
1o the company ol tha intention 1o progote that person for appainiment or reappointmant
stating tha pamicylars which would, if ha were s0 appointad of raappainted, ba required 1o
be inctuced in the company's register of direciors togather with notice axeculed by that
parson of his willingnass 1o be appointed or reappaintad.

77. Notless than savan nor mare than twenty. mght clear days belore the date appoiniad for
hotding & ganeral meeting notrce s hall be gan ta all who are anitled la recane notice af Ihe
meetng ol any parson tolher than a diracior reting by rofation ai the maating) wha 15

recommended by the directors lar appointment o reappoinrment as a director at the masting
of in raspect of whom notice has baen duly given ta Iha campany of the intantion 10 propose
him at the meating lor appointrment of reappaintment as a director, The notice shatl give the
paniculass of that person which wouid, if he were so appointed or reappointed, be required
to be included in Ihe cornpany's regisiar of directars, ’

78. Subjact as aloresaid, the company may by ordinary resolution appeint a parson who is
willing to act to be a diractor aither to fill a vacancy or as an additional director and may alsa
determine the rotation in which any additional directors are to retire.

79. The directons may appaint a parson who is willing 10 act to be a director, eithar to fil a
vacancy of as an additional director, pravided that the appointment does not cause the
number of directors 1o vxceed any number lixed by o in accordance with the aricles as the
maximum nutrber ol diteciors. A director so appointed shall hold offica paly until tha next
following annual general meeting and shall not be taken inte actount in detgrmining tha
diractors whe are lo relire by rotation at the meeting, i not reappointed at suchannuatgeneral
mesting, he shall vacale oifice at the conclusion thereof.

80. Subject as aforesaid, a director who retires at an annual ganaral meeting may, # willing
10 adi, be reappainiad, it he s nol reappointed, he shall retain ofice untilthe mesling appoints
somaons in his place, of # it doas not do so, until the end of 1he meating,

DISQUALIFICATION AND REMOVAL OF IHRECTORS

81. The olfice of a director shall ba vacated if .-

[a) he coases o be a ditectar by virtua of any provision of the Acl or he becomes prohbited
by law from being a director; or

{b) he becomes bankrupt or makes any arrangement or composition with his creditars
generally; of

{c} ha s, or may be, suffaring from mental disordar and aither :- '

(it he s admitted to hospital in pursuance of an application for admission lor reatment undar
the Mental Health Act 1583 or, in Scotland, an application for admissian undes the Manial
Heatth (Scotland) Adt 1960, or '

{l) an order is made by counl having jurisdiction (whaether In the Linited Kingdom or
alsewhare) in matters concerning mantal disarder for his detention of tor the appoinimant of
a receiver, curalor bonis or other person [0 exercise powers with respect 1o his propary of
affairs; or

{d) he resigns his office by notice to the company; or

(&) he shall lor more than six consecutive manths have been absent without parmission of
the directors from meetings of directars held during that period and the directors resolve that
his office be vacated.

REMUNERATION OF DIRECTORS

82, The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the ramunaration shall
be deemed to accrue from day to day.

DIRECTORS' EXPENSES

83, The directors may ba paid all travalling, hotel, and ather expanses properly incurred by
them In connection with heir attendance at mestings of directors or commitess of directors
or general meetings or separale mestings of the hokiers of any class of shares or of
debertures of the company or otherwisa in connaction with the discharge of their duties.

DIRECTORS APPOINTMENTS AND INTERESTS

84. Subjecticthe provisions of the Act, the direciars may appoint one or fmore of their number
tothe office of managing director of to any other execulive office under the campany and may
enterinto an agreament or arrangement with any director for his smploymant by the company
or ot theprovision by him of any savices outsida the scope of the crdinary duties of a director.
Any such appaintment, agreement of arrangement may be made upon such terms as the
direc1ors determine and they may rermunarate any such director for his services as thay think
fi. Any appaintment of a director to an axecutive office shali tlarminate il he coases fo be a
director but withoul predudica to any claim to damages for breach o the contract of service
betweenthe director and the cormpany. A managing director and a director holding any ather
axaculive oifice shall not be subject 1o retirement by rotation,

B5. Subject to the provisions of the Act. and provided that he has disclesed to the direcors
the nature and extent of any material interest of his, a diractor natwithstanding his offica :-
(&) may be a party 1o, or otharwise inerastad in, any transaction or arrangament with 1he
company or in which the company is otherwise interested:

(b} may be a directer or other officer of, or employed by, o a party to any \ransaction or
afrangermant with, or stherwise interesied in, any body corporate promoled by lhe company
or in which the company is otherwise interested; and

(c} shall not, by reazon of his olfica, be accountable o the comparny for any benefit which he
derives from any such olfice or employment or from any such fransaction or arrangemaent or
from any interest in any such bady corporate and no such transaction of areangemant shall
be liable to be avoided on the ground of ary such interest of benetit.

86. For the purposss of ragulation 85 -

{a}agenaral natice giventahe ditectors that a diractor is to be regarded as having anintarest
of the nature and extenl specilied in tha notice in any iransaction or ariangemaent in which
a spacified parson of class of persons is interested shall be deemed 1o be a disclosure that
tha directar has an inferestin any such transaction of the nature and extent 3o specitied: and
[b) an inerest of which a director has na knowledge and of which itis unreasonable ta expact
him 1o have knowledge shall nol be trealed as an inferest of his.

DIRECTORS' GRATLUITIES AND PENSIONS

87. The directors may pravide benefits, whather by the paymant of gratuities or pansions or
by insurance ar otharwise, lor any directior whao has hekd but n langer holds any exaculve
office or employment with the company or with any body corporate which is or has been a
subsidiary of the campany or z predecessor in business of the company or of ary such
subsidiary, and far any mamber of his family {including a spouse and a formar spouse) or any
person who It of was dependent on him, and may (as well bafore as after he ceases 1o hokt
such office of amployment) contribute to any fund and pay premiums tor the purchase or
provision of any such banefit.

PROCEEDINGS OF DIRECTORS

88. Subject 1o the provisions of the anicles, the diractors may requlate thair procaesdings as
thaythinklit. A director may, and the secratary al the request of a director shall, call a meeting
ol thedirectors. ltshad not be necessary lo give notice of a meeling 1o adirector who is absent
from the United Kingdom. Questions arising at a maeting shall be decided by a majariy of
voles. In the case of an equality of voles, the chairman shall have a sacond or casling vote
A director who is also an ahernate director shall be entitled in the absance of his appontor
i0 a separale vola on behai! ol his appaintor in addition 1o his own vols.

89. The quorum lor the transaction of the bysiness of tha diectors may be fixad by the
diractors and unless so feed at any other numter shall ba two. A person who holds oflce
only as an atemate drectar shalk, il his appointor 1s not present, ba countad in the quorym
90, The conunuing diteciors or 3 sole coftinuing direcior may act notwithstanding any
vacancias in ther numbaer. but, if the number of directors is less than the number hxad as the




quorumn, the continuing dirediors of director may act only for the purpose of lilling vacances
or of calling a ganeral meeting.

§1. The direciors may appoint one of their number o be the chaitman of the board of diractors

and may al any lima temova him{rom that office. Unless he s unwiling to dosa. the director
#0 appointed shall preside at every meating ol direciors al which he is present. BuA ¥ thare
i no diractor holding that oftice, or il the director holding it is ynwilling to preside of is not
present within live minutes attar the me appointed tor the meeting, the diraciors present
may appoint one of their numbar 1o be chairman of the maeating.

92. Allacts done by a mesting of diractors, or of acommitiee ol direciors. orby a pason acting
as a diractor ghall, natwithslanding that 1t be atterwards discovered that there was a detect

in the appomtment of any director or that any of them weta disqualilied from hokding offlice,
orhad vacated office or were nol entitedto vote, be as vaiid as i every suchperson had bean
duly appointed and was gualified and had continued 1o be a director and had been entillad
1o vole.

@3. A recolution 1n wrting signed by 2l the directors entitlad 10 receive notice ol a meating
of directors or of a commeiee af directors shall be as vald and etectual as if it had bean

passed at a meeting of directors or (as the case may be) a commitles of dizectors culy
convened and held and may consist of sevatal docurmants in the tike form each signed by
ona or mate direclors; bul a resoution signed by an alternae director nead not also be signad
by hit appointor and, # 1 is signed by a director who has appointec an aternate director, il
nead not be signed by the afernale director in that capacy.

94, Save a5 otherwise provided by the articies, a drecior shall not vole at a meeting of

directors or of a commitlee of direciors onany resolution concerning a matier inwhichhe has.
directly or indirectly, an interasi or duty which is material and which conllicts or may conlicl
withthe intarests of the company unless his intatest o duly arises only bacause the casefalls
within one or mora of the tollowing paragraphs :-

{8} the resolulion retales 1o the giving to him of a guarantee, securlty, of indemnity in respecl
of money lent to, ot an obligation incurrad by him tor the benelit of the company or any ol
tts subsidiaties:

(b} the resolution retates 1o the grving to a third parly of a guaranies, sacurily, of indemnity
in tespect of an ebligation o! the company of any of its subs idiaries for which the dire¢tor has
assumext respons bility In whole of part and whether alane of jointly with others under a
guarantee or indemndy or by the giving of secuity:

{c) hi& interest arisas by vinue of his subscrbing or agreeing to subscribe for any shares,
debentures ot other sacurities of the company or any of its subsidiares, or by virtue ol his
being, of intending 1o becoma. a participant in the underwriting or sub-underwriting of an otter
of any such shares, debentutes, or ather securhies by the company or any of its subsifiares
for subscription, purchase or axchange:

{d} the resolution re‘ates in any way to a retiternent benefits scheme which has been
approved, or is condional upon approval, by the Board of Inland Revenue for taxation
PUIPOS @S,

For the putposes of this regulation, an interest of 2 person who is, fof any purpose of 1he Act
{excluding any statutory modification thereof not in force when thie requlation becomes
binding on the company), connectad with a ditecior shall be ireated as an interest of the
director and in relation 1o an aernate director, an interes of his appoinior shall be treated
as an interest of The ahemate diretior without prejudice 10 any imerest which the aternate
directot has otherwre,

@6. A diractor shall not be counled in the quorum present al a meating in relation 10 &
tesohution on which he is not entitied to vole,

96. The company may by ordinary resolution suspand o relax to any extent, aither generally
orin respect of any particular matter. any provision of the articles prohibling a director from
voting at a meating of direciors or of a commites of ditectors.

97. Where proposals are under cansideration concarning the appointment of two or more
directors 1o officas or employments with the company of any body coporate in which the
company & interested 1ha proposals may be divided and considered in relation to each
director separately and (provided ha is not lor another reason praciuded from voting) each
of the ditectors concarnad shall be enttied 10 vote and be counted In the quoturm in respect
of pach resalution except that concerning his own appointmant.

98. 1 a question arises at a meeting of directors of of a committes of directors as to the right
of a director 10 vote, the quastion may. befors the conclusion of the meeting, be relerted 1o
the chairman of the meeting and his ruling in retation to any director other Ihan himeelf shalt
be final and condusive.

SECRETARY

9. Subject 1o the provisions of he Act. the secratary shall be appoinied by the directors for
such ferm, a1 such remunaration and upon such conditions as they may think ft; and any
sactetary so apponted may be removed by them.

MINUTES

100. The directors shall cause minvles 10 be made in books kept lor the purpose -

(a) of aH appointmants ol ofticers made by the directors; and

(b} of a# proceedings a1 meetings of the company, of the holders of any ciass of shares in
the company. and of the ditectors, and of comminiess of directors, including the names of the
ditectors presen at sach such meeting.

THE SEAL

101. The sealshallon'y be used by the authority of the directors or of a commiftee of direclors
authorised by Ihe direciors. The directors may determine who shall sign any instruman! to
which the seal is affized and unless otherwise 50 delermined it shallbe signed by a director
and by the secretary or by a second director.

DIVIDENDS

102. Subject fo the provisions of the Act, 1he company may by ordinary resolution declare
dividends in accordance with the respactive righls of the members. but ne dividend shall
exceed the amount recommended by the ditectors.

103. Subject 1o 1ha pravisions of tha ACl. the directars may pay interim éividends i it appears
to them that they are justibed by the profits of the company available for distribution. If the
share capital Is dvided into ditferent classes, the directors may pay interim dividends on
shares which conler deterred o non-preferred righls with regard to dividend as well as on
shares which confar preferantial rights with regard 1o gividend, but na interim dividend shalf
be paid on shares carrying deterred or non-preferrad tights i, at 1he lime of payment, any
preferential dividend s in arraar. The directors may also pay af intervals seftled by tham any
divigend payable at ahxed rate # # appears 10 them that the protits available for destribution
justify the paymani. Provided he directors act in good faith thay shall nof incur any liabilty
10 the hoiders of sha-es conlerring proferred rghts for any loss thay may sulier by the lawlul
paymeni of an intenm dividend on any shares having deterred or non-preferred rights.
104. Except as otherwise pravided by the rights attached Io shares, all dividends shall be
declared and paid according 1o the amounts paid up on the shares onwhich the dividend is
paid. All dividends shall be apportioned and paid proportionately 1o the amounis paid up on
the sharas during any portion of portions of the penod in respect of which 1he dividend is paid;

but. it any shara is issued onterms providing that i1 shall rank for dividend as from a pamicutar

data, thal share shall tank for dividend accardingly
105. A general mesting declanng a dvdend may, upen the racommendalion of the directors,
Giert that it shall ba satshad whally or partly by the A=t ine al aseate and whara any

ditlici ity arises inregardto the distribution, the direciors may settlathe same and in particular
may issue tractional certiticates and fix the vafue for gistribution of any assets and may
delarmina thal cas h & hall be paic 10 any rnember upen the fooling of the value sotfiadinorder
to adjus! the tights of mambere and may ves! any assels :n trustaes.

106. Any dividend of other moneys payable in respact ol ashare may be pad by chegque sant
by post to the regisiered addrass of the person entitlad or, f two of more parsent are the
hokiers of the ghare of are jointly entitled to it by reason of the death o banktuptcy ol the
halder. 10 the registered addgress of thal one of those persons who is f4st namad in the
ragister of members of 1o such parson and 1o such address as the person of petsons entilled
may in wiiting direct. Every chaque shall be made payable to the order of 1he parson or
patsons entitied orlosuch other parson as the person o« persons sntiled may inwriting direct
and payrnent of the chaqua shall be a good discharge 1o the tampany. Any joinl holdet of
other person jointly enlitlad 1o a share as aforesaid may pive recaipis lor any dividend or othar
moneys payabls in respect of the share.

107. No dividend of ofher moneys payable in respect of a shate shalt bear interest against
1the company unless otherwice provided by the rights anached 10 the shara.

108. Any dividend which has remained unclaimed tor twelve years from the date when it
became due for payment shall, 1 the directors 50 tesolve, be forfeiled and ceasse 10 remamn
owing by the company.

ACCOUNTS

109. No member sha'l (as such) have any nght of inspecting any accounting records of other
book or decurment ol the company except as confatted by slalule o authonsad by the
diraciors of by ordinary resolution of the company.

CAPITALISATION OF PROFITS

110, The ditectors may with the authotity of an ordinary resoiution of the company

(a) subject as hereinalter provided, tesolve 1o capilalise any undivided profis of 1he company
not required for paying any prelerential dividend {whether or not they are avaiatie lor
distribution) or any sum standing to the credit of the comrpany’s share pramium accoutt of
capital reademption teserve;

{b) appropriate the sum resoctved 10 be capiatised 10 the members whe would have been
entitled 10 # I it were distributed by way of dividend and in the same proportions and apply
such sumon thelr behal eihar in or lowards paying up the amounts, if any, for the lime being
unpaid on any shares held by them respaciively, of in paying up in full unissued shares or
debentures of the company of a nominal amount equal te that sum, and allot the shares or
debantures credited as tully paid to those members, of as they may direct, in those
ptoportions, of parily in one way and partly in the other: but the share premium account, the
capilal tedemption resarve, and any profits which are not avaitabke for distribution may, for
the purposaes ol 1his regulation, onty be applied In paying up unissued shares 1o be allonted
te members credited as lully paid;

{c) make such provision by the ssue of lractional cerlflicates or by payment in cash of
otherwise as they delermine in the case of shares of debentures becoming distributable
under this regulation in fractions; and

{d} authorise any person 1o enter on behalf of all the mermbars concerned Mo an agresment
with the company providing for the allotment 10 themn respectively, credited as fully paid. of
any shares or debentures to which they are entitied upon such capitalisation, any agreement
made under such authority baing binding on all such membars.

MNOTICES

111. Any notica 16 be given 10 or by any parson pursuant to the articles shall be in writing
axcept thal a notice calling & mesting of the directors need nat ba in writing.

112, The company may give any notice1o a membst sither parsonally or by sending it by pos!
in a prepaid envelope addressed 1o the member at his registered address or by leaving & at
that address. In the case of joint hokiers of a share, all notices shall be giventothe joint holdar
whosa name stands first in the tagieter of members in respect of the joint holding and nolice
soglven shall besutiician notice 10 altthe joint holders. A member whose registered address
is not within the United Kingdom and who gives 10 the company an addrass wilhin tha United
Kingdomn a1 which notices may be given to him ghali be entitled to have nolices given 1o him
at that address, but otherwise no such marrber shall be entitfed 1o receive any notica Irom
the cormpany.

113. A mamber presant, eithef in person or by proxy, at any meeting of the company or of
the holders of any class of ghases in the company shall be deemed 10 have received nolice
of the meeting and, where requisite, of the purposes for which I was called.

114. Every parson who becomes entfitled to a share shall be bound by any notice in respect
of that share which, before his name is antered in 1he register of members, has bean duly
given to a person from whom he datives his litle.

115. Proo! that an envelope containing a notice was properly addressed prepaid and posted
shall be condusive evidance that the notics was given. A notice shall be deemed 10 % given

at Ihe expiration of 48 hours alter the envelope containing # was posted.- '

116. Anotica mayba givan by the company 10 1he persons entitled to ashare inconsequence
of the death o bankrupicy of a member by sending or delivaring i, in any manner awthorised
by the anticles for the giving of notice 1o a member. addressed 10 them by name, or by the
1le of representatives ol the deceased. or trustes of the bankrupt or by any like description

at the address, #f any, within 1ha United Kingdom supplied lor that purpose by the persons

claiming 1o be 3o eniitiad. Lintil such an addrese has been suppiied. a nolice may be given

inany mariner in which it might have been given f the death or bankrupicy had not occutted.

WINDING UP

117. It the cormpany is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sancton required by the Act, divide among the
membars in specie Ihe whola o any par of the assets of the corfapny and may, for that
purpose, value ary astals and delermine how the division shali be carned out as batween
the membets or dfterent classes of members. The liquidalor may, with 1he like sanction, vest
the whole of any par of the assats in lrustees upon such trusts for the bendit of the membars
as he with the like sanction determines, bl no membet shall ba compelied to accept any
assets upon which thare is a liability.

INDEMHNITY

118, Subjedt 10 the provisions of 1he Act but withoul predjudics 10 any indemndy fo which a
director may otherwise be antitled, every director or othar oflicar of audior of the company
shall ba indemnilied out of the assals of 1he company against any liability incurred by himn
detending any proceedings, whethaer civil or criminal, in which judgrment i givan in his tavour
ot in which he is acquited or in connaction with any application in which reliel 1s granted to
hem by the court from liability 1or negligence, default. breach of duty or breach ol trust m
relation to the alfairs ol the cormpany.



