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The Company’s name is “RURAL RETREATS & LEISURE LIMITED”

The Company’s Registered Office is to be situated in England and Wales

(i) The object of the Company is to carry on business as a general commercial
company

(i) 'Without prejudice to the generality of the object and the powers of the Company

derived from Section 3A of the Act the Company has the power to do all or any
of the following:-
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(b)

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.

To subscribe for, purchase, or otherwise acquire and hold shares in, or securities of any other
company authorised by its objects to carry on any business or businesses altogether or 1n part
similar to the business of the Company or carrying on any business capable of being carried
on so as directly or indirectly to benefit the Company or enhance the value of any of its
property and to co-ordinate, finance and manage the businesses and operations of any
company in which the Company holds any such interest.

To promote or establish any other company the objects of which shall include the acquisition
of the whole or any part of the business or property or undertaking or any of the liabilities of
the Company, or the undertaking of 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.

To purchase or otherwise acquire the whole or any part of the business, goodwill, and assets
of any company, firm, or person carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and to give and receive consideration for such
acquisition and to undertake all or any of the liabilities of such company, firm, or person.

To receive payment on the sale or disposal of the whole or any part of the business or
property of the Company, either in cash, by instalments or otherwise, for such consideration
as the Directors of the Company may think fit, and in particuiar for shares, debentures, or
otherwise in securities of any company and generally to dispose, hold or otherwise deal with
any shares, stock or securities so acquired.

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

To purchase, register, apply for, or by other means acquire, whether in the United Kingdom
or elsewhere any patent rights, patents, brevets d'invention, licenses, trade marks, secret
processes, designs, protections and concessions and to expend money for their improvement
as may be necessary or convenient for the purposes of the business or businesses of the
Company, or any branch or department thereof.

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

To acquire any interest in, amalgamate with or enter into any partnership joint arrangement
or any arrangement for sharing profits, or for co-operation, or for mutual assistance with any
company, firm or person, or for subsidising or otherwise assisting any such company, firm
or person carrying on any business contained within the objects of the Company and to
acquire, hold, sell, deal with or dispose of by way of consideration, any shares, debentures,
debenture stock or securities received from any such company and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so received.
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To invest and deal with the moneys of the Company not immediately required for the
purposes of the business or businesses of the Company in such manner as may from time to
time be determined by the Directors of the Company and to hold or otherwise deal with any
investments made or any securities held.

To lend and advance money or give credit to any company, firm or person on such terms as
may seem expedient and with or without security to customers and others, fo enter inio
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms and to secure or gnarantee the payment of any sums of money or the
performance of any obligation by any company, firm or person including any holding
company or subsidiary company as defined by section 736 of the Companies Act 1985 or
otherwise connected with the Company in business.

To draw, make, accept, endorse, negotiate, discount, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, debentures, and other negotiable or transferabie
instruments,

To borrow or raise money or arrange for the payment of money in any manner as the
Company shall think fit 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 real and personal property and assets, present or future, including its uncalled
capital, and also to issue and deposit any securities which the Company has authority to issue
by way of mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may
become binding on it.

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

To issue and allot securities of the Company for cash or in payment or part payment for any
real or personal property purchased or otherwise acquired by the Company for any obligation
or amount (even if less than the nominal amount of such securities) or for any other purpose.

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

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

To enter into any arrangements with any government or authority that may seem conducive
to the attainment of the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.
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To purchase and maintain insurance policies to indemnify the officers and auditor of the
Company against any costs, expenses and liabilities arising from negligence, default, breach
of duty or trust incurred by them in discharge of their duties pursuant to the provisions of
Section 310(3) of the Act.

Subject to and in accordance with due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in Section 152(1)(a) of the
Act) for any such purposes as specified in Section 151(1) and/or section 151(2) of the Act.

To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors
or employees, or may be connected with any town or place where the Company carries on
business; to establish and maintain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation fund for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time in the employment of or providing service to the
Company, or any company which is for the time being the Company’s Holding or subsidiary
company as defined by Section 736 of the Companies Act, 1985, or otherwise associated with
the Company in business or who are or were at any time Directors or officers of the Company
or of any such other company as aforesaid and the wives, widows, families and dependents
of any such persons, and also to establish and subsidise or subscribe to any institution,
association, clubs or funds calculated to be for the benefit of or to advance the interests and
well-being of the Company or of any such other company as aforesaid, or of any such persons
as aforesaid; 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 other
company as aforesaid and to lend money to any such employees or to trustees on their behalf
to enable any such schemes to be established or maintained and to make payments for or
towards the insurance of any such persons as aforesaid, and to subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone or in conjunction with any such
other company as aforesaid.

To distribute among the Members of the Company in specie any property of the Company
of whatever nature, or any proceeds of sale or dispersal of any property of the Company.

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

To do all or any of the above things or matters herein set out in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise.

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

And it is hereby declared that save as otherwise expressly provided, each of the objects set
forth in each sub-clause of this Clause shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not, except where the context expressly
so requires, be in any way limited by reference to any other sub-clause or by the name of the
Company, and that the provisions of each sub-clause shall save as aforesaid be carried out in
as full and ample a manner and construed in as wide a sense as if each of the sub-clauses
defined the objects of a separate and distinct company.




4. The liability of the Members is limited.

5. The share capital of the Company is £10,000 divided into 10,000 Ordinary Shares of £1 each.

I, the Subscriber to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and I agree to take the Number of Shares shown opposite my name.

Number of shares taken
Name and address of Subscriber by Subscriber

BOURSE NOMINEES LIMITED

PEMBROKE HOUSE

7 BRUNSWICK SQUARE ONE
BRISTOL

BS2 8PE

g |

Total Shares taken

Dated 8 July 2002
Witness to the above signature:-

MELANIE ANNE RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE
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THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

RURAL RETREATS & LEISURE LIMITED

PRELIMINARY

The Company is a Private Company, and subject as hereinafter provided and except
where the same are varied or excluded by or inconsistent with these Articles, the
regulations contained or incorporated by reference in Tabie A in the Companies (Tables
A to F) Regulations 1985 as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (SI1985 No.1052) and as further amended by The Companies Act
1985 (Electronics Communications) Order 2000 (SI2000 No. 3373) (hereinafter called
"Table A”) shall apply to the Company save insofar as they are excluded or varied
hereby and such regulations (save as so excluded or varied) shall be deemed to form
part of these Articles. References herein to Regulations are to regulations in Table A
unless otherwise stated.

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

DEFINITIONS

In these Articles unless the context otherwise requires:-

“these Articles” means the Articles of Association in their present form

or as from time to time altered;

“Director” means a Director of the Company;

“the Board” means the Board of Directors of the Company or a duly

authorised Committee therof or the Directors present at a meeting
of the Board f Directors of the Company or a duly authorised
committee thereof, in each case at which a quorum is present;

“Member” means a member of the Company.
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ALLOTMENTS

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

All shares which are not comprised in the authorised shares capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered
to the members in proportion as nearly may be to the number of the existing shares held
by them respectively unless the Company in General Meeting shall by Special
resolution otherwise direct. The offer shail be made by notice specifying the number of
shares offered, and limiting the period (not being less than fourteen days) within which
the offer, if not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period, accepted all the shares offered
to them; such further offer shall be made in like terms in the same manner and limited
by a like period as the original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid except by way of
fractions and any shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms and in
such manner as they deem fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable to
the subscribers therefor than the terms on which they were offered to the members. The
foregoing provisions of paragraph (b) shall have effect subject to Section 80 of the Act.

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

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 to grant nghts 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 incorporaied at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement 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.

LIEN

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




10.

il.

FORFEITURE

The liability of any Member in default of payment of a call shall, if the Board so directs, also
include any costs and expenses suffered or incurred by the Company in respect of such non-
payment and the powers conferred on the Board by Regulation 18 and the provisions of
Regulation 21 shall be extended accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shail be transacted at any General meeting unless a quorum is present. Subject to
Article 7 below two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a corporation, shall be
a quorum.

If and for so long as the Company has only one member, that member present in person or by
proxy or if that Member is a corporation by a duly authorised representative shall be a quorum.
Regulation 40 shall not apply to the Company.

If within half an hour from the time appointed for a general meeting, a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved; in any other case,
it shall stand adjourned to the same day in the next weck at the same time and place or to such
time and place as the Board may determine. If a quorum is not present at any such adjourned
meeting within half an hour from the time appointed for that meeting, the meeting shall be
dissoived. Regulation 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any member present in person or by proxy
and entitled to vote. Regulation 46 shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

Any committee of the Board may consist of one or more co-opted persons other than Directors
on whom voting rights may be conferred as members of the Committee but so that:-

(i) the number of co-opted members shall be less than one-half of the total number
of members of the committee; and

(i)  no resolution of the committee shall be effective unless a majority of the
members of the committee present at the meeting are Directors

Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(@ The minimum number of Directors shail be one and in the event of there being a sole
Director, he shall have all the powers and be subject to all the provisions herein
conferred on the Directors and he or any alternate Director appointed by him shall alone
constitute a quorum at any meeting of the Directors. Regulations 64, 89 and 90 shall
be modified (and all other Regulations in these Articles relating to Directors shall be
consirued) accordingly.
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13.

14.

(b)  No person shall be appointed a Director at any general meeting unless either:-

(1) he is recommended by the Directors; or

(i)  not less than fourteen nor more than twenty-eight clear days before the
date appointed for the general meeting, notice signed by a member
qualified 1o vote at the general meeting has been given to the Company
of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

(iii) In any case where as the result of the death of a sole member of the
Company the Company has no members and no Directors the personal
representatives of such deceased member shall have the right by notice
in writing to appoint a person to be a Director of the Company and such
appointment shall be as effective as if made by the Company in General
Meeting as if the deceased member had been present.

The Directors shall not be subject to retirement by rotation and accordingly:-

(i) Regulations 73 to 75 inclusive, Regulation 80 and the last sentence of
Regulation 84 shafl not apply to the Company;

(ii)  Regulation 76 shall apply but with the deletion of the words "other than a
Director retiring by rotation";

(iii) Regulation 77 shall apply but with the deletion of the words in brackets "(other
than a Director retiring by rotation at the meeting)"”,

(iv)  Regulation 78 shall apply but with the deletion of the words "and may also
determine the rotation in which any additional Directors are to retire”; and

(v)  Regulation 79 shall apply but with the deletion of the words "and shall not be
taken into account in determining the Directors who are to retire by rotation at
the meeting”.

BORROWING POWERS

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 (in the case
of any security convertible into shares) to Section 80 of the Act to grant any mortgage, charge
or standard security over its undertaking, property and uncalied 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.

DIRECTORS

The Directors shall be entitled to such remuneration (if any) by way of fee as shall from time
to time be determined by the Company in General Meeting. Unless and until so determined,
remuneration shall be at such rate as the Board shall from time to time determine. Such
remuneration shall be deemed to accrue from day to day. The Directors (including alternate
Directors) shall also be entitled to be paid their reasonable travelling, hotel and other expenses
of attending and retuming from meetings of the Company or otherwise incurred while engaged
on the business of the Company or in the discharge of their duties. Regulations 82 and 83 shall
not apply to the Company.




15.

16.

Any Director, who, by request, performs special services or goes or resides abroad for any
purposes of the Company or who otherwise performs services which, in the opinion of the
Board, are outside the scope of the ordinary duties of a Director shall receive such extra
remuneration by way of salary, percentage of profits or otherwise as the Board may determine
which shall be charged as part of the Company's ordinary working expenses.

Subject to the provisions of the Companies Act 1985 and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director notwithstanding his

office:-

(@)

(®)

©

(d)

(e)

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is in any way interested;

may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is in any way interested;

may, or any firn or company of which he is 2 member or Director may, act in a
professional capacity for the Company or any body corporate in which the Company is
in any way interested;

shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from such office, service or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit;
and

shall be entitled to vote and be counted in the quorum on any matter conceming
paragraphs (a) and (d) above.

For the purposes of this Article:-

(1) a general notice to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified;

(i) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an interest
of his; and

(iii)  an interest of a person who is, for any purpose of the Companies Act 1985
(excluding any statutory modification not in force when this Article becomes
binding on the Company), connected with a Director shall be treated as an
interest of the Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the altemate Director without
prejudice to any interest which the alternate Director has otherwise.

Regulations 86, and 94 to 96 inclusive shail not apply to the Company.
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18.

19.

20.

21.

22.

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause 3(i1) (u) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers. Regulation 87
of table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

An alternate Director who is himself a Director and/or who acts as an alternate Director for
more than one Director shall be entitled, in the absence of his appointor(s), to a separate vote
or votes on behalf of his appointor(s) in addition (if he is himself a Director) to his own vote.
Regulation 88 shall be modified accordingly.

DIVIDENDS

Dividends shall be declared and paid according to the amounts paid up or credited as paid up
on the shares on which the dividend is paid. Regulation 104 shall be construed accordingly.

SEAL

The Directors shall decide whether the company shall have a seal and if so shall provide for the
safe custody of the Seal and of any official Seal for use abroad pursuant to the Statutes, and
such Seals shall only be used by the authority of the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Director and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the purpose. Regulation 101
of Table A shall not apply.

SHARE CERTIFICATES

In the event that the Directors decide that the company shall not have a seal then share
certificates or other documents issued by the company may be signed by a director and secretary
of the company, or two directors of the company, and expressed (in whatever form of words)
to be executed by the company and shall bave the same effect as if executed under the common
seal of the company and Regulation 6 of Table A shall be modified accordingly.

INDEMNITY

(a) Every Director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or the proceedings are
otherwise disposed of without any finding or admission of any material breach of duty
on his part or in connection with any application in which relief is granted to him by the
Court and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of
his office or in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 Of the Act.




23.

24.

(b) 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 from and after the bringing into force of Section 137 of the
Companies Act 1989.

Regulation 118 shall not apply to the Company.
TRANSFER OF SHARES

The Board may, in its absolute discretion, and without giving any reason therefor, decline to
register a transfer of any share, whether or not it is a fully paid share. Regulation 24 shall not
apply to the Company.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a share by reason of the
death or bankruptcy of the holder thereof to elect either to be registered himself in respect of
the share or to transfer the share and if the notice is not complied with within sixty days the
Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been complied with. Regulation
31 shall be modified accordingly.

STTRANS




Name and address of Subscriber

BOURSE NOMINEES LIMITED
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE

Dated 8 July 2002
‘Witness to the above signature:-

MELANIE ANNE RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE




The regolations of Tabie A to the Companics Act 1985 apply to the Company save in so
[ar as they are excloded or varied by its Artices of Association.

Table A as pr d by the C. (Tables A 16 ¥) Regulsilouns 1985 (S.4 1985 No.
805), dedt by the Compasics (Tables A 1o F) (Amendment) Regntatioas 1985 (S.1
1985 Ne. 1852) and ‘The Companies Act 1935 (Electronic Commumications) Order 2000
(S, 2008 No. 3373), ks reprinted below.

TABLE A _ e companmzs At 1985

Regutations for the M of a C

3 Limited by Shawcs

INTERPRETATION

1. 1o these regulations-

"he Ac«t" means the Compasics Aet 1985 incloding any statwtory modification or e
enzciment thercof for the time being in force.

“the articles™ means the articles of the company.

“dlear days” in relation o the period of notice means that period excluding the day when the
notice is given of deemed o be given and the day for which it is given or on which it is to take
effect.

“¢communication™ means the same as in the Electropic Communications Act 2000.
“electronic commuaication” means the same 25 in the Electronic Communications Act 2000.
"executed” includes any mode of execulion.

“office™ means the registered office of the company.

“the holder” in relation 1o shares means the member whaose name is eniered in the regisier of
members as the holder of the shares,

"I.hesul'nmnsﬂle seal of the A
Y™ mezss the y of the company oF any other person appoinicd t perfonm the
dutics of the y of the pany, fing a joint, assi or depuly Y.
“the United Kingdom" mmnsGmalemnandNnﬂlm!rdami.
Unless the conteXt olheswise reqlires, words o cap e in those Eitons by

mcmmmmgasmﬂ\cmbmcxdndingmymmymdzﬁnunanfmmfm
when these reguloti binding on the

SHARE CAPITAL

2. Subject to the provisions of the Act and withoat peejudice o any rights attached 10 any

exisiing shares, any shoce may be issued with such rights of cestrictions as the company may
by ovdinary resohaion determine.

3. Subject 1o the provisions of the Act, sharcs may be issved which arc to be redemed or are

to be liable to be redeemed at the option of the company or the holder on such tomms and in

such manner as may be pravided by the mticles.

4. The company may exercise the pewers of paying commissions conferred by the Act

Subject to the provisions of the Act, any such commission may be satisfied by the payment of

cash or by the allotmem of fully or partly paid shares or partly in one way and pandy in the

other,

5. Except as required by law, no person shal! be recognised by the company as holding any

sharc upon any trust and (except as otherwise provided by the arlicles or by law} the company

shall not be bound by or recagnise any interest in any share except an absolute right to the

entirety thercof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entithed without payment,
o one centificate for all the shares of each clwss beld by him (and, upon wansferting a pant of
his hoiding of shares of any class, to a certificate for the balance of such bolling) or several
centificates for onc or more of his sharcs upon payment for evory cectificase afier the: first of
such rcasonable spm as the directors may determine. Every certificate shall be scaled with the
seal and shall specify the number, classandd.nsnngmslungnurrmﬂs(lt’any)ot'drﬂmﬁm
which it relates and the amount or resp paid up th The comp shall not
be bound to issue more than one cenificate for shares held joinily by several persons and
delivery of a certificate 1o one joint holder shall be a sufficient delivery to all of them.

7. If a share cenificate is defaced, worn-out, lostordesunyed,nmybemnewedonmch
terms (if any) &5 10 evidence and indommity and pay of the cxp bly i
bym:compmymmvsugahngmdmceasm:duamorsmydﬂ:nmnebmn!huwsefmeof
charge, and (in the case of defacement oc wearing-out) on delivery op of the okt cortificake.

LIEN
3. ‘Ihcmpmyshallhaveaﬁmmdpammmhenmeveryslmc(nmbemgafullypad
share) for all ys (wheth payable or not) payable at @ fixed time or called in

respect of that share. The dlltcwrsmyalauyum:dcdaseanystbcwhoﬂyu'mm
cxcmpt from the provisions of this regulation. The compasy’s lien on a share shall exiend 10
any ammount payable in respect of it
9. The company may sell in such manner as the directors determine any shares on which the
company has a Ben if 2 sum in respect of which the lien exisis is presently payable and is Dot
paid withia founteen clear days afier notice has been given 1o the holder of Ihe share or to the
person entitied to il in consequence of the death or bankropicy of the holder, demanding
payment and siating that if the notice is not complied with the shares may be sold.
10. To give effect 1o a sale the directars may authodse some pesson to execute an instrument
of wansfer of the shanes sold 10, of in darice with the di of, the porch The
title of the uznsferee 10 the shares shall oot be affected by any imegularity in or invalidity of
the procecdings in refcrence to the sale.
ti. The net proceeds of the sale, afier payment of the costs, shail be applied in payment of so
much of the sum for which the licn exists as is presently payable, and any residue shall {opon
der to Lhe company for Hation of the cenificate for the shares sold and subject to a
Fike lien for any meneys not preseatly payable as existed vpon the shares befose the sale) be
pard 10 the persen entithed to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the 1erms of alliment, the directors may moke calls upon the members i
wspeet of any moncys unpaid on beir shares (whether in respect of nominal valuc or
premium) and each member shall(subject to receiving at least fourteen clear days’ notice
specifying when and where payment is 1o be made) pay to the company as roguired by the
notice the amount called on his shares, A call nay be required 1o be paid by insinlmems. A
cail may, before receipt by the company of any sum due thereunder, be revoked in whole or
pan and payment of a call may be postponed in whole or past. A person upon whom a call is
made shall remain liable for calls made upor him not withstanding the subsequent wansfer of
the shares in respect whereof the call was made.

£3. A call shall be deemed 10 have been made at the time when the resolution of the directors
authorising the calt was passed.

14, The juint holders of a share shall be jointly and scverally Fable to pay all calls in respect
therenf.

15. I a call remains unpaid after it has become due and payable the person from whom it is
doe and payabic shall pay infcrest ob the a0t unpedd Foovn the day it became due aod
pyablc until it is paid =t the e fixed by the torms of alkotimcnt of the share or in the notice of
the call, or if #o rate is fixed, af the appropristc rate (as defined by the Act) but the Dircciors
may waive pryment of the merest wholly or ia part.

16, An wmomt payable in respect of o share om aliounent or & any fixed date, whether in
respect of inal valoe or Sum or as an msiak of a cail, shall be deemed 1o be 2 call
and if it is not paid the provisions of the anticles shali apply as if that amount had become due
and payable by virnae of a catl.

17, Sobject to the torms of allotmen, the divectors may fiake aryangenems oo ihe issue of
shares for a difference besween the holders in the amounts and times of payment of calls on
their shares.

I8, ¥ 2 call remains eopead afier it kas become doe and payable the directors may give o the
person from whom it is due 0ot bess than fourtoen clear days’ notice requiring payment of the
amonnt uapaid together with any intorest which mzy bave accrucd.  Fhe notice shall neme the
pinee where payment is o be made and shall state that if the notice is not complied with the
shares in respect of witich the cafl was made will be liable to be forfeitcd.

19. 1f 1he notice is not complicd with any share in respect of which &t was given sy, belore
the payment roquired by the natice has boen made, be forfeited by a resolution of the divectors
and the forfeinte shall include o) dividends or other moneys payable in respect of the farfeited
shares and not paid before the fosfesture.

20. Subject 10 the provisions of the Act, a forfeited share may be soid, re-allotied or otherwise
disposed of on such terms and in soch omner a5 the dineciors desarine cither to the person
whowasbdm!kfoffdmedwhﬂduwwmy«wpﬁmmaayﬁmbdwsﬂe.m-

1] or other di irton, the forfei may be fled on such terms as the direciors
think it an:fwmemohuﬁsponlafwfawdm:smhemuﬂmdmmy
person Lhe directocs may authorise some person o an of fex of the

share to that porson.

21. A person any of whose shares have been forfeited shall ccase 1o be 2 member in respect of
them and shall der 1o the company for Nation the centibicue for the shares forfeited
but shall remain Liable to the company for all moncys which at the date of forfeiture were
presently payable by him to the company in respect of those shares with inkerest at the raie at
which interest was payable on those moneys before the forfeiturs o, if po interent was so
payabic, & the appropriaie ralc (s defincd i the Act) from the date of forfeiure unti} payment
hlﬂ:&msmywmvcpuymwboﬂyumpmwmfmmmmhmmy
allowance for the vatne of the shanes a1 the thme of forfeiture oc for auy ack

on their disposal.

22, A siahmocy deciamdon by a di or the ry that 2 share has been fordeited on a
specificd date shall be conclusive cvidence of the facts staaed in is a5 agains alt persons

chimingtoheeﬂuiedwdaesweandthc" shall (subject to the ion of an

of fer if y) Stute a good titde to the share mnd Lhe persoa 1o whom
the share is disposcd of shall st be boemd 10 sct 1 the applicatioa of the ideration, il any,
gor shall his title to the share be affccted by any Bvepulaity ia or mvalidity of the p ding:

in reference 1o the ferfeinee or disposzl of the share.

TRANSFER OF SHARES

23. The instnonent of temsfcr of a shane may be in any usaal form or in any other fonn which
the directors may approve and shall be executed by or on bebalf of the tansferor and, onless
(e share is fully paid, by or on behalf of the transSerce.

24. The directors may refuse 10 register the mansfer of a share which is not fully paid o a
person of whom they do oot approve and they may refuse to register Lhe transler of a sharc on
whvich the company bas a Thea, They sy 3550 refiase 10 regisier 2 asier naless;

(a) it is lodged at the office or 2t such other place as the directors may appoint and is
accompanied by the catificaie for the shares 10 which it relates and such otber evidence as the
directors may reasonably require 1o show the right of the transferor to make the ransfer;

(b) it is in respect of valy ote class of shares; and

(¢} it is in favour of not more than four ianslences.

25, If the dircctors refuse 10 rogistcr a trensfor of a2 share, they shall within (wo oooths afier
the date on which the transfer was Jodged with the send to the 1 notice of the
refusal.

26. The registration of maasfers of shares or of transfers of any class of shaves may be
suspended m toch tmes and for sach periods (Dot exceeding thirty days in any yeas) as ihe
directors may detcrmine.

2. No fee shall be charged for the regisiation of any i
documnent, relating to or affecting the tithe 10 any share.

28 The company shall be entitled to retain any instrument of transfer which is registered, but
any instroment of transfer which the directors refise 10 vegisier shall be retumed 10 the person
todging it when notice of the refusat is given.

of tronsfer or other

TRANSMISSION OF SHARES

29. If 3 member dies the survivor or survivors where be was a joint holder, and his personal
rpresesttives whene be was 2 sote holder o the ouly survivoe of joint holders, siall be the
only § ised by the company as having any title to his interest; but nothing herein
mmdshllmlmﬂ:cﬂmofadmndm[mmyluhblymmofﬂly
share wiich bad been jomtly held by him,

30 Apumh:connagmmhdmashammmsqtmofdcdﬂhwlm&mpmyofn
member may, vpon such evid being produced as the di may properdy requinc, cloct
cither to become the holder of the share or W0 have some person nominated by bim regisicred as
the transferee, lfhe:lcﬂsmbmmmﬂlchnlderhcshnllgwemmx:mﬂlemmpuymﬂm

effect. If he elects o have another persoe regi d he shall an of transker
of the share 1 that person. Al the artickes relating 10 the: amsfer of shares shall apply 10 1he
notice or instniment of raasfer 2s if it were an & of transfer ] by the b

amnd the death or bankiupicy of the member kad ot pecurred.

31. A person becoming catitled to 2 share in coasequence of the death or bankruptcy of a
member shall have the rights to which be would be entitied if he were the holder of the share,
except that he shall pot, before heing registered 25 the holder of the share, be entitied in respect
of il to aitend or vole at any ing of the company or ot aby scp ing of the holders
of any ¢lass of shares in the company,

ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolutioa: -

(3) increase its share capital by new shanes of such amount as the resolution prescribes;

() consolidate and divide all or any of its share capital into shares of Larger amount than ils
exisiing shares;

() mb,a:uolhcpmwmol‘mem sxb-«hvndensshxﬁ.nrmyofﬂmn.mmshmrsof
smaller amount and the 1 may inc that. as b the shanes ing from the
sub-division. any of them iy have any prefe or advantage s comp un!hlhcnlhas.
and

(d) cancel shares which, at the datc of the passing of the resolution, have pot been taken or
agreed to be taken by any person and disninish the amount of its share capital by the amount of
the shaces so cancelled,




33. Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on beho!f of those membess, seli the shares representing
the fractions for the best price reasoasbly abtainable to any person (inciuding, subject to the
mvmnmﬂmzﬂu.th:commny)mddsmhncﬂmmlwufmmdﬂzpmmmm
among those and the di may authorise some person 0 cactule an istument
of iransfer of the shares 1o, or in J with the direction of, the h The
u-.msfemeshallnubeboundmsoctutheappluumofﬂmpumhmnmymrsmﬂhﬁmk
to the shares be affected by any inegularity it or mvalidity of the procecdings in reference to
the sale.

34. Subject to the provisions of the Act, the company may by speeial resolution reduce its
share capital, any capilal redempiion eserve and any share premiom account i any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the competny may purchase ils own shares (incleding
any redeemable shares) and, if it is a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than o of distributable profits of the
company or the procecds of a fresh issuc of sharcs.

GENERAL MEETINGS

35. AH general meetings other than annual general meetings shall be called extraodinary
genernl meetings.

37 ﬁndlmmmywﬂngMngsmd,mme quisition of b 10 1he
provisions of the Act, shall forthwith proceed 1 convene an cxtraordinary gmeml meeting for
a date sot kiter than eight weeks after receipt of the requisition. If there are not within the
United Kingdom sufficicat directors o call a general ing, any di or any her of
ihc compriny may cafl a general meeting.

NOTICE OF GENERAL MEETINGS

38. Anannual general meeting and an dinary general 1z called for the passing of
2 special resolition or a reselution 2ppointing apemnasndxmcwrshau be called by at least
twenty-one clear days’ notice.  All other dinary shali be called by a1

geoenat
least founcen clear days” nonccbmagcncnlmeeﬁngmnyb:mlhdhyslwﬂernoﬂctlfltlsso
agreed: -
{@) in the casc of an annual general meeting, by alt the memnbers entitled 1o attend and vote
thenzat; and
(b} in the case of any other metting by a majority in number of the members having a rghs 10
amendd and voie being a majority together holding 5ot kess than nincty-five per cent, in nominal
value of the shares giving that right.
The notice shall specify the dme and place of the mecting and the gencral nature of the
business 10 be transacted and, in the case of an annunl pencrol meeiing, shall specify the
meeting as such.
Subject 10 the pravisions of the asticles and to any restrictions imposed on any shares, the
notice shalt be given to all the members, 1o all persons entitied to a share in consequence of the
death or banksupicy of a ber and to the di and auditors.
39. The accidental omission to give notice of 2 meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
mecting.

PROCEEDINGS AT GENERAL MEETINGS

40. No busi shat] be § at any g unless 2 quorum is present. Two persons
ea‘lmlodlovolcuponthebumn&lobcunmﬂad,mchbcmganxmbcrorapmxyfmn
ber or a duly suthori: ive of a cosporation, shall bea

41. If swch a quorum is not pmwnl: within half an hour from the time appoinied for the
meeting, or if during 2 meeting such a quonnm crascs 1o be presenl, the mesting shall stand
adjoumned 10 the same day in the next week at the same time and place or to such time and
place as the directors may determine.
42. The chairman, if any, of the board of direciors or in his absence some other director
nominated by the directocs shall preside as chainman of the meeting, but if neither the chainnan
normhmhuduednr(lfmy)hepmwuhmf'ﬁocnrmnmsaﬁ:rlhehmappommdfnr
bolding the mecting and willing to act, the directors present shall elect one of their number 1o
be chairman and, if there is only one dirtctor present and willing Lo act, he shall be chainman.
43, lfnod:rcclorismﬂlnglonﬂnschmnmotlfmdlmcmrlsmmlhmﬁﬁm
minates after the fime appointed for bolding the the bers present and entitled 1o
vm:slmlld\oosconcofu:eumm:bertubechmmn.
44. A di shall, notwitt ding thay he s not a member, be entitled to attend and speak at
any general ithg and at any sep ing of the holders of any class of shares in the
company.
45. The chairman may, witl the consent of a meeting at which a quorum is present (amd shall
if 50 directed by the ing} sdjourn the bng from tise 19 time and from place 10 place,
but no business shall ix transacsed at an adjourncd meeting other than business which might
pmpcﬂyhavebeen § at the ing had the adj aot taken place. When a
g is adj d for f dﬂysornme,atlmslmmdmrdays notice shall be givea
spmfyxngﬂmuumdpmduwadmnmdmmgandﬂuga:n]mucﬁﬂ:mmm
1o be transacted. Othenwise it shall pot be necessary 10 give any such notice.
46. A resolulion put 1o the vole of a meeting shall be decided on a show of kands valcss
belfore, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, 5 poll may bc domanded:-
{a) by the chairman; or
{®) hymlcaslmomrbmhawngﬁxnglnwvm:mthemng.
{c} bya ber or iz pot less than one-tenth of the total voling rights of
alllhcnwmbashawngl}mnghuom:a:menmmg;
{d) by a member or members bolding shares conferring 2 right lo vote at the mecting being
shares o which an aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right;
and a demand by a person as proxy for a member shalt be the same a5 a demand by the
member.
47. Unless a poil is daly Jed a declaration by the chai that o resolution has becn
carricd or carried wnanimously, or by a particular majority, or Jost, or not carried by a
particular majority and an entry to that e(fect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number of proportion of the votes recorded in favour
of or against the resolution.
48, The demand [nr 2 pol} may. bct'om the poll is taken, be withdrawn bur only witls the
of the ch and 2 d ) 50 withd: shall not be taken 10 have invalidated the
result of a show of hands deciarcd before the demand was made,
49. A poll shall be waken 23 the Ghatnman directs and he may appoint scrutinesrs (who peed not
be members) and fix a time and place for declaring the resuht of the poll. The result of the poll
shall be deemied 10 be the rmesolution of the meeting at which the poll was demmanded,
350, In the case of an equality of voies, whether on a show of hands or on a pall, the chairman
shall be entided 1o a casting voie in addition to any other vole he may have.
51, A pall d ded on the election of a chail or on z question of adj shall be
taken forthwith. A poll demanded oa any other question shall be waken cither focthwith or ai
such time and phace as the chainman directs not being more than thirty days after the poll is
demanded.  The demand for a poll shall not prevent the continnance of o meeting for the
transaction of any business other than the guestion on which the pell was demanded. If 2 poll
is demanded before the dectaration of the result of a show of hands ang the demand is duly
withdrawn, e mecting shall continue as if the demand had not been made.

52, No potice aced be given of a poll not 1aken forthwith if the time and place 1 which 1t is to

be taken arc d at the g at which it is & ded. In any other case at beast seven
clear days’ nms!nnhegwmquymglhcum:ndphmuuduchlhepuﬂsmbem
53. A fution in wriing ‘byoronbehlfofcn:huunbcrwbnwmldhwhm

entitled 1o votc upon it if # bad been proposed at a general ing, ot which be was presemt
shall be as effectual as if it hag been passed at a general meeting duly convened and held and
may consist of stveral instnuments in the Jike form each execwsted by or on behalf of ooe or
most members,

VOTES OF MEMBERS

54. Sabject 10 amy rights or reswictions aitached to any sharcs, on a show of hands every
member who (being an individual) is present in person or (beiog a corpartian) is present by a
duly smthovised representasive, pot being himsedf 2 member entitled to vote, shall have one
vole and on a poll every member shall lave onc volc for every share of which e is the holder.
55. Io the case of joint holders the voic of the senior who 1enders a voie, whether in person or
by peoxy, shatl be accepted 1o the exclusion of the voles of the other joimt holders; and
scmiodily shall be determined by the ender in which the mames of the holders stand in the
register of members.

56. Amembermmspmorwlmmurduhasbmnnnd:hynnyumnhavmgjmmn
{whether in the United Kingdom or elstwhere) in maticrs wmemal disorder may
vd:,whedmmashowoflzam‘lsotonapnll,byhnrmnm nmbnm;nruhapusou
authorised) i that behalf appoinied by tht cournt. and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence w the satisfaction of the directors of the
authority of the person claiming 1o exercise the right to vote shall be deposited af ahe office, o
at such other place as is specified in accordance with the artickes for the deposit of instumenis
of praxy, Dot less than 48 hours before the time appointed for bolding the meeting or adjowned
meting al which te fight 10 voic is to be cxercised and in default the right to voie shall not be
exercisable.

57, No membcer shall voie s any peneral ing or al any sep ing of the holders of
any class of shares in the company, cither in person or by proxy, in nespect of any shave hekd
by hiim unbess all moneys presenily payable by bim in respect of that share have been paid.
58. Nonigecumslnlibcmdmtheqmm‘mofanymucmam:muamgm
sdjosrned mecting & which the vot: obicetod 10 is endered, and every vole not disallowed at
the meeting shall be vafid. Any objection made in duc titne shall be referred to the chairman
whose decision shall be final and conclusive,

59. On a poll voics may be given either persomally or by proxy. A mensber may appoint morc
than one proxy [0 attend on the same oceasion.

60. The appointment of a proxy shall be executed by or on behalf of the appointor and shall be
in the following form {or in 2 form 35 sear thercto as circustsiances allow or in any other form
which is usual or which the directors may approve): -

= Plc/Limited.
YW,
wof

. being a membesfmembers of Lhe above-named
company, hereby appeint

of .
or failing him,
of
asmylourpmxy lovuiemmyl«.irmw(s}ndmmylmmbdnlfsﬂ:e
annu:lic.- Y ptneral ng of the T to be held
19 ,andmmyadjmmmﬂmwf.
Signedon I3 B

61, Where it is desired to afford members an opporenity of instructing the proxy bow he shall
a2t the appoinumcnt of a proxy shall be in the following form (or in 2 form as near therelo as
ummdhwmmmymfmwhwhsmﬂwwmnudnmmywx-
Pic/Limited.
We, .
of

. being a member/members of the above-named
compapy, bereby appoint

of .
or failing him.
of
umlwmxywmmmylmmm(s)andmmy!wrhdmlfﬂdz
y gencral ng of the company 10 be bekd
on 19 .and:iany-djomnmmtﬂumf.
Signed on tg -
This form is b be wsed in respect of the resolut ioned below as follows:
Reschrion No. 1 *for *agains
Resotution No. 2 *for *against

*Strike out whichever is not desired.

Unless otharwise Tostrocted, the proxy inay volc as be thinks fit or abstain from voting.
Signed this day of 19

62, The appointment of 2 proxy and any auhority under which it is exccuted or 2 copy of such
authoriry cestificd motarially or in swoc oitber way approved by the directors may:-

(a} in the case of an instnument in writing be deposited at the office or 32 such other place
mmmﬂuUmdemgdomasmspmﬁndmthcmmnmnngthcnumngmmmy

mmumofpmaymmbyﬂn pany in rek 1o the g nol bess than 48 hours
before the time for hokding the g or adj ] ,atﬂduchl}npusmmmcdmlln
instrument peoposes 10 volc; or

(b} in the ease of an appol ined in an ok b icalion, where an address

has been specificd for the purpose of receiving electronic communications -
i) in the notios convening the meeting, of

(i) manymsm.uncmufplmysanoulbyﬂt pany in relation (o the z, OF

{iii) io any invi L man k ication to appoint 2 proay wsued by
in relation o the bermvodummmhsdnnﬁhoum

bcfmthenmeforbokbnglh '.,cr Iy ing a1 which the pcrson named in the

NPOLILTEER PIOPOSES 10 YOE;

(c) in the case of a poll waken more than 48 hours aficr it is demanded, be deposited or
received as aforcsaid after ithe poll has been demanded and oot less tan 24 howss belore e
time appoinicd for the king of the potl; or

() where the poil is vt laken forthwith bt is taken not moee than 43 hours alfier it was
detnanded, be delivered at the mesting a1 which the poll was demanded o the chairman or to
the secretary or fo any ditector

amd an appointment of proxy which is pot deposised, delivered or reccived in a manner so
permiticd shall be invatid.

In this regulation and the next, “address”, in relation to ¢} i ications, includ
any number or address used for the purp of such icati




63.Avmcgivenwpolidﬂmndedbypmxymbymeduiymmisedmp:maﬁwota
worporation shall be valid notwith ding the previ 3 inatiott of the awharity of the
puwnvmingurdcmnﬂingnpdlmlusmﬁueofﬂmdewnﬁmionwmmdvedhylhe
mynhﬂmmummmumhmdmmaﬂy
deposited o, whore the appointmeat of the proxy was ined in an ck Y
communication, 3z the addrcss o which such appoi was duly jved befors the

of the ing or ad d ing at which the vote is given or the poit
d:nmndﬂdu(mlheuseof:poi!mnmis:mmmﬂnwudayusmcmnﬂingm
fjoured mceting) the i appointed for taking the polk.

NUMBER OF DIRECTORS
. Ummmmwmmmwxmum.s(mm
dmmwdimmcs)shllmhembjedwwnmhmmbmswlbemhsthmm

ALTERNATE DIRECTORS

65. My&m«(ommanm;humdhmmngnwiumymd&m,wmm
Person app f by resolotion of the di and williug 1o act, to be an altemaie director and
may remove from an aliernate dircetor 50 appointed by him.

66. An aliernate dircctor shall be entitled to receive Botice of all meztings of directors and of
ail meetings of ittces of di of which his appointor is a mensber, (o sitend and vote
mmygthdingntwﬁchlhcdﬁmmr.ppﬁmiuglﬁmismmmmﬂymw
B 1y 1o perform alk the functions of his 27 i as a dt in his ak but shall not
been titled to receive any fon from the = for his services as an alternate

dircotor. But it shall not be necessary to give notice of such 2 ing 1o ah A

who is absent from the United Kingdom.

&7. An ahcrmme director shali coase to be an aby di if his appointor ceases to be 2
i but, if a di retires by o otherwisc bat is reappointed or deemed o have
been resppoined =t the mecting 2t which he retives, any appod of an di

mﬂebyﬁmwlﬁchwasinfmimmﬁaﬂypiwmﬁsraims!nﬂmﬁnwaﬁuhis
IEAPPOINGNEL.
68. Anyappuﬁmnml«rmma!ofauahwmdﬁmﬂushaubehymmlhemmy

signed by the di king or king the appoil o in any other manncr appeoved by
the directors.
69. Save as otherwise provided in the amicies, an al i shall be decvaed for alt

purpm&mbcadirwmandshailnhuhemmiﬂcfulﬂsmmsmddefmﬂuxﬂh
shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

70. Subjeﬂmlhcpmvkinnsofdxm;h:mmmmdmmiclﬁmdmmy
directions given by special resolution, the business of (h company shall be managed by the
directors who may exercise a1 the powers of the cony No alteration of the: iy

or articles and po such directioa shall invalidate any priov act of the directors which would
have been valid if that altcration had zot beer: niade or thay direetion had not beea given. The
pnwmgivenbythismgulaﬁonslnlinmbelinﬁledhyanyspﬂ:ialpowgivenmﬂndims
by the articies and 2 ing of di ar which a g is present may exercise il powers
exercisable by the divectors.

71. The directors may, by power of attoraey or otherwise, 3ppoint aty pesson 1 be the agent
ofﬂmcompanyfwswhpmposcsands:homdiﬁms&ﬁneydaunﬁmhﬂuding
authority for the agent ko delogat: alt or any of his powers.

DELEGATION OF DIRECTORS' POWERS

T2 mfuwmmydehga:myofdﬁrwwmwmymmﬁneemmisﬁmofmeor
more dircevors, They may also delegate to any ging di oF aty dé holding any
other executive office sach of their powers as they 3 irable 1o be 3sed by bim.
Mysﬁ\dchgaﬂmmyhnnﬂembjmwmymﬁthmhdimmyhmmd
eithawllasunllywimumﬂtﬂdtﬁmdﬂﬁrwnwwmandmybemwdmm

Subject 0 any such the p dings of a with two of morc twembers
shall be governed hy the artickes regulming the p dings of di so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first anmual general meeting )l the direciocs shall retire from office, and at every
subsupnmamnlgmalmingmﬂbhdofmemm”subjmmmhmw
mmjmw.ilmdrmmbaisnmdmwamnlﬁpleofm&emmbermmmﬁrd
<hall retire from office; but if here is only ont director who is subject to resirement by rotation,
e shall retire.

. SubjnamﬁnpmﬁshmoﬁheAc&ﬂmdimﬂuslumﬁmbymmﬂﬂlibemﬂm
have been Joagest in office since their last appoi OF TTAPPOH bul as t
pusmwhhmmwmhﬂmppﬁnlddﬁmsmﬂnmdayh&mnﬁmsﬁaﬂ
(unlssdlcyothﬂwisclgmemwglhemsdm)bcddﬂnﬁmdbyhl.

75. i the comp al L ing at which a di retices by ion, docs not fifl te

vmmyﬂnmﬁﬁnglﬁmormifwilﬁngwacnbedeamdwmvtbe:nrﬂppdmndm

at the meeting R is resoived not to Il the vacancy oc unless 2 jution for there sppoi

of the dinsctor is put o the nweting and lost.

76. No person other than a & retiring by ion shall be appointed or reappoinied 2

director at any general mecting unless: -

{a) heis ded by the di s or

(b} not kess than fourteen nor mote than thirty-five clear days before the dalc sppainied for the
ing, notice d by a ber qualified to votc al the mecting has been given to the

cmpanyofdwimmﬁunwmmumfwj,' of reappok stating the

panticufars which would, if he were so appoinied of reapg d, be ired o be incloded in

o)
the company's r:gimo{dimorswgcﬂuwimmiﬁ:cmledhyunIpwsmufhis
willingness to be appainicd or reappointed.

77. Not less than seven nor motc 1han twenty-eight clear days before the date appointed for
holdingagenﬂa.lumﬁh:gnuiuﬂml!begivmmnﬂwhommﬁlkﬂmn&ivcnﬂictdﬂc

meeting of any person (other than a di cetiring by ion o1 the ing) who is
ded by the di for appoi or rexppoi as & director a1 the mesting or
in respect of whom uotice has been duly given to the g of the i ot (o propose him

at the ing for apy or TEapp as a di . ‘The notice shall give the
puﬁculamnf\halpmwhkhMimemappoinmdwmppoﬁﬂdbemqﬁmﬂm
be included in the company's register of di

78. Subjeclnsnl’nrsaid,ﬂuomupanymybymﬂinm'ymolulhnappuimapusmwhois
will‘mglnm:tlubcadimoreiﬂmmﬁllavmncyornsanaddiﬁmuﬂdimorandmyalsn
determine the fotation in which any additional directors ate to retine.

9. Thed.imc:orsmyappoimapetsonwhoiswiilingloaclwbendimcmr.chbﬂ‘mﬁlln
mncymsannddiﬂmddimw.pmvidndmdzappdnmmdnsmtmm:wnbu
ofdimclorsm:xmuianynumbcrfuedbyurinmdanoewimnunrﬁclﬁasmcmﬂmm
number of direcions, Adimamsoappoinmdshaliholdorﬁuorwnmilmemlfouwring
annual general meeting and shall not be taken into in d ining the di who
are 10 retire by rotation at the meeting. 1f not reappointed a1 such annual general meeting, he
shall vacate office at the conclusion thercol.

$0. Subject as aforesaid, 3 director who retires at an annual general mecting may, if willing 1o
act. be reappointed. if he is not reappointed, he shall retain office: unkil the weeting appoinls
someone in his place, o if it docs not 4o 50, until the cod of the meeting.

DISQUALIFICATION AND REMOYAL OF DIRECTORS

$1. The office of a director, shall be vacated if: -

® hmmhad&mbyﬁmﬂnyywﬁhndlhhuhmww
law from being 2 dinoctor or

b) mmmummwammwm

generally; or

{c) b is, or may be, suffcriog from mental disocder and cither: -

(i) be is admitied 1o hospital in p of an spplication for admissicn for wader
the Meaa) Health Act 1983 or, in Scolland, aa application for admissi under the Mendal
Healdh({Scotland) Act 1968 or

(i) mmhmwammm(mmhmumwa
sewhere) in xiters ing meniz] disorder for bis & oa or for the appok: ofa
mdm.mm«mwmmummmﬁmmpﬂmhkmw
affairs: of

¢d) he resigns bis offsce by nofice to the company; or

(e} hshufummﬁmmmmwmﬁwpmdm
ds from ings of hekd daring that period and the directors cosolve that his
office be vacated.

REMUNERATION OF DIRECTORS

82, The &u shal) be eotiiled 1o such ot a5 the ¢ may by onfinary
resolption delermine v, unless the dution provad hesrwisc, the ion stall be
deemed to accype from day tnday.

DIRECTORS' EXPENSES

83. m&mmmyuwﬁﬂmeﬂhgmﬂahummmw

ther in son with their d: at angs of d or i of dis or
s OF 3P ings of the holders of any class of shares or of debentures of

the company o otherwise in with the discharpe of their doties.

DIRECTORS' APPOINTMENTS AND INTERESTS
84. smmmwwmammmmmywmumdmm
muxolfmeofumgingmumngmhunmﬂiveoﬁumduhwymdmy

enter inko 30 agr o 2 with any di for his canployment by the company
mfm&epw‘niwbyhimo[mywvﬁsoﬁsid:lhemoﬂh:mﬂhydmﬁsnf:
di Any such appoi agr or sy be madc opon Such terms s

the direciors detcrmiine and they may any such di for his sexvices s they
think fit. Any appoi of adi toam jve office shall lcominate: if be ceases to be
a di bt w prejods mnydﬁmm:hnnpfwhﬂchdlh:mol’sam
berwesn the o and the company. A managing di and a i Sding any other
executive office shall not be subjodt 10 fetiremen by rotation.

85. Subject to the provisions of the Art. and provid 3 that he has disclosed to the & he

rature and exicrt of any maserial interest of bis, 2 director notwithsianding his office: -

(3) mmay be a party ko, or otherwise i d in, any hon or Y with thein
witdch the compamy s oihervise i

{b) mybendimnrwodmutfwntoranployuihy.anpmymmnmnimw
amngement with, o¢ otherwise interested in, amy body corp p xt bry the pany or
in which the company is otherwise interestod; and

) ﬂullnﬂ.hymnnfhisoffmbembkmmemyfmnyhemfuwh‘nhh
derives from any such officc of employment or from any such tansaction of arrangement of
from any inlercst in any sud body and no such On OF shall be
Kiabie to be avoided on the ground of any such interest or benefit

26. For e purposcs of fegulation B3: -

(2} a general notice given to the di tha a di is to be reganied as having an interest
ofd:cmeaﬂm:podfmdinﬂnmﬁu:inmymmﬂimwwinwﬁcha
specified persos or class of o is i d shall be d d 1o be a disck that the

&mhsmmhmyswhuumniwdhmmﬂcmwmi&d;md
by an interest of which 2 dinector bes 1o Xnowledge aod of which it is onressonsble to cxpect
him 10 have knowiedge shall not be ineased as wa interest of fris.

87. The di may provide bonefits, whesher by the pay of ities or pensions of by
u or atherwise, for any & who has held but 0o Joager holds any executive officc
or cmphoy with p or wilth any body cosporac which is or has beco a sebsidinry
of the pany oF 2 [ in bassk of the 1y o of any such subsidiary. and for
mymmﬂﬁshmﬂy(inch&ngnwudarmm)wmmwboisw
mdqmdunmhﬁmudmy(aﬂmmtaﬂmhmmhnumﬂmw
cmploymen) cootribute o any fuad and pay premd for the purchase of provision of any
siach benefit.

PROCEEDINGS OF DIRECTORS
$8. Subject 1o the provision of the amicles, the di may regulate their p dings s they

from the Hnived Kingdoer Q;mivusxﬁnganm:ﬂingshllbedncidedbyamjuhyof
votes._ lnmmdmﬁqdmﬂecﬁmshﬂlhveumdmmﬁngm. A
&mmk@am&mﬂhmm,hmammwwa
separate vote on behalf of his appoinior in addition w0 bis own vole-

89. The q for the jon of the business of the may be fixed by the
directors asd onless so fixed at myy other mopber shalt be two. A person who holds office only
25 an alternase dinector shail, if his appointor is not preseat, be counted in the quorum.

90. The cootinuing direcrors oc a sole g may acl Li; ling any
ics in their bes, bus, if the of di is dess than the number fixed as the
the Fting i or di pay act oaly for the parpose of filling vacancics

os of calling a general mecting.

9. mdimdusnnywum:nﬂhdrmmwhcthednimonhebudﬂm
and may at anytime remove him from thay office. Taless he 7 unwilling to do 5o, the director
mwﬁmdﬂlpﬁ:smmdmaﬂﬁhhhm B if there is
mdimunrhouingu:loﬂice.uifﬂtdi:mhoumghismwium;mpmid:uism

present within five minutes afier the fime appoinicd for the ing, the di presemt may
appﬁmmufﬁdrmnﬁahhednimno{ﬂwm
92 All acts dome by a ing of di ool a ittee: of i or by a person

:cﬁngasadsmﬂnmmﬁlhmndingnmhhaﬁuwxdsﬁsmmedmm“sl
Mmthdewﬂmydl&mdei&dfmhﬁu
ﬂﬁmahﬂvﬂdoﬁm«mmmﬁmdmmummﬁsifmmm
hdbcmduly:miudmqumlifwd:ﬂhdmminnniwhadhmmﬂhﬂbm
entitled 10 voie.
93.Amolminninmiﬁngsignedbya!llh:dhndmauiﬁedmmuivcmﬁecohmuﬁngof
diveciors of of a commities of directors shall be as valid and cffectual as if it had been passed
at 8 meeting of direesors or {as the case may be) a itice of d doly d and
hddmdmyeunislofscvuuldommnsinﬂnh’kefmachsigmﬁbymam
dirms;hutnmdmsigmdbyahﬂm&mmrlmdmﬂmbcsipdbyﬁs
appointoc and. if it is signed by a di who has appointed an at irector, it need not
be signed by the al & in that ity,




9. Save a5 otherwise provided by the articles, o director shall sot yors at 2 meeting of
direciors or of o committes: of directors ou any resolution concerning a mafter in which he has,
directly or indirectly, an interestor duty which is matesial and which conflicts or may conflict
with the int¢rests of the comprmy undess his intcrest ar duty arises caly becsuse Ihe casc falls
within ooe or more of the following peragraphs: -

{a) the resoltion selates to the giving to kim of n & indh y in mspect
ofnmcylenlm.et:nobl:gﬂmmdbylumforﬂnmmof ﬂnwmnyornnyotns
subsidiaries;

(b) the resolution relztes 1o the giving to o thind pany of a g demnity in
mpeaofmobhganmo!ﬁnmpmyumyofmwbmd!mfumﬂzmhas
assumed respoysibility in whole or part and whether afone or jointly with others under a
guarantee or indemaity of by the giving of security;

(©) his islcrest arises by vinne of his subsceibing or g o ibe for any sharcs,
dth:nﬂnuormhwmmof&ummywuynﬁsmb&dmwhywdhs
being, or intendis ipat i the anderwriting or sub-underwriting of an offer
ﬁmmmmummwﬁmmmmb{mmm

or

[GH] memolmmrdmsmanywaywammmmbmcnsxbﬂmmhnhmwm
of is condditiondl wpon approval, by the Board of Infand it for
M:hmdm@mmmdamwm&r«wmdmm
{exduthnganymmorymodafnnmuumfmlmﬁmewhmthmmguhmnbemm

g on ihe pany}, L with 3 i shatl be featod 25w infevest of the
di and, in relation to an o di an interest of his appointor shall be treated as
an iglerest of the al direct, il prejudice to any intexest which the allernate dinector
bas otherwise.

95 Adifecmrshallnmbcmwnnimﬂuqmmpmmax:mminginrdaﬂmloa
msdlllwnmwhcbhclsnuleﬁhﬂudmm

96. The company way by onds ! peod or whax 1 any esitnt, cither generally
ormmspmufanypmhmhrmncrnnyp:mmmoﬂhemclﬂpmhibmngammﬁm
voting a1 o g of di orofa of di

97. Where proposals arc under dexa} ing the p of two or won:
&mmmofﬁmmemﬁoymmmcmnywanyhdymmwhdnﬂ:
pany is d she proposals may be divided and idered in relation to each di

sepamdymﬂ(mvndedbesmlforamhumsmpmchdedﬁummmg}mhnrme
directors concerned shall be entitied to vote and be counted in the quorum in respect of each
resolution except that i llkown PPl

98, 1f 0 quesiion wrises A a g of i ocof a iuec of di as to the right
ofadmamvm:.ﬂneqmwnmny.bcfmmc lusion of the ing, be d o the
chmrmmonhcmmmgandhnmﬁnglnmhimtoanycﬁmoruﬂm—lﬁmhunsdrshlib:
final and conclusive.

SECRETARY

96. Subject 1o the provisions of the Act, the sccretary shall be appointed by the directors foe

such term, at such remuneration and gpon such conditions as they may thiok fit; and any
¥ 50 appointed maybhe d by thein.

MINUTES
100, The directors shall catse niinuies 10 be made in books kept for the purposc: «
{a) ofallnppoimmnfoffmmadebyﬁledirmms;and

(b) of all p di of the company, of the hold ufuydmsofslmml.hc

em:panyandofﬁmdwmm,mﬂof- h of di g the names of the

directors present at cach such meeting,

THE SEAL

181. The scal shalt only be used by the authority olthe di orofa itiee of di
horised by the di “The di may determine who shall sign any instrument o

which the seaf is affixed and unlcss otherwise so determined it shaf] be signed by a ditector and
by the secretary or by & seconit drector,

DIVIBENDS
102, Smlmmhwmmnfunmﬂummymybymﬁmymwm
divic X w:lh\hc o rights of the members, bt no dividends shall
:xuxdlhcamounl d by the &
03, Sﬂbjeulothewwmuﬁhcmﬂzdumsmypymmdwﬂmkﬁﬂw
1o them that they are jostified by the profits of tbe comp ib
mmuéwmmmummymylnmmtﬁvﬂewum
which conler defemmed or non-preferred rights with regard to dividend as well as on shares
which confer preferentiaf rights with regard to dividend, but no interim dividend shall be paid
on shares caying defeyred or non-preferred rights if, at the time of paymet, sty prefercntial
dividend is in arvcar. ‘The direciors may also pay at intervals scitfed by them any dividend
payable A a fixed rate if it appears to them thar the profits available for distribution justify the
payment. Provided the directors act in goud faith they shall incuy any liability to the bolders of
shares conferring preferned righis for any lass they may sufTer by the fawfil payment of an
interim divideos! 0n any shures hving defomed or non-preferred rights.
104. Except as otherwise provided by the rights atiached 1o shares, 2] dividends shall be
declared and paid according wo she amounts paid up oo the shanes on which the dividend is
paid Al dividends shal) be apportioned and paid p 3 ly o the paid up on
lmmamngmypmmupumdhpmodmmorwm&cdmduﬂupmd.
but 3f any share is issned on 1erms providing thal it shall cank for dividend a5 from a particular
daie, that share sholt rank Tor dividend accordingly.
105. A general meeting declaring & dividend may, apon the dation of the di
direct that it shall be satisfied wholly or partly by the distribution of assets and, where aoy
difficuliy arises in repant 1w Ve disuTbution, the dirtcioes may senlc the sant and in paricolar
may issue fractional certificates and fix the value for distribpion of any assels and nay
determine that cash shall be paid to any member upon the footing of the valse so fixed in order
o adjust the rights of mernbers and may vest any xssets in usiees,
106. Any dividerud or other mooeys payablc In respect of 3 share may be paid by cheque sem
by post to the registered address of the person entitled or, if fwo of more persons are the
Bolders of the share of are joimly eatithed o it by rason of the death or bankmapicy of the
holder, 10 the registered address of thar one of those persons whe is first pamed in the togisier
of members or 1o sich pevson and o such address as the person or persons entitled may in
writing direct. Every chogue shall be made payable to the coder of U person of pessoss
entitied or 10 such other person as the person or persons entitled may in writing direct and
yrmuoflhcchemzsbaﬂbeagoodmsdmgcmdmmnpmy. Any joiat bolder or other
person jointly eatited to a shave as afoccsaid may give reocipts for any dividend or other
moneys payable in respect of the share,
107. No dividend or other moneys payable in respect of a share shall bear interest against the
company uniess otherwise provided by the rights attacked to the share.
103, Any dividend which bas remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors 50 resofve, be forfeited and cease 19 remain
owing by the company.

ACCOUNTS
109. No member shall (as such) have any right of inspecting any accountiog records or other
book or & 4 of the covapany excepl as confermed by statnte or authotised by the dircctors

or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

ilo. mmmmumzydawmamm

(a) mb}muhmuﬁerptmded.md\cm itali divided pranits ol the D
not required for paying any “{“ olnmthcy.:lniliﬂefw
distriibotion) or any sum standing 1o the credit of the company’s share p

capital redemption rescrve;

{b) spproprate the som ived to be capitalised o the bers who would have been

entitied to 3t if it were distribused by way of dividend and in the same peopovtions and apply
such sum on their behalf cither o or fowands paying up the amonnts, if any, for the time being
mpndanmyshuuhdﬂbylhunmvﬂywmmnpmfﬂlmddﬂuw
of the pany of 2 inal amoust equal to that sam, and allot the shases or
debeniures erodiled as fnlly paid w thow: members, or os they may direct, in those propostions,
or partly m ooe way and pardy in the other; A the share premimm account, the capial
redemption resesve, and any profits which are oot available for distribution may, for the
parposes of this yegulation, oaly be applicd in paying v unissued sherts to be allotied o
reembors credited as folfy paid;
© nﬂkcm:hpmvmmbyﬁnmofﬁzcnunlmﬁwswbypym:mmnﬂw

otherwise ac they determine in the case of shares or deb ening wnder
his regulatiog n fracions; and

(d) nd!ruemypummmﬂmh:hlfuf:ﬂlhc b d into an

with the company p for the alk 10 them respoctively uuﬂuduﬁlﬂypnd.uf
wm«mmmmmmmmm pasaly any g

miade under such aitharity being binding on all such b

NOTICES

111, Any notice (0 be given (o o by any parson purswat to Lhe aticles {other than a netice

dhngamwmgoflhdms)shﬂbemwm;mﬂnllhmmumgm
0 an adedress for the time being notified for that porposs 1o he parson giviog

the: potice.

In this regulation, “addiesy”, in refation 10 el s Seations, inclides sy pambor of
addpess nsed for the pap of sxch e

112 mmnxpmymyg:wmymwa ber either dly ov by ng it by post
iR a propai d o the ber at bris registored add arbyhvmgltanhl

M&uwpmimmmmmmﬂmﬁhmm
nolificd b the company by the member. In the case of joirmt holders of » share, aJl potices shall
be givon 10 ibe joint holder whose mame stands st in the register of members in respect of the
joint holding and notice so given shall be sufficient notice 1o alt the joint boldexs. & member
whose registercd address is pot withia the United Kingdont 28d who gives to the compomy an
aﬁmwﬂnnﬂ:ﬂnmdxmgdmnawhd:mmyb:gmmhm.wnmmm
which sotioes oyy be sent asing ek i shall be entitled to bave notices
ganmhmammwuhnwﬁcmsnhmmhemhdwmmy
m&mﬂnmnpuy Inlhsmgﬂmm:l!hunm,'“ o

any or address gsed fow |he purposes of such

COMUIMICEtions.

113, A member preseny, either in person or by proxy, at any meting of the compaty of of the
holders of any clins of shaes in the company shall be & d 10 bave ived notice of the
meeting and, where requisite, of (he parposes for which it was callad :
H14. Evexy person who becomes cntitled 10 2 share shall be bound by amy sotice in respect of
that shaye which, before his name is entered in the registar of mombers, kas been daty given 10
a person from whom he derives his titke.

L15. Proof that an envelope containing a notice was properly addressed, prepaidd ad posted
shall be conclusive evidence that the potice was given. Proof that 2 notice comaiped in an
mwmmmmmmmwmmﬁ

d S bes ad Adminis ;! cvidk hat the notice was
given, Ammquumumwawmmmm
coalaining it was posied o, in the casc of & wotice ined in an ok

at the cxpiration of 48 howrs aftcr the Gime i was scof.

116. Amanybeg;vmbyﬂ:mqmyhlhcpusmsmnkdhasiﬂemw

of the death or bank yofa by ing or delivering i, in 2ay pamer authorised

byme.mchsfmdmpvmgnfmnumanmhu addressed o them by nane, or by the itk
of the d ! uumofdnbmhuplwbymyhnduumnm

lﬂdlm.:faﬁywnhlnlhclhlmdv' . ppiscd for that purposc by the

o be 10 entitled. Unulmhnad&ushshammpplmﬂ.ammyhemmmy

manoer i which i might have been given if the death or bankrupicy bad not ocourred,

WINDING UP

HI7. I the company is wound up, the Bguidmor may, with the sanction of aa

resohstion of i company mxd 2oy other Smiction regpiined by the Act, divide amosg the
wembers in specie the whole or any part of the assets of the company and may, for that
purpose, valoe ary assets and detcrmine how the division shall be camied oot 25 beiwees the
merabers of differcnt clavses of members. The Yiquidator may, with the like sanciion, vest the
wu:umypmdummnmﬁmmmrwﬂnbuwfudhmahe
with the ke 2 best w0 ber shall be pelicd 40 accept any assels upon
which there is a liabitiey.

INDEMNITY
318 Subject 1o the provisions of the Adt bt withow prchadice 1o any indeninity o which a
director may otherwise be cotiled, every director or other officer or suditor of the company
Mkmﬁdmdhmdumw:whhﬁymrdBme
cling amy P s vhtiler civil o crivmimal, in which Judgnetst is pives tn 18s favous
o in whith he is acquitted or in jon with any application in which relief is granted w0
him by the comn from Hability for negligence, defaut, breach of dity o betach of trust i
nelaion w0 be affars of the compary




