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The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

Of L

MERCHANT CAPITAL LIMITED

0310472007
COMPANIES HOUSE

1 The Company's name s MERCHANT CAPITAL LIMITED
2 The Company's Registered Cffice 1s to be situated in England & Wales

3 The Cornpany's objects are

(A) (1) Te carry on business as a generai commercial Campany and to carry on any trade or
business whaisoaver

(i) The Company has the pcwer to do all such things as are incidental or conducrve to the
carrying on of any trade or business by it

(B) Ta carry on any other trade or business which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company 1n connection with ar as ancilary io any of the
above businesses or the general business of the Company, or further any of its objects

(C) To purchase, take on lease cr in exchange, fure or otherwise acquire and held for any estaie
or interest any lands, hulidings, easements, rights, prvileges, concessions, patents, patent
rghts, icences, secret processes, machinery, plant, stock-in-trade, and any real or personal
preperty of any kind for such consideration and on such terms as may be considered expedient

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

(E} To berrow and raise meney and secure any debt or cbligation of or binding on the Company
in such manner as may be thought fit, and i particular by mortgages or charges upon the
undertaking and alf or any of the real and perscnal property and assets (present or future), and
ali or any of the uncaiied capital for the time being of the Company, or by the creation and issue
(at par or at a premium or discount and for such consideraton and with and subject to such
nghts, powers, privileges and conditions as may be thought fit) of debentures, debenture stock
or ather obilgations or securities of any description, and whether with or without the Company
receiving any consideration to guarantee ar secure (with or without a martgage or charge cn all
ar any part of the undertaking and assets, present and future and {he uncalled capial, for the
time being of the Company) the performance of the obligatiens, and the payment of the prnncipal
of, and dividends, interest and premiums on, any stocks, shares, debentures, debenture stock
or cther securities of any person, firm or company, inciuding (without prejudica to the generaiity
of the foregoing) any company which 1s for the time being a subsidiary of the Company (as
defined by Section 736 of the Companies Act 1988) or the hoiding company (as defined by the
said Section) or another subsidiary (as so defined) of the Company’s holding company or

" The name of the Company changed from BURKANE LIMITED to NOVATION CAPITAL LIMITED on the 2lst day of
August 2002 The name of the Companv subsequentlv changed from NOVATION CAPITAL LIMITED to MERCHANT
CAPITAL CORPORATE FINANCE LIMITED on the 29th August 2002




otherwise associated with the Company in business and (without prejudice to the generality of
the foregoing) to procure bankers or others to guaraniee all or any of the obiigations of the
Company

(F) To mortgage and charge the undertaking and all ar any of the real and personal progerty and
assets, present or future, and all or any of the uncalled capital for the time being of the
Company, and to 1ssue at par or at a premium or discount, and for such consideration and with
and subject to such nghts, powers, privileges and condittons as may be thought fit, debentures
or debenture stock, either permanent ar redeemable ar repayable, and collaterally ar further to
secure any secunties of the Company by a trust deed or other assurance

(G) To i1ssue and deposit any securities which the Company has power to issue by way of
margage to secure any sum iess than the nominal amount of such secunties, and also by way
of securty for the perfermance of any contracts or any obligations of the Company or of its
customers or cther persons or corperations having dealings with the Company, or in whose
businesses or undertakings the Company I1s interested, whether directly or indirectly

(H) To receive money on deposit or loan upon such terms as the Company may approve, and io
guarantee the obhigations and contracts of any person or corporation

() To lend and advance mecney or give crecht on any terms and with or without secunty to any
person, firm or company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsichary of, or any other company associated in any way
with, the Company), to enter Intc guarantees, contracts of indemmnity and suretyships of all kinds,
to receive maney on deposit or lcan upon any terms, and [0 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 persen, firm or company {Iincluding without prejudice to the generaiity of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated company as aforesaid)

(J) Te grant pensions, allowances, gratuthes and bonuses to officers, ex-officers, employees or
ex-employees of the Company or iis predecessors In business or the dependants or
connections of such persens, to estabiish and mantan or concur in establishing and
maintaining trusts, funds or schemes (whether contnbutory or non-contributery} with a view ts
providing pensions or other benefits for any such persons as aforesaid, therr dependants or
connections, and to support or subscribe to any chantable funds or institutions, the support of
which may, in the opinion of the Direciors, be calculated directly or indirectly tc benefit the
Company or Its employees, and to Institute or maintain any club or other establishment or profit
sharing scheme calculated to advance the interests of the Company or its officers or employees

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

(L} To invest and deal with the moneys of the Company not immediately required for the
purposes of its business In or upoen such investments or secunties and in such manner as may
from tme o ime be determined

(M) To pay for any property or nghts acquired by the Company, either in cash or fully or partly
paid-up shares, with or withaut preferred ar deferred or special nghts or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any secuntes which the Company has
power ta issue, or partly in one made and partly in another, and generally an such terms as the
Company may determine

{N) To accept payment for any property or nghts sold or otherwise disposed of or dealt with by
the Company, aither in cash, by instaiments cr otherwise, er i fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred or special rghts or restnctions
in respect of dividend, repayment of capital, voung or otherwise, ar in debentres or morngage
debentures or debenture stock, mongages or other secunties of any company or corporation, or
partly in one mode and partly in ancther, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or secunties so
acquired



(O) To enter into any partnership or joint-purse arrangement or arrangement for sharing profits,
union of interests or co-operation with any company, {irm or person carrying cn or Propesing to
carry on any business within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or secunties of any such company, and to guarantee the contracts or
ligbilities of, or the payment of the dividends, interest or capital of any shares, stock or secunties
of and {0 subsidise or otherwise assist any such company

(P} To establish or promote or concur In establishing or promoting any other company whose
abjects shall include the acquisition and taking over of all ar any of the assets and liabilities of
this Campany ar the promotion of which shalt be m any manner calculated tc advance directly or
indirectly the objects or interests of this Company and e acquire and hold or dispose of shares,
stock or secunties of and guarantee the payment of the dividends, interest or captal of any
shares, stock or secunties 1ssued by or any other cbhigations of any such company

(Q) To purchase or otherwise acguire and undertake all or any part of the business, property,
assets, labilites and transactions of any person, firm or company carrying on any business
which this Company 1s authonsed to carry on

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

(8) To amaigamate with any other company whose cbjects are to include objects simiar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the underiaking, subject to the labilites of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of afl or a controlling interest in the shares or stock of this or any such company as
aforesaid, or by partnershig, or any arrangement of the nature of partnershup, or in any other
manner

(T} To distribute among the members 1n specie any property of the Company, or any proceeds
of sale or disposal of any property of the Company, but so that no distnbution amcunting te a
reduction of capital be made except with the sanction (if any) for the time being requured by law

(U} To do all ar any of the above things n any part of the warld, and either as pancipals, agents,
trustees, contractors or otherwise, and either alons or in conjunctton with others, and either by or
through agents, {rustees, sub-contractors or otherwise

(V) To do alf such things as are incidental or conducive o the above objects or any of them

And it is hereby declared that in the construction of this clause the word "company” except
where used in reference to the Company shall be deemed fo include any person or partnership
or other body of persans, whether incorporated or not incorporated, and whetner domiciied 1n
Great Bntain or elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed theren, be in nowise iimited by reference to any
other paragraph or the name of the Company, but may be carned out in as full and ample a
manner and shall be construed in as wide a sense as if each of the said paragraphs defined the
obtects of a separate, distinct and independent company

4 Thé’llabrlfty of the members is imited
46 Dot So, ooo
5 The Company's share capiial 15 divided intc #00 shares of £1 each

The shares in the onginal or any increased capial may be dwided into several classes, and
there may be attached thereto respecuvely any preferential, deferred or other special rights,
privileges, conditions or restricions as to dividend, capital, voting or atherwise



I, the subscnber to this Memorandum of Association, wish to be formed intoc a Company
pursuant to this Memorandum, and | agree to take the number of snares shown opposite my

name

Name Address and Description
Of Subscriber

Number of Shares taken
by Subscnber

Combined Nominees Limited,
Victona House

64 Paul Strest

London

ECZA 4ANG

Cne

|Total Number Of Shares Taken

One IR

Dated the 10th day of July 2002

Witness to the abave Sighature

K E Hopkins
Crwys House

33 Crwys Road
Cardiff CF24 4YF

Formations Division
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The Companies Act 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

MERCHANT CAPITAL LIMITED

PRELIMINARY

11 In the articies of association here set forth as may be amended from time 1o time ('the
articles”) the expression “the Act” means the Companmes Act 1985, and, for the purpose of the
articles, Table A in The Companles {Tables A to F) Regulations 1985 (S| 1985, No 805) as
amended by Companies (Tables A to F) {Amendment) Regulations 1985 (S| 2000, No 1052)
and the Compames Act 1985 {Electronic Communications) Order 2000 (S| 2000, No 3373) or
any alteration or replacement thereof ("Tabie A™), as slatutonly in force on the date when the
articles are adopted by the company named above ("the Company”) 15 deemed to be included in
and shall be construed as one with the Act

12 The Regulations contained n Table A are adopted by the Company subject to and
together wilh the articles

13 Words and expressions used in the articles, unless the context otherwise requires, have
the same meaning as In the Act as in force at the date of the articles

14 Statutory references in the arlicies shall include, subjecl as aforesaid, the slatute as may
be amended extended or applied by or under any other statutory provision or as re-enacted

15 The articles are deemed 1o be delvered and completed as a Deed at the same time as
incorporation, or adopton of the articles by special resolution, of the Company as the case may
be, and the members of the tme being are deemed to be bound aocordingly by the articles and
acknowledge the effect under section 14 of the Act as to the memorandum and articles of

association of the Company

PRIVATE COMPANY

2 The Company s a private company and shall not offer any of its shares or debentures,
whether for cash or otherwise to public or allot or agree allot any shares in or debentures of the
Company with a view to all or any of those shares or debentures being offered for sale to the

public

CAPITAL

3 The imitial share capital of the Company is £50,000 divided Into 50,000 shares of £1 00
each




4 Subject to the prowvisions of Section 159 of the Act any Preference Shares may be
tSsued on the terms that they are, or at the option of the Company, are iiable io be redeemed

SHARES

51 The shares and any nght to subscnibe for, or convert any security into, shares in the
Company or any of them for the time being (cther than shares shown in the memorandum of
assaciation of the Company to have been taken by the subscribers thereto or shares allotted in
pursuance of an employees’ share scheme) may be allotted to such persons, at such times,
subject as hereinafter menbioned, i such proporhons, upon such terms, except at a discount,
and with such nghis, including but without hmutation of redemption, and restrictions, including but
without krmutatton as te differentiaticn between members ar calls, as the directors, subject to the
articles, shail think fit.

52 The maximum amount of shares that may be allotted by the directors hereunder 1s, so
long as the Company 1s a private company, the nominal amount of authcnsed but
unissued share capital for the tme being of the Company

53 The directors are authorised to exercise the pawer of allotment of the Company subject
as aforesaid generally and unconditionally, but so that such authority will expire, except
as next mentioned, on the date of the fifth annversary of the adoption of the articles,

except that.

531 thereafter the directors may exercise the said power of allotment in pursuance of an
offer or agreement made by the Company before such date or in pursuance of
any authonty given in accardance with the Act, and

532 the directors may exercise at any time whether before or after such anmversary as
aforesaid, but only so long as the Company is a private company, the said power of
allotment in accordance with any elective resolution of the members

54 Section 89(1) and Section 20(1) to (€) of the Act shail not apply to any allotment of
equity secunties by the Company The shares compnsed In the initial ailotment by the Company
shall be at the disposal of the Directors as they think proper but thereafter, unless ctherwise
determined by Special Resofution of the Company in General Meeting, any relevant secunties
shall, before they are aliotted on any terms to any person, be first offered on the same or more
favourabie terms to each person who helds shares in the Company in the proportion which 1s, as
nearly as practicable, equal io the proportion n nominal vaiue held by hum of the aggregate of
such shares 1n 1ssue

55 Any offer pursuant to article 5 4 shall be made by notice in writing specifying the number
of shares offered and the penod, being not less than twenty one days, within which the
offer, if not accepted, wil be deemed to have been declined Adfter the expiration of such
pericd, or on receipt of notice of the acceptance or refusal of every offer so made, the
Directars may, subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper The Directors may, in ke manner,
dispcse of any such secunties as aforesaid, which by reascn of the proportion borne by
them to the number of persons entitied to such offer as aforesaid or by reascon of any
cther difficulty n apportioning the same, cannot in the opiion of the Directors be

. conveniently offered in the manner heremnbefore provided

56 In the event of there being only one member of the Company

5§61 there shall be recorded In the register of members that there 1s only one member, and,
as may be the case, that the number thereof Is increased, and the date on which any

such event occurs,

56 2 with whom the Company enters into a contract, other than a contract in the ordinary
course of business of the Company and that member is the sole direcor, the
Company shall ensure that the terms of the contract, unless it 1s 11 writing, are either set




out 1n 8 written memorandum or recorded in the minutes of the meetng of the
awractors next held aiter making the contract,

563 that member shall provide the Company with a wntten record of any decisions taken
thereby which have effect as If agreed by the Company in general meetng and that
member shall be a quorum, and Regulation 40 of Table A shall apply subject to this
article 56 3,

564 and that member ceasing for whatever reason to hold all the shares issued for the time
being in the capital thereof the company secretary shall register on proof of title thereto
the person or persons next entitled to any such shares on applicaticn in writing thereby
subject to stamping any instrument therefor as may be required by law, and in the
absence of or In defauit by the company secretary such person or persons aforesad
may enter the name or names thereof In the register of members, and

585 it shall not be necessary for a person, on becoming entitied t¢ a share In consequence
of the death, bankruptcy, nsolvency or dissolution of the singie member, to produce
svidence to the directors of such entilement before being registered as the holder of
the share, and Reguiaticns 30 and 31 cf Table A shall apply subject to this article
566

87 The Company may In accordance with and subject to Part V of the Act and all other
provisions (if any) in force for the time being as te the increase, maintenance and reduction of
share capital

571 gwe financial assistance directly or indiractly for the purpose of acquinng any shares in
the Company, or its holding company, or subsidiary company of its holding company,
if any,

572 ssue shares which are ta be redeemed or are llable {o ke redeemed at the aption of the
Company or the holder thereof, except that no redeemabie shares may be 1ssued at any
time when there are no issued shares of the Company which are not redeemable,

§7 3 purchase its own shares including its own redeemabie shares,

574 make a payment in respect of the redemption or purchase cf any of its own fully-paid
shares out of the distnbutable prefits of the Company or the procesds of a fresh 1ssue of
shares or, so long as the Company I1s a private cempany, out of capital, or, so long as
aforesaid, partly out of one and partly out of the other, and as to redemption on such
date or dates (to be fixed prior to the 1ssue of such shares) and terms and In such
manner as may be determined at any time or times by the directors but so that the
amount to be paid on redemphon shall be the paid-up amount thereof plus the net
amaunt of any arrears of dividends therean

Provided aiways that any shares purchased or redeemed by the Company shall be treated as
cancelled

§8 - Should a certificate or warrant of any security 1ssued or granted be defaced, lost, worn-
out ar destroyed it may be renewed on payment of a fee on such terms as to evidence and
Indemnrty, and the payment of all expenses of the Company of investigaing evidence, as the
directors shall think fit, and on the return to the Company of any certificate or warrant to be
renewed which 1s defaced or worn-out as the case may be

59 The directors may n ther absolute discretion, and without assigning any reason
therefor, decline to register any transfer or any renunciation of any share whether or not it 1s a
fully-paid share subject as herenafter may be mentiened Provided always that the transferse of
any fully paid share need not execute whether under seal or under hand the instrument of
transfer, and subject heretc Regulations 23 and 24 of Table A are adopted




510 The Company, if the directors thmnk fit and subject to such terms and conditions (if any)
as @ requisimon of, or submutiing any resolution to, or attending and votng at any meeting and
as o any other matter as they may from time to tme decide, may

5101 Issue under Its comman seal a warrant with respect to any fully paid shares stating
that the bearer of the warrant ts entitled to the shares therein specified, and

5102 provide by coupens or otherwise for the payment of future dividends on the shares
included 1n the warrant provided always that the shares specified as aforesaid may
be transferred by delivery of the warrant,

511 Provided the holder of any such warrant may surrender the same at any time for
canceilation and thereupon the name thereof shall be entered In the register of members, and
the bearer of any share warrant 1ssued by the Company shaill be deemed to be a member of the
Company subject as aforesad to the full extent A new warrant shail not be 1ssued to repiace
one that has been lost uniess the directors are satisfied beyond reasonable doubt that the
onginal has been desiroyed

512 The Company may accept from any member the whole or any part of the amount
remaining unpaid on any shares held by that member, even though ng part of that amount has
been called up The liabitty of any member i defauit in respect of a call shall be increased by
Interest payable at such rate without imit as the directors may determine on any amount called
and by the addiban of all costs, cnarges and expenses that may have been incurred by the
Company by reason of such non-payment, and subject hereto Regulation 18 of Table A 1s
adopted

MEMEERS

51 Regulation 37 of Tabie A I1s adopted with "28 days" substituted for "eight weeks", and
Regulation 41 of Teble A 1s adopted with the addition at the end thereof of the words "and if at
the adjourned meeting a quorum s net present within 15 minutes from the time appointed for
the meeting or If during the meeting a quorum ceases to be present the member or memopers
present entitled to be counted in a2 quorum shail be a quorum" subject as hersmnatter may be
menticned, and Regulation 54 of Table A s adopted with the addition of the words "on any
resolution whatsoever including but without limitstion any resciuttons as o a voluntary
arrangement under Part | of the Insolvency Act 1986" after the words "on a poll", and the second
sentence In Regulation 59 of Table A shall not apply, and Regulations 56, 62(a) and 62 (aa) of
Table A are adopted with "24" substtuted respectively for "48", and the Company may dispense
by elective resolution with the helding of annual general meetings

62 Any resolution may be proposed and passed as speciai, extraordinary, ordinary or
otherwise notwithstanding that the Company has given less than 21 or 14 days' notice thereof,
or of the meeting or adjourned meeting at which it (s proposed to be passed, as the case may
be, if it 15 so agreed by a majonty 1n number of the members having a nght to attend and vote on
the resolulion together halding not less than 95% (subject o any elective resolution reducing
that amount to not iess than 90%) in nommnai value of the shares giving that right, and subject
hereto Regulation 38 of Table A 15 adopted

VOTES OF MEMBERS

7 - Subject to any nghts or restrictions for the time being aftached {o any class or classes of
shares, on a show of hands every member present in person shall have one vote, and on a poll
every member shall have ane vate for each share of which he Is the heider

DIRECTORS

81 The number of the directors may be fixed by the Company, but unless and untd so fixed
there shall be no maximum and the minimum number shall be one The continuing directors or a
sole continuing director may act notwithstanding any vacancies In the number thereof required
by the articles, and in the event of only one persen hoiding office as director in accordance with
the regulations that person shall be deemed to consutute a quorum and have full authority to




exercise all the powers and discretions by the articles expressed to be vested in the directors,
and Regulations 64 and 80 of Table A are not adopted, and subject hereto and as herainafter
mentioned Regulanens 40 and 89 of Table A Is adopted

82 The directors need not retire by roistion Reguiations 73 to 78 of Table A are ngt
adopted, and, subject to the articles, Regulaticn 79 of Table A except the words "and shall not
be taken into account in determining the directors who are to retire by rotation at the meeting” (s
adopted The Company may by ordinary resolution appaint a person whao is wiling to te a
drrector either to fill a casual vacancy or as an additional director

83 Each director shall have power from time {0 time to nominate another director, or any
person not being a director approved by the other directors, to act as the alternate thereof, and
at the discretion of such directer to remove such alternate director, save that a person not being
a director who 1s appoinied as an alternate shall nct appoint an alternate, and each alternate
director

831 shall be subject to all the terms and conditions existing with reference o the other
directors except as to power to appomnt an alternate director and remuneration, and,
subject to giving the Company an address at which notices may be served thereon,
shall be entitled to recewve nofice of all meetings of the directars and shareholders and
to atiend, speak and vote at any such mesting at which the appointor therecf Is
entitied to be, but 1s not, present,

832 may act as alternate director to more than one director, and while so acting such
person shall be entitled to a separate vote for each director thereby represented, and if
any such zlternate 1s a drecter the vote or vetes thereof as an alternate director shall
be in addition to the vote thereof as a director;

833 may be appointed or removed as an alternate directer by letter, telex, facsimiie
transmission or i any other manner approved by the directors Any telex or
facsimile transmussion shall be confirmed as soon as possible by letter but meanwhile
may be acted upon by the Company,

834 appointed by any person ceasing to hold office as director shall cease simultaneously to
have any power or autherty to act as an allernate directer Provided always that any
person who Is an alternate director at a meeting when the appointor thereof ceases to
be a director shall be deemed to be reappointed as an alternate director if at that
meeting such appaintor 1s reappointed or deemed to be reappointed as a director unless
the contrary 1s expressed in writing by such appontor,

835 shall during the appomntment thereof be an officer of the Company and shall not be
deemed to be an agent of the appointor thereof and a director shall not be liable for
the acts and defauits of any aiternate director appointed thereby;

836 shall not be taken into account i reckoning the mimimum number of drectors
allowed for the tme being, but shall be counted for the purpose of reckoning whether a
quorum Is present at any meeting of the directors attended thereby at which such
alternate director 15 entitted to vete, and

837 shall not be entitied to receive any emoluments from the Company in respect of being
an alternate director Provided always that the Company may pay all traveling, hotel
and other expenses properly incurred by such alternate director in attending and
returning from meetings of the directors or any commuttee of the directors or general
meetngs of the Company or In connection with the business of the Company

84 Subject ic any written agreement between the members, the directers may recewve
such emoluments (whether by way of fees, salary, comnussion, participation in profits, or partly
n one way and partly in another or otherwise) as shail frocm time ic tme be determined by the
Company in general meeting, and any managing director may receive such emoluments
determined as aforesaid, and Regulaton 82 of Table A s adopted as if it apphed to all such
emolurnents as aforesaid, and Reguianon 84 of Table A s adopted except the last sentence




B85 The directors may retain any benefits received by them or any of them by reason of the
exercise of any powers 1n Clause 3 in its entrrety of the memorandum of association, and
subject hereto Regulation 87 of Table A 1s adopted

88 The directors shall be rermbursed by the Company for all expenses incurred properly by
them in the discharge of therr duties in addition to any expenses payable under Reguiation 83 of
Table A, and in addition the Company shall repay, as the directars think fit, all costs, expenses
and disbursements of or 1n connecticn with legal advice and without imitation cther advice
obtained in connection with the affairs of the Company

87 The directors may exercise all the powers of the Company, and without prejudice to the
generality thereof shall have power to

871 borrow without imit and to I1ssue any secunties subject to section 80 of the Act and t¢
the articles, and

872 execute under the signature of any twe of them or any ane of them and the company
secretary and deliver any document so as to have the same effect as a Deed as in
any such case they may think fit, and the Company need not have a common seal,
and subject hereto Regulations 6 and 101 of Table A are adopted

88 Notce of any meeting of the directors may be given by telephone  The
cantemporaneous linking tegether by telephone of a number of the directors being not less than
the quorum and the company secretary shall be deemed to constitute a meeting of the directars
wheraver in the werld they are, so long as

881 none of the directors s absent from the meeting except only as to any of them the
absence of whom the chairman may have consented before the meeting,

882 the drectors wha are present at the meeting constifute a quorum,

883 atthe commencement of the meeting each director acknowledges the presence thereof
to all the other directors taking part,

884 each of the directors taking part and the company secretary are able to hear each other
of them subject as hereinafter mentioned throughout the meeting,

885 the directors present at the commencement of the meeting do not leave the mesting by
disconnecting the telephone, tut the meeting shall be deemed to have been conducted
validly notwithstanding that the telephone of any director 1s accidentally disconnected
during the meeting and the proceedings thereof shall be deemed to be as valid as if the
telephone had not been disconnected,

and a minute of the proceedings shall be suffictent evidence thereof and of the cbhservance of alf
necessary formalties If certified by both the chairman and the company secretary

89 A director may vote as a director In regard to any contract or arrangement in which that
director 1s interested or upon any matter ansing 1n connection therewith Provided always that
such interest Is first disclosed to the directors, and such vote shall be counted and such director
shalt be counted In the quorum present at the meeting when any such contract or arrangement
ts under consideration, and subject hereto Regutanons 85 and 89 of Table A are adopied

810 The directors shall cause minutes e be made for the purposes cf section 382 of the Act,
which, together with all registers, records or other information statuterly or otherwise required to
be registered ar recorded by the Company, may be reccrded In bound books or some other
means as the directors may determine so long as the recordmng s capable of being reproduced
in legible form and adequate precautions are taken for guarding agamnst faisification Provided
always that the directors need not sign thetr names for the purpose of recording their attendance

at any meeting




811  Subject to section 310 of the Act and whether or not in connection with any apphcation
under sections 144 or 727 of the Act or otherwise, every director or other officer of the Company
shall be indemnified out of the assets of the Company against all losses and habilibes, and the
directors and other officers shall not be hable for any loss, damage or misfortune which may
happen to or be incurred by the Company In the execution of therr duties to the Company, and
the Company may purchase and mamntain nsurance against hability reflating to the Company in
respect of any neghgence, default, breach of duty and breach of trust attaching to any offlcer or
auditor of the Company for the time being Provided always that the directors shall state the
existence of any such insurance In ther report for each financial year, and subject hereio
Regulation 118 of Table A 1s adopted

DISTRIBUTIONS

9 Any dividends resclved to be recommended, declared or paid, any sum resolved to be
capitalised and the assets of the Company to be divided on a winding up shall te paid or
distnbuted, subject to the articles and the rights attaching to the shares, in propertion to the
nominal amount of the shares (whether or not fully paid) held by the members entitied thereto
Provided always that if any share Is issued on terms that it shall rank for dividend as frcm a
particular date, that share shall rank for dividend accerdingly, and Regulation 104 of Table A 1s
nct adopted
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Table A as prescribed by Regulanons Companies (Tables A to F) Regulabions 1985 (S L 1985, No 805)) (as amended by Companses (Tables A to I3}
(Amendment) Regulanons 19835 (S L 1983, No 1032) and the Companies Act 1985 (Electronic Communicatons) Crder 2000 (S L 2000, No 33 73)

Table A THE COMPANIES ACT 1985

Regulations for Management of a Company Limited by Shares

INTERPRETATION
1 In thess reguiations-
"the Act" mewng he Camparues Act 1985 umciuding any stawatacy madficavan ar ce-
enactment thereot for the ime bang 1n foree.
"the arncles™ means the arncles of the company
Telear dayt” 10 relenon 1o the penad of 1 noucs means thar penod excluding the day when
the nonge 1s @iven or deemed 10 ba ven and the day for which it 13 gtven of on which 1t13 t¢
tahe effecr,
"executed” niciudey $0v mode of execution.
"office” means the registered offics of the compray
"the holder ia reltnon to shires mesns the member whase mame 13 emered in the reguster
of members 13 the holder of the shares

the sesi” means the common seal of the company
"Secretary” means the Secretary of the company or any orher person apponted o perform
e durnies of the S v of the P ding a joune, or deputy Secretary
“the United Kingdom™ means Grear Brtan and Northern Irelind,
"eommunication” means the same a3 10 the Elscrome Commumcations Act 2000
“dectromc communication™ meeny the same as o the Electrome Commupcations Act
2000
Uniess the context othervase requires, wards or exp taned 1 these r
bear the mme meanung a3 10 the Act but excluding sny sanuory modieanon thereef net i
fores when these reguistions becoms bipding on the compairy

SEARE CAPITAL

2 Subyect to the provisions of the Act and without prejudics to any nghts attached to any
exising shares, any share may be 1asueq with such nghts or remnctions 18 the company may
by ordinary resolunon deterome.

3 Subjext o the provisiom of the Act, shares may ba issued winch are to be redeemed of
sz to be Lablé 10 ba redeemed 2t the eption of the company or the holder on such 1erms and
1 such manner a3 may be provided by the aracles.

4 The company may exerase the powers of piying comhnsiians gonferred by the Act
Subject to the provinions of the Act, any such rmay be satisfied by the p of
cash or by the allotment of filly or panly pud shares or partly m ane way and partly in the
other

5 Except as required by law, 0o persan shall be recogmed by the company as holding any
share upan acv trust and (except a3 atherwase prowded by the artcles or by law) the
company shall net b bound by ar recogmse any imterest 1t any share cxcept an absolute nght
1a the entrery thereof in the halder

SHARE CERTIFICATES

6 Every member upon becomuag the holder of any shares, shall be entitied without payment
to ane cernficate for all the snares of each class held by hym (and, upon transfemng 2 pan of
tus holding of shares of any class, 0 u certificare for the balince of such halding) or several
cemficates each for one ar more of hux sharey upon payment for every ceruficaie aiter the
first of such reasongble sum as the directors may determupe  Every ceruficais shail be sealed
with the szl and shel] specfy the mumser, class and dimtingmshing numbers (if asy) of the
shares to winch it relates and the amouz or respecuve amounts pmd up thereon, The
company shall not ba bound lo tssue more tan one ceruficate for shares held joumly by
several persens and delivery of o certifleate to ane joir holder shail ba a sufficient delvery o
all of them,

7 Ifa share fi 1 defaced, v-out, logt or destroyed, it may be renewed on such
terms {if amy) 43 10 evidence and ihdemmty and payment of the expenses reasonably mcurred
by the campany . ganng evidency as the d may d but otherwasa feo of
churge, xud (in the case of deficement or weanng-out) on deirvery up of the old cernficate.

LEN

& The company shall have 4 first and peramauns kien on avery share {not bemg a fitlly pad
share) Tor all moneys (whether presemtty payable or not) payable a1 ¢ fixed ums or called in
respect af that share, The directors may at oy ume declare any share 10 be wholly or 18 pant
exempt from the p of this regul The /1 lien a0 a share shall extend to
any amount payabls in respect of it,

9 The campany may sell 1n ruch manner a3 the directors determuine any shares on which the
company has a lien of o sum i respeer of which the Len exums s presently payabls and 13 not
pud wattzn 14 clear dayn ader nouce has been pven to the holder of the shere or to the
person enttled Lo it 1n consequence of tha death or bankruptey of the hoider, demanding
payment 2ad stating thar 1f the nouce 1§ not complied with the shares may be sold.

10 To pve effect 10 a sale tha diectors may authonse sgme person Lo oxecute an
nstrument of tramsfer of the shares sold to, or n zecordance with the directions of the
purctiser Tha utle of the tansferee 10 the shares ahall nor be ufected by aoy wregulamty in
of urvaiidity of the proeeediogs i reference 10 the sala,

11 The net proceedy of the sale, afler payment of the costs, shall be apphed 1n pavmnent of
0 muen of the sum for which the lies exusts as 15 presently pavable, and aty rexdue shall
(upen der to thn company far ) of the scruuficate for the shares sold and
subject (0 a like len for anv moneys not presently payable a3 existed upon the snares befora
the sale) be paid to the person enutled 1o the snares ar the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Sucject 1o the terms ot allorment, e direciors ey make calls upon the members 1a
respest of any moneys unpad on ther sharey [whether o respect af comenal velue or
premum) and each member szall {subject to recenang ai least founeen clexr davs' nouce
speatving when and whefe pryment 1 1o be made) pay to 1he companv a3 requirea by tha
aauce the amount called on b wares A call may be requiced 1o b4 paud by npalmenrs, A
call may besore recept by the companv of aov sum due thefeunder be revoked in woale ar
part ang pavmen of a call may te postponed n whole or part A person upop whom a call i
made shail reman bable for calls made upon mm sotwithiending the suosequent wansier of
the shares i eapect whercof the call wes made

13 A cali gull be dsemed to nave been made ar the ime wnea the resotunon of the direciory
aneonung e call weg passes

14 The joms halders af & share spall be jountdv end sevenally hable 10 pay all calls 13 respect
thereot

1S 1§ call remmns unpaid after ¥ hea betome due and payable the perten fom wham u
due und pavable shall pay sntérest on the amount unpaud irom the day it became cue ang
pavaple untl 11 15 paid &t the rate fixed by the terms of allotmem of the share of ih the notice

of the call or, if no rate 15 fxed, at the ippropnate rate (as defined by the Azt) by the
directors may wiive payment of the interest wholly oF 1 part

16 An amoum pavahle i respect af 2 shate on alloment of & ey Sxed dute, whether 1y
respect af ncegnal value or premuum or as an instalment of 3 call, shall be dermed 1o be a ca3
nd i 2 18 not pod the provasions of the articles shall apply 43 of that amount had become due
and payshle by witue af 2 call

17 Subject to the terms of allotment, the directors may make amungements on the wsue of
shares for & difference benween the holders 1o the amounts and umes of payment of calls og
thetr shares,

13 Ifa ¢all remainy unpad after it has become due and payable the directon may gve 1o g
person from whom it 15 due not less than fui neen clear doyy' nones requinng prymens of the
amount unpaid sogether with any nteress which may have accraed. The notes shall neme the
place where payment 13 10 bo made and shall state that if the noucz 18 not complied with the
shares in respect of which the call way made wail ba linble to be forfaed

19 if the nougs 13 nox comphed with any share in respest of which L was gven may, before
the payment required by the nouca has been made, be forfened by a resolution of the
directors and the forfairure shall :nchuds all dvidends or other moneys payable 1n Tespect of
the forfuted shares and not pard befors tae forferturs

i0  Subject 10 tha provisions of the Act, & forfetted share may be sold, re-allotred or
ctheranse disposed of on such 1erms and 1o such manner aa the directors dersrmuine aither 1o
the person ‘who wia befars the forfenre the nolder or to any other person Ané ar aav ume
before sale, re-all or other disp the forfature may be cancelled on such terms
) the directors chok fit, Where for e purpeses of us dsposal a forfmted share 12 10 be
wansferred 16 any person the directors may authomse soms person to execute an iastrument
of transfer on the share to that person.

21 A person ary of whose shares have been forfeited shail ceass to be & member in respect
of them and shall surrender to the company for cancellimon the cernficate for the shares
forfeted bt shall remain Lzoie o the company for all mansys wizch 11 the date af forfeirure
were presemtly payable by hum 1o the campany mn respea of those shares with mteres at the
race a which interest was paysble on Jose meneys before the forfuturs or, 1f no interest was
80 payable, at the apprapnate rata (as defined in the Act) fom tha dawe of ferfeture uotd
paymem bt the durectors may wave payment wholly or w part or eaforce payment without
gy allowance for the value of the shares a1 Mo ume of forfierure or for any conaderancn
recerved on thewr disposal

21 A sunnory declaranien by a director or the Secretary that a share kas been forfered caa
speafied date thall be conclusive svidence of the facts sated m it 83 agznst all persons
clurung to be enntled to the shars and the declarauon shail (subject o the sxecunon of an
mstrument of transfer if nacessarv) constrrute 4 good ntls ta the shars and the person o
wihom the share w5 disposed of shall nor be bound tw see w the applitation of the
conmderanion, o any por stall ks atle to the shars be afected by any ureguizmy m or
mvaiudity of the precsedings 1o reference to the farfe:mure or disposl of the share,

TRANSFER QF SHARES
23 The instrzment of transfer of & share may be in any usual form or 1o 1y other farm
whuch the direciors mey approve and shait be etequted by or on behalf of the wansferor and,
uszless the share 13 fully pmd, by or oa behalf of the transteren
14 The directors may renase to register the tanster of a shars which s oot fully pud toa
person of whom they do notl approve and they may refuse o reginer the trapsier of 4 shace
on Wiuch the company has 4 ken. They may slso refuss W repater 2 ransfer unless
{a) 1t 19 lodged at the office or a1 such other place g the duectors may appome and 1y
weompaned by the cemficate for the shares to which it relates and such gther andenca
as th# cirectors may reasonably require w show the nght of the wansieror 1o make the
wazsfer
{b) iz 15 13 respect of only ome clasy of sheres, and
{chix 13 1n favaur of not more than four tranaferees
15 Ifthe directors refuse (o repster & ansfer of & nare, they shail wathin two months after
the dme on winch the transfer way ladged with the company send to the transferes ootice of
the refusal,
16 Tha repstranon aof ransfer of shares or of transfers of a0y clew of thares may b
suspended at such umes and for such pertods (no1 exceeding 30 days 1o zny vear) as the
directory may determune
17 No foe shall ba et d for the regsenuon of any
decumens relating 10 or affecting the uthe 10 any shere
28 The company shall be mtitled 1o retun anv nstrunen of transfer wiuch 11 registered, b
any wstrurmient of waexfer which the directon refise 10 regaser thall be rewmned ot
person lodging 1t when nouea of the reflial 1 gven.

of transfer or other

TRANSMISSION OF SHARES

29 U amember dies the survivor or surnvars where he wa & Jount hoilder, and hus personat
represenurves whese ho was & sole holder or the only survor of jount holden, shall be the
anly persons recognised by the campany as having any tile 1o hus imerest, but pothing herem
contawed snall relesse the estate of & decezsed member from any labiiny in respea of any
share whcht had been jorrnly held by fum.

30 A person becomung emutled ta 2 share mm consequence of the death or bankrptey of 8
mernber may, Upon such evidenco being produced as the directors may properiy requwre, eled
aither o become the hoider ot the share or 10 htve some person nomnaied bv b repstered
at the gensreres 1 he elecry to become e hoider be shall pve Hotics to the company 1o thit
etfect 1fhe elects 10 Bive znothier pergon regrstered he shall executs gn atrurment OT ransler
o1 the snare to thae persan, All tha srucies relating 1o the transfer of shares spall apply 10 che
nouce or Instrument of transter as if 51 were an INSrument of transter executed by the member
and the death or bankniptey of the member had pot ogeusred

M A parson becarng eatitled 19 a $hare 10 consequence af the denth or bancrupey of 1
member snail have the nghts ro winen hie would be enurled if he were the holde of the snare,
except thit he shall nev betore bang remstered as e holder of the stare, be entled @
tespect of it 1o anend or vle &t any neetng of the company of 4 any 1eparle mesung o
the holaers o1 any class ot shares in the compzny

ALTERATION OF SHARE CAPITAL

32 The companv mav by ordsmary resoistion-

(a) increase 118 1ndre capitad by new snares of such Amount as the resalation presnbes;

(b} conschaate angd dnds it or anv or 1 share capital 1Mo enares o larger amount than s
cusnung shares

{c) sutieet to the proviuons of the Act, sub-divide s thares or any of them, w0 shares of
smailer ¥mount and the resalution may determune thay, as begwaeen e snares resulting Tom




the sub-dnsion, any of them may have any preference or advantage 23 compared wath the
others. and

(d) cancel shares which, ar the date of the passing of the resolunon, have nat besn mien or
agreed 10 be tahen by sty person ang durumsh the amount of 1¢ share <apual by the amount
of the shars so cancelled

33 Whenever 2y 1 result of 2 consohdatron of shares any Terbers weuld become enntled 0
factons of a share, the arectors may, on benalf of those members, sell the shares
represennng the fracuons for the besy once reasonably obtainsble to aay pemon {inclyding,
subject to the provisions of the Act, the company) ana distnbute the net proceeds of sale
due proportion among thoss members, and Jdie dwectors may authofse some persof to
exECULE A0 wstrument of transfer of the shares .o, or 1 accordance with the directions of, the
purcnaser The transferes shell no: be bound 10 see to the appheation of the purchese money
not shail s utle 1o the shares be affected 0y any wregulanty w ot wwahdity of the
praceadings 1n reference 10 the sale

34 Subject 1o the provisions of the Act, the company may by special resolunion reduce its
share camtal, any caputal redempnon reserve and ARy SNATE DIETIAM ACCHATE 10 ARY WRY

PURCHASE OF OWN SHARES

3§  Subett w the provinohs of the Act, the company my purchase 13 OWwn shares
(including any redeemable shares) and, if 1t 15 a private company, maks & payment 1n respect
of the redempuion or purchase of its own shares otherwise than out of distnbutable profits of
the company of the proceeds of a freah 153us of shares.

GENERAL MEETINGS

36 All general meeungs other than annual geseral mestings shail be called extracrdinary
general meenngs

37 The directors may call yeneral mettngs and, on the requsinon of members pursuant e
the provistons of the Act, shall forthwith proceed to convene un exmaordinarv gegeral
mesting for & date aot later then sight weeks after receupt of the requisitton. If there are nat
wichun the United Kingdom sufficient directors tu call a general meenng, any diréctor or any
member of the company may call 2 general meettng.

NOTICE OF GENERAL MEETINGS

32 An annual genersi meeting and an extraordinary general meetmg called for the passing of
2 special resglution or 8 resolunon appomting a persor as 4 director shall be called by at least
21 clenr days' nonez All other exursordinary general gs shall be called by ot least 14
clesr dayy' nonuce but a general meenng may be called by shartsr notice 1f it 18 so agreed-

(2) in the cave of an annual general mosting, by all the members enrtled to attend and vore
thereat, and

(b) m the case of any other meeting by & majonty 1o number of the membears having 2 nght 1o
mind and vate beng & myonry together hoiding not less than #5% a zommal vaue of the
shares mving that nght.

The noties shall spectfy the nme and place of the mesting and the generaj nature of the
bunness 1o be wansacied and, 1 the case of an annual general mesung, shall speaify the
meenng 28 such.

Subject to the provimars of the arucles and to any resrenons unposed on any shares, the
nance shall be given 1o ull the membars, 10 ail persons entitled (o shars in corseguence of the
death or bankruptcy of o member and 1o the directors and auditon

39 The acmdentzl crmssion 1o give notice of 3 meenag to, or the non-receipt of noucs of a
mesting by, any person entitied to recerve notice shafl not invahdate the procesdmgs at that
meenng.

PROCEEDINGS AT GENIRAL MEETINGS

40 Ne b shall be d & any unjess & quorum 15 preseat. Two parsans
emitled 19 vot# upon the business to be transacted, each peing @ member or & proxy for a
memper of 3 duly authonsed representative of 2 corporzton, shall be 2 quorum.

41 If sach 4 quorum 13 not present within haif an hour from the ttme appmmed for the
mesung, or 1f durng 1 meeting fuch 2 quorum ceases to be present, the mezcung shall stand
adiourned to the same day in the next week at tha same time and place or to such tme and
piaca a8 the directors may determune

42 The churman, «f any, of the board of direstors or m hus abtence some other direcior
namnated by the dwectors thall gremds as charmen of the meeung, but of omther the
churman nor such other durector (i any) be presemt withm 15 runutes after the ume
appounted for holding the meenng and willing 1o act, the directors present shall elect one of
theys rwamber 10 be chaiman and, if thers 13 only oive dwrector presem and walling 10 act, he
shall be churman,

43 1f no director :s willing to act as churman, o if no director 13 present within 15 runutes
afier the ume appomted for holding the meenng, the members presstt and ermtied 1o vois
shall choass one of ther aumber to b chatrman,

44 A director shall, notwithstanding that he 1s not a member, be entitled to attend and spesk
alany geners) meeang And at any separate tmeeting of the holders of any class of shares 1 the

campany

45 The charman may, with the consent of 2 meesing ar winch & quorum w3 presen: (and shail
1f s0 direcied by the meeting), adjouwm the meeting from trbe to tme and from pisce 10 plecs.
but no business shall be transacted at an adjourned mesting other than bumness which mght
property have been wansacted ar the meeung had the sdjpurmment not taken place, When 2
meenng 15 wdjoummed for 14 days or more, at least seven clear duyr' nouce shall be pven
specfymg the tme and place of the adjourned meeting and the general nature of the business
1o be transacted  Otherwase 1t snall not e necessary 1o give any such nonce

46 A resolution put 10 the vere of @ meeting shall be decided on a show of bands ualess
betore, or on the deciarshon of the resuit or, the shaow of hands 3 poil 18 duly demanded

Subject ta the prowisions of the Act, « poli may be demanded-

(&} by the chayrman, or

(b) by a2 lsas: rwo members having the nght 1o vate at the mestng, ar

(2) by & chember or members raprasenung not less than qne-temen of the tatal voung ght of
all the members having the npght to voie ar the mesing, ar

(d) by & member or membera hoiding shares confernng 4 oght to vote at the meetiny being
shares on which an aggregate s has been pud up equal \o oot less than ane<enth of ha
tote) sum pard up on all the shares conternng that nght, and 3 demand by 4 person 34 proxy
for a member shall be the same as & demand by the member

47 Unleas 2 poil 1 duly demanded a deg) Yy the 1hat & resol has been
camed or camned unammously, or by a parucular majorsv, or lost, or not camied bv 2
particular majonty and an enwy to thar etfect n the mumitca of the mesung shall be
canclugtve ewidence of the fact withow proof of the number or proporuen of the venes
recorded in favour of or aganst the resohwon

48 The demand for a poil may, before the pall 15 1aken, be withdrawn but only with the
consent at the chaman #nd 2 demand so wathdrawn shail not be 1aken te have ivalidazed
the resuir of a show of hands declared betare the demand was made

49 3 polf shail be taken 28 the cAmrman directs and he may appomt scrunnesrs (who need
not be members) and fix n ume and place for declaring the result ot the poll The result ot the
poll shall be aeemed 1o be the resalution of the meeting at wiuch the poil way demanded

30 In the case ot an equality of otes, whether on a snow or hanas or og a poll, the
chawrman snal| be enutle 10 2 casung voie i addition to any other vote ne may nave

St A pell demanded on the ciecuan of & charthan ar on & queston of adjoummem shall be
ke forthwith. A poll demanded on any other question shall be when either forthwarh ar ar
such ume and place 49 the charman directs not being more than tury days after he poll 1
demanded, The demand for a poll shall not prevent the conunuance of 3 meenng far the
transaction of anv business other than the question on which the poll was demanded 17, pal
s demanded betore the declaraucn of h resuit of a show of bands and the demand 1s duly
withdrawn, the mesting shall continue as if the demand had not been made

52 Na nonce teed be mven of 2 poil not taken forthwath if the tute and place at which ;1 (g
10 be taken are announced at the mesting at wiich 1t 1 demanded, In anv other case a1 leag;
seved ciear dgy s’ notice shall be pven specifiang the wme and place at which the pall 15 1 be
taken

$3  Aresolution in wnung executed by ar on behalf of exch member wha would have heen
entrled ta vate upon 1t o ot had been propased at & genend meenng at Wiuch he way present
shall be as efectual a5 171t had been passed at a general mesung dulv convened and held and
mav ¢onnst gf severt) nsruments in the ke form each executed by or on behalf of ane or
MOTt members.

VOTES OF MEMBERS

54  Subjeer 10 anv nghts or resmenons attached to any shares, on a show of hands every
member who (bemg ap indiwdinl) 15 present in person or (deing a corparauon) 18 present by
2 duly authonsed represemapve, not being brmself & member entitled to vots, shall have one
vote and on a poll every member shall have one vote for every share of wiuch he 13 the
holder

535 In the case of yount helders the vore of the semor who tenders 2 vote, whather i persan
or by proxy shall be accepted to the wxclusion of the votes of the ather joint hoiders and
seruonty shall be deterrmuned by the order 1n which the aames aof the holders stand m the
regasier of membery

56 A member 1a respect of whom an order hag been made by dy cowrt hewng jursdichon
{whether m the Unted Kingdom ar elsewhere) 1n marers concermng menal disorder may
vote, whether on 4 show of hands or on a poll, by tus recever curiter bonis or other persan
authensed n tha behalf eppowmed by that court, and any such receiver, curttor boms or
ather person may, on 4 poil, vote by proxy Ewvidence o the satsacuon of the directors of
the authomty of the person clavming to exercise the Tght o vote shall be deposned o the
otfice, or at such other place as 18 specified in accordance with the aricies for the deposit of
instryments of proxy, not less than <8 hours before the tums appointed for helding the
meepng or adigurned meetng 4t which the night to vote s to be exerciged and in defult the
nght 1 vote shall not be exercisaple.

&7 No member shail vore at any general meeting or at any separate meetng of the hoiders
of any dass of shases 1o the company, euher m parsen of by proxy, in Tespesy of any share
held by m unless all moneys presemtly payatie by hum 1 respect of that share hava been
pad

S8 Mo chjecuon shall be raaed to the qualificabon of any voter except at the meeting or
adjoumned meenng et winch the vore obyected 1o 19 tendersd, and every vots not disailewed at
the meeung shail ba valid. Any objection made 1n due ume shall be referred o che cnarman
wheose decigon $nall be Snal and conclusive

59 Ona poil votes may be given either persondly or by proxy A member may appoint more
than cne proxy to atcend on the same occasion.

60 The appoumment of a proxy shall be execured by or on behalf of the appomtor ané shall
be tn the foilowang form (or 1n a form as near thefeto as aroumstances allow or 1 any gther
form wisch 15 usual or which the directors may approve)

' PLC Lamited
'We, , of being & member/members of the above-tamed company, hereby
appomt of , or fasling tum, of , 43 mIy/our proxy o vote o my/our

namefy] and on my/aur behalf 5z the anmualisanerdinary general meenng of the company ta
be held on 19 and at any adjournment therenf, Signed on 19

61 Where it 13 desired to afford members an gppanunity of instrucung the praxy how he
shail act the appoimment of a proxy shail be in the followng form (of it & form as near
thereta a8 circumsances allow of in any other farm winch 15 ysual or which the direciors may

pprove)

' PLC/Lumited

Twe, , of being 2 member/members of 1he above-nemed company, hereby
appounr of « or tuling homy, aof . . atmylour praxy ta vate wn my/Qur

namefs] ead on my/our behalf at the anmal/extruordizary general mesung of the company 10
be held on 19, and 1 any adjournment thereof
Thua form 1314 be used 1 respedt of the resalunons menuoned helow wa followsy Flesolunon
No | *for "agunst Resolunon No 2 *for "sganst *Sinke oyt whichever 1 not dewred.
Unlass otherwise mstrueted, the proxy msy vote 28 he tharsks ft or thstan Fom vating.
Signed this day of 19!
&2 The wppaintment of a proxy and any authonty under which 11 1 exgcuted or a copy of
such authonty certified notanaliy or in some other way approved by the directors sy
{a) 1o the case of an nnTument sn wnURE be deposted at the office ar at such other piace
within the Unned Kingdom a3 1 specafied 1n the noncs convenmng the meenng or m any
sastrument of prexy sent out by the company In reletian ti the meettig not less than 48 houn
‘oefore the ime for holding the mesuny or adjourned meeting at which the penton named 10
the instrument propones to vate, of
(aa) mn the case of an appointment contained 1 an eigctronic commumcanon, where a
address hag beer Speciied for the purpose of receving electrome commumcations -
(i) i the notize converung the mesuing, or
(i) m anty instrument of proxy sent ot by the company wn relatien 10 the meetmg, of
() 10 ARy wvitagion contuined 11 an eectrOmE COMMUMEINON 16 APPOmE 3 ProXy
1ssued by the company in felation to the meening,
be receved ar such address not lesy than 48 hows before the ume for holding the
meenung or adjouried meeung st which the perion aamed in the appomtmemn
proposes to vale
(b) in the case af @ poll taken more than 48 hours after it 1s demanded, be depaxted ot
resesved as afpresaid etter the poll has been demanded and not less than 24 hours betore the
ume appounted for the taking of the poll, o7
(¢} where the poll 15 nor taken forthwith but 11 taken not mare than 48 hours after it was
demnanded be delvered a1 the meeting at which the poll was demnended to the camrman or to
the Secretary or 10 anv director
and an agpontment of prexy wineh 15 not d d delwerad oc d 10 & macner $a
pernurted shall be invabd In tis reguianion and the next, *address®, .1 relatton 10 elegronic
commumneanons, includes any numoer or ddress uged for the purposes of such
communcaions
63 A vote wven or poll demanded bv proxy of by the duly authonsed representazive of a
corporauen shall be vahd notwithstanding the previous determination of the authority of the
person veuny of demancing 3 pell uniess noucs of the deistrmmuen was restieed by the
cempany a1 the otfice or at such other place 1t which the instrumemt of proxv was culy
deposned or where he appounment of the proxy was comined i i elecronic
at the add ut wineh such appomtment wes dubv recerved Detwe the
of the g or adjournea mesting a1 whch the vote 13 miven or the pall
demanded or {1 the case of 2 poil taken atherwise than on the same day a8 the meeuny or
adjourned migsting; the Lne appewmted for 1aking the poll




NUMBER OF DIRECTORS
64 Unlesy ocherwse determined by ordinary reselunon, the oumber of dirsciars (ather than
alternate directors) snall net be subjeet to any maximum but shall be not less than two

ALTERNATE DIRECTORS

65 Any dector (gther than an alternate directar) may appamt any cther drecsar or any
ather person approved by resciunon of the directars and willing to act, to be an altemate
direc2or and mav remove from office an alternate director 30 apponted by um,

65 An alternate directar shall be enuitbed to tmesrve nguce or all meenags of duegtors and of
all meeungs of cammuttess of directors of wiuch hus appaimor 1y 2 memoer, to attend and
vote at any such meetng af whuch the director appownung fum 18 net personallv present and
generally to perform ail vhe fonctions of s appewtor 33 & drector 1o fus apsence buy akall
oot be entitfed 10 recerve any ation from the company for hus servces as an altemate
drector But 13 shail not be necessary 10 give notice of such 4 meeung 10 ap alternate director
whos 15 absert from the United Kingdom,

47 An alternate direcror shall cease 1o be an giternate director o lus appomtor ceases tobe a
durectar; but, if a director retwes bv rotzuon or otherwise but 18 reappointed or deemed o
byve besn reappointed at the mesting a1 whign he renres any appomment of an altemate
director made by hum which was 1n force immediately pror 1o lus retrement shall continue
aflar hug eespponmment

63 Any appowntment or remaval of an alternate director shall be by notie 10 the company
signed by the director making or revoking the appointmam of 1o ny other manner approved
by the directors

63 Save a3 otherwis provided in the amcles, an alterrate director shall be desmed for ail
Purposes o be a diregter and thall alone be responsible for fus own 2cit and defaults and hs
shall nat be deemed to be the agen: of the director appommag im.

POWERS QF DIRECTORS

T8 Subjeet to the prowviwons of the Ag, the memorandum and the amcles and 1o any
directions given by specul resolution, the bysiness of the campany shall be managed by the
recttrs who may exercise sl the powers of the company No alierauon of the memorandum
or aricles and no such direcuon shall wwvalidare any pnar act of the diectors wiuch would
have been viiid if that diteration had not been made or that direction had nof besn given. The
powers given by thi regulanan shall not be lmned by any speciel power pven to the
duectors by the articles and 3 meeting of directors at which a quonuzy 13 present may exercise
ail powers exercisable by tha direetars.

71 The dreciors may, by power of attorney or otherwisé, appomit any persoh 1@ be the
ayent of the company for such purpotes and an such candinons as they determune, including
tuthonty for the agent 1o Gaiegate all or any of s powery

DELEGATION OF DIRECTORS' POWERS

72 The direstors may delegate any of their powers m any commustes connsting of one or
more directors. They may alsa delegate 1o any managing durector or any director holding any
other execuerve office such of their powers as thev conwder desirable to be geercised by um,
Any such delegation may be made subjees to any condinons the directors may imposs, and
erther callwerally sath of ta the sxshumon af ther awn pawers and may be revaked or
altered  Subject to any such conditions, the procesdings of 3 commutiee with two or more
members shall be governed by the articles regulsung the proceedings of arectors so far as
they are capable of applying.

APPOINTMENT 4ND RETIREMENT OF DIRECTORS
73 At ths firet annual gesers) meenng all the directors shail reurs from offics, and at everv
subsequent annual general meeung enawthird of the directors who are subject ta retirement by
rotatian or 1f thetr pumber 18 1ot three of a multtple of three, the furmber nearest to one-thord
shall retire from office; but, if there i3 only one director who 15 subject 1o renrement by
rotavon, hs shail reurs
74 Subyect ta the grovivans of the Act, the directars ta rencs by rotatian shull ba thase wha
have been longest in office unce thewr last app or reapp but as betwesn
persons whe became ar were lest reappointed directont on the same dey those 10 ronre shail
(tinless they mheronas agres among thetmacives) be dettrmuned by lot.
75 If the company, at the meeting at which a durector retres bv roraton, does not fll the
vacancy the rennng director shail, if willing to act be deemed to bave been reappointed
unieas 11 the meenng 1t 13 resolved nat to fill the vacocy of uniess & resolution for the
reappointment of tha director 13 put o the meeting and lost
76 No persan other than & director retinng by rotaton shail be appomted or reappointed &
direcror at any general meetng uniess-
{#} he 13 recommeenged by the directors; or
(o) oot lezg than 14 nor mave shan 35 clear days before the date sppomeed for the meeting,
notica executed by & member qualified to vote at the meeting bas been given ta the company
af the menton w0 proposa thar person for 2pp or respp statng the
prrucalars wiich would, 1 he wers so appamted or reappounted, be required to be included
1n the company's regester of directors together with aones executed by that person aof s
willingness 1o ho sppoutted or resppoited.
779 Not less than seven nor mors than 28 clear days before the date appomted for holding &
generst meetiny notice shall be gven to all who ere entitied ta receive notice of the mecting
af any person (other than a dirsctor reunng by rotauan at the g} wha £ dad
by the d for app or reapp ay s d at the g OF 10 respect
of whom nonce has bess duly grven 1o the company of the ingention 10 propose hum at the
& 10f app OF reapp a3 a ditector The netice shail pyve the parncuiars
of that person which would 1f he were so appaumed or resppoumed, be required to be
ineluded in the compeny's requster of directors
78 Subyect 4 aforesad. the company may by ordmary resolution appomt 1 persen who 1y
wiiliog 10 act to be a director enther 10 £l 2 vacancy or &3 an additional direstor and may also
determune the rotation in which any additional directors are to returs
79 The directors may appait 4 person wno 13 witling to act to be a director esther to fill 2
vagancy or a3 an additional dwector prowided that the appointment does o1 cause the
ouantber of diresiors 1o tkcend oty number fixed 'y or 1 accordince wAth the aTcies 2 the
maxmum aumber of duectors A duector so appesmed shall held otfice ory unnl the next
foliow:ng anfual genertl meeuny and shail not be taken sme account 1n desermuning the
direciors wno are 10 retre Dy rofation at the meetng. If not reapposmted a¢ such annual
general mesnng, ne shail vacate offica at the conclus:on thereot
80 Suoject ag aforesad, a direstor who retires 2t an annual general meeung mav, if wilkng
& act, be redppointed If he 11 not reappointed, he snall remin office usul the meetuny
4ppoints someone m fus piace, of 1 1t does not 0o 50, until the end of the meeung.

DISQUALIFICA ITON AND REMOVAL OF DIRLCTORS

81 The office of 2 director sheil be vacased 1f —

(4% s ceases 10 be o direttor by vifiue of uav provusion

(b) he becomes bankrupt or makes any arrangememt of compomuon with il credstors
generally or of the Act or he pecomes prohibited bv faw from bemg a directar; of

(v} he s, of may be suFenng from mental disorder ang enher

{0} e 18 admmutted 1o hospital v pursuance of an sppheation, fof admuzwon far
under the Viental Heaith Act 1983 or 1n Seotand, i application for s
the Mental Heaith (Scotland) Act 1960 or
(i) an order 13 made v a coun having junsdiction {whether 1 the United Kingdom or
#isewnafe) 1n matters concefrung menta) ausorder for nis detennon or far the
acpowntmeat of a receiver curatar boms ar other person 0 exercse powers unh
respect ta hus progerty or afurs or
{d) he resigns tus office bv notice to the company; or
{8) he shail for more than sux sonsecutrve months have beea absent withaqut pecrusyien of the
direcrars from meenngs of dueziors held dunng that penod and tie dwectars ressive thyy ™
office bt vacared.

reatmem
o0 under

REMUNERATION OF DIRECTORS

42 The directars shull be enutled to such remuneranon as the company may by ordinary
resolusion determune and, unjess the resolunon prowides otherwiss, the remumeratiog shal) be
desmed 19 acctue from day to day

DIRECTORS' EXPENSES

83 The dwrectors mav be pud alf travelling, hetel and other sxpenses properly incurred by
them woth thew d a g5 of direston of commmees of direciors
or general mesungs or separate meeangs of the holders of any ¢lass of shares or of
debentures of the company or otherwise in connection with the discharge of their dunes

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject 1a the provisiony of the Acy, the directort may appom! ong of mare of ther
number ta the offics of managng director or 10 any ather sxecuttve office under the company
and may efiter iita an Agfesment or arrANgement with any director for s employment by the
campany or for the provisian by fum of any serace outads the sope of the ardmary dune
of a director Anv such appointment, zgreement or amangement may be made upon such
tesTis a8 the directors determune and they may remuznerste any such director for hus seevices
as they tanit ft Any apptomuisrt of 4 derecior 1o a0 exeeutrve office shall termuynue 1F he
censey 10 be a director but without préjudics to any clam to dimages for breach of the
contract of service between the director and the compaty A maaging drector and a
director hoiding any other executva office shall not be sunjeet 1o rerement by rotanon,

85 Subject to the provisions of the Act, and provided that he has disclased w the directars
the naqure and extent of any matenal interest of hus, a director notwahstanding hit office-

(8} may be & party 1o, or otherwise waterested in, any Wamsacton or Arrangsment with the
company of n which the company 13 otherwase intsrested,

(o) may be a dwecror of other officer of, or employed by, ar & pariy 1© any ransaction o
arrangement with, or otherwise umerested 1, any body corporate promoted by the company
or i which the company 15 otherwise interested and

{c) shall not, by reason of tus office, e 2ecountebie to the company for any benefit which he
derives ffom any such office or emplovment or from any such tranmetion or arangement of
from any interest in any such body corporate and no such tranascton or arrangement shall by
liable 1¢ be avoided on the ground of any such wterest or benafis,

85 For the purpases of regulation 85

(2) a general notice gven to the directors thet a directar 13 to be regarded a3 haang
interest of the pature and exent spezified o the notice m any transacon or wTANgemEnt n
which a specified person or clags of persons 1s mierested shull be deemed to be a daclosure
that the dectar hes an iateren, 1o any soch transacnon of the nature apd woen 3o spesficd;
and

(b} an interest of which a director has no knowledge and of which 1 13 unreascnable to expect
hum 10 hsve knowledge shail not be treated a3 an 1nterest of b

DIRECTORS' GRATUITIES AND PENSIONS

87 The directors may provide benefits, whether by the payment of gratuties or peasions or
by Insurance or othsrwase, for any direttor who has held but no losger halds any exscutive
office of employment with the company or with the company ar with any body carparas
which s or has been a subsidiary of the company or a pred 11 business of the company
or of any such subsidtary, and for any oer of hu famaly (including a spouse and a former
spouse) of any persen who is or was dependem on hom, and may (1 well before ns ater e
ceases i hold such office or emplovment) comnbute o aoy fund and pay premums for the
purchise or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

33 Subject 1o the provinions af the articles, the duectors may reguists their procesdngs 23
they tiunk ft. A drestor may and the Secrewwy ar the resuest of a director shail, zall 2
meening of the diwectors. [t shall not be necessary 1o pve noucs of n mesting 1o a drector
who 11 ahsant from the Unzed Kingdam. Qu wnung i g shail be decaded v 2
maonty of votey. In the case of an equality of vates, tha chrarman sinll have s second or
casung vote. A director who 13 atso an aliemate director shali be eantisd 0 the shsence of hu
APPOKOT IO A SEPATNAE vOIL 0N hehall of ny appomtor 1y addmon 1o own vota.

4% The quarum for the ransacuon of the busmess of the directors may be fixed by the
directors and unless so fixed a1 any other number shall be two A pereon who holds offics
o7y 2 an siternate direcrar shall, if hus agpoanter 15 ot present, be coumted 1n the quonm

%0  The conunuing dicectors of @ Sois cantming director may &cT SOTWIthRAncing ARy
vieancies 0 ther number taut, if the number of direciors 1s levs than the number fixed a3 the
quorum, the conunuing directors o director may act culy for the purpoas of fillng vacancies
or of cailing a general meeting.

91 The dwectors mey appont one of thewr number 1o be the carman of the bowd of
directon apd may at any ume remove fom from that office. Uniess be 13 umwillng o do se
the director 3o appeated shail preads at everv meeung of drectors ax wizch s 13 presenit.
But 1 fhere 15 no director holdmg thas office, or if the director holding 1t 1s unwling 19
preside of 15 not present within five minuies after the e appainted for the meetisg, she
durectors presemt may appowt ane of their oumber 10 be churman of the meenng.

92 All acrs done by 1+ meeung of directors, or of a committee af directors, or bv a person
acting as 4 dwecior shall, notwithsianding thar i be aferwerds discovered that there was a
dafect 10 the appoznement of any direrzar o that any of them were dsqualified fram baiding
atfice or kad vacated office, or were not entitled (0 vote, be 23 vabd as if svery such pera0n
had baen duly appossted and was qualified and had commied 1o be a awrector asd hed besn
ertled 1o vore

93 A resajuucn 18 witing signed by all tha directors enmmled to recave notice of 4 mesting
of directors oz of 3 tommittee of directars shall be as vald angd effectual &s f it had besn
passed a1 a meenng of directors or (a3 (1@ case mav vel 3 commmes of drecton dulv
convened and heid and may consisi of several documents 1o 1he like torm each sgned by one
or mors duetors but a resaluton signed bv an alternawe arector nesd not also be sigoed By
hes appainar and, :f' i 18 signed by 8 directer who bas appomted ap zilernore director, i nsed
not be signed by ine ziternate direcior 1 i capuety

94 Lave a5 otherwis teovided by the aticler, @ director shall oot vors at 2 meeong ot
direstors or of a committee ot directors an 2nv resolulion concerming @ mafter o whch ne
has directiv of indirectly, an interest or dutv which 19 matenal and whach conthers or mav
combcl winh the initfesis of the company uniess s intzrest or dury anses oniv bsCaust ine
case fails wirhin one or mora of the tollowing paragraphs ~




(x) the resohution relates 19 the grving to hum of a secunty or d y 15 respect
of money fent 1o, of an cbligaton weured by hum for the benefh of, the company ot any of
it subsidianey
{o) the resoluion reimes o the giving to a third party of a guarantes, secunty, or Indemmsty
i respect ot an Gblganon of the company or anv of its submdianes far whick the director has
assumed responsikility in whole or part and whether alone or jomtly wath others uader 2
guarantes or indemnty or bv the giving of secunty;
(c} hus nteress anses by vinye of s subscnbing of agreeing to subseribe for any shares,
debestures or other secuntes of the company or thy of s subsidines, or by varmus of hus
beng, or ntending w became, 1 participant in the underwnting ar sub-underwnting of an
offer of any yuch thares, Gebentures, or other secunpss by e company or any of w3
dranes for sub purchase or axchang
(d) the resolution relates 1n any way to 2 reurement benefits schame winch s bemn
approved, of 15 condmonal upen approval, by the Board of Inland Revenus for tuxation
purpcses Far tha purpases of thus regulanon, an interest of 2 person who s, for any purpose
of the Act (excluding any stztutery modification thersof not in force when this reguistion
becomes binding on the company) connected with 2 duector shall be treated a3 an interest of
the director and, @ relation 10 an ltemate direstor, an imerest of hs appointor shall be
treated as an interest of the aiternae drecior without prejudice to any wmcerest which the
aternate director has atherwise
95 A director shall not be coumed i the quorum present &t a mesuag n relation 1o 2
resolunon on wiuch ba1s not emtitled to vote
96 The company may by ordinary resalution suspend or relax to any extent, sither genertlly
or i respect of any particular matter any provison of the articles prohibmog a durector from
vanng at 1 meetng of directory or of a communies of diretors.
¥? Where proposals are under consideranon concermung the sppomtment of two or mare
directors to offices or employ with the company of xny bodv corporate 1 winch the
cOmEANY 18 interested the proposals may be dvded and onndered m relaticn to each
dirzetor separately and (provided he 15 non for angther ressoa precluded from voting) each of
the difectors concemed shall be enntied to vote and be counted 1n the quornm in respest of
cach resolution except that conéermung lus own appomument
58 Ifa queshon anses a2 a mesting of directors or of a commuttee of directors as to the ngin
of 3 direczor 10 vate, the quesuon may, beforo the conziusion of the meeting, be referred to
the chairman of the meeting and Jus ruling 1n refation 3o aqy directar other than humself shall
be finsd and conclusive.

SECRETARY

99 Subjea o the provinions of the Act, the Secrewarv shull bs appounted by the dwrecton for
Sach term, & such remuneranon And upon such condrions ag they may theak fir; and apy
Secretary 1o appainted may be removed by them.

MINUTES

100 Tha directors shall cause musutes to be mads 1n books kept for the purpose

(1) of all xppointments of officers made by the directory, end

() of all dings &t gs of the company, of tha holders of any clags of sharea in the
compenty, and of the direstors, and of communess of direstors, including tho names of the
diregrors present af each such meeting.

THE SEAL

101 The seal shall anly be used by the authomy of the directors or of a commuttes of
directors suthonsed by the drectars. The diecors may detemune who shall sign oy
imgrucment 1o winch the seal 1y affxed and unless otherwase so determuned 11 sinil be stgned
by 1 director and by the Secretary or by 1 second director

DIVIDENDS

101 Subject to the provimons of the Act, the company may by ordmary resolution dedare
dividends 12 accordance waih e respecuve rights of the members, but no dividend shall
exceed the imount recommended by the directors,

105 Subyect 1o the provtmons of the Acz, the duectars may pay intenm dividends of it
appears 1o thern that they are jusufied by the profits of the company avaulable for disznbution.
IF tha share capual 18 dvded o differear clagyes, the durectors may pay imenm divadends on
sharey which confer deferred or not-preferred nghts wath regard to dindend as well as on
sharey which confer preferentui nghts with regard to drwdend, buz no ntenm drvidend shall
bs pud on ihares cxmyng deferted or non-preferred ngita o, &t ths ume of payment, Wy
preferenitial dnadend i 1 wrear The directors may aiso pey ot mtervals settted by themn any
drvidend pryable &t & fixed raie f 1t appears to them that the profits avalable for dignbution
Jusify the payment. Provided the dureetars act 1 good futh they shall not incur any habihry
10 the hoidsrs of shares confernng prefrred nghts for any lots they may suffer by the lawiil
payment of an intenm dividend on any shares having deferred of non-preferred nghts,

104 Except as otherwiss pravided by the nghts attached to shares, all dividends shall be
declired and pad ding 10 the paid up on the shares on which the dvidend 13
pawd. All drvdends hall be apportioned and pawd propornenstely o the amounts pad up oA
the shares dunng oy porion of pomena of the penod 1o respect of wiuch the dnvadend 1
pud, b if any share 10 wsucd on terms prowiding that x shall rank for drvidend as from a
parucular dae that share shall ank for drvidend accordingly

105 A gereral meenng declanng a dvidend may, upan the recommendation af tha directers,
durect that it shall b sansfied wholly or partly by the dunbution of assets and, whers wy
@fficity anses 1 regard to the dinbuton, the directors may seee the same and o
parucular may 1asue fractional certificates and fix the vatue for dustribuuon of any assets and
may detemung that cash shall be pud 16 any member upen the footing of the valus so fixed :n
order 10 adust the nghts of members nod may vest ay sasets in Tusies

106 Any dwdend or other monsys payzbie 1o respect of 1 share may be pmd by cheque sent
by past to the remstered address of the person entitled or, If wo ar more persons are tha
Roldery of the share or are jomty entitled to 1 by reason of the death or bankruptoy of the
hoider to the regutered address of that one of those persony who u firgt amed tn the
reqister of members or to such person and 10 such tddress &y the person ar persans eattled
may 13 wiming duwect. Every cheque shall be made payadle to the order of ths person or
periozy enmtled of 10 such other persom as the persen o persons entitled may 1 writng
direq and payment of the cheque shall be a good dischargs 19 the company Any jounr holder
ar other penon jountly enmitled 10 & share as atoresud may gve recesps for any drdend or
other moneys pavable i respect of the share.

197 No dvidend or cuher moncys paysble in respect of s shara shall bear interest agant the
campary unless otherwase providedt by ths nghts errached 1o the share.

102 Apv diadend which has resauned uncinmed for 12 years from e date when it became
due for payment shall, if the dwectaors so resolve, be forfened and ce1ss to remain QWADg 0Y
tha compazy

ACCOUNTS
10 Mo member shall {2s such) hive 1oy nght of isspecung Aov accounting reenrds of other
bock ar d of the comptnv =xespt as by statute or zuthonses bv 1as

direciors or by ordinary resalutios of the company

CAMTALISATION OF PROFITS
110 The directors may with the sutherty of an ordinary resoluncn of the compeny

{8) subject as heranafter provided, resalve to capicalise anv undvided profits of the compan,

FOL requited for paying anv preferennial diwidend {whether or not they are aviulable for
disznbution) or any sum stznding 1o the credit of the company's share premum accoun or
capital redemption reserve,

(b} appropnata the sum resoived to be caprahsed to the members whe would have bean
entidded 10 it 1f 1 were distnbuted by way of dradend and in the sume proporuons ang apply
such sum on their behalf either 1 or towards paying up the amounts, 1f Ky for the yme
bemy unpud on amy shares held by them respecuvely, or 1n paymg up n fiull umssneg shares
of degentures of the companv of & nomnal amount equal to that sum, and allot the shares or
debentures credited as filly pud to those members, or 43 they may direet, those
proporuons, or partly in ane way aad partly in the ather but the share premmm accoum, the
capriad redemption resarve, and any profits wiuch are not available for distnbunan TV, for
the purposes of thus reguiation, only be applied 1n paywg up urmsued shares 19 be alloned 10
members credited ag filly pud,

(€} make such provisica by the isue of Sactional ceruficates or by pavment o cash or
othermse as they detertune 1n the case of shares or debensures becomung distnburabie under
this requlanon i fracnons, and

(d) authonse any person to enter on behalf of all the members cancerned mto an agreement
with the company providmg for the allotment to them respecuvely, credited as fully pmd, of
anv shares or debentures to wich they are enatled upon such cipitalisstion, WY agresment
made under such authonty beng bmding on all such members,

NOTICES

111 Any nonce 1o be piven to or by any person pursuant o the arucles (other than x nopes
ciling 1 meetmg of she direciors) shall bo 1 writing or shall be gven uting electrome
sommurications to an addreas for the ume beng nonfied for thar purpose o the persan
gwing the aohes

In this regulanon, “address”, 1o relation to electramc commumertons, includes any mmber
or address used for the purposes af such communrcanans.

112 The company may give any aouce to a per etther p lly or by sending 1t by
O3t 10 1 prepad enveiope addressed to the member &t hiy restered zddresy or by leaving it
35 thar sddress or by pwing 1t usng electrome communications so an address for the nme
bemng noufled to the company by the member In the case of junt holders of a share, al
notices shall be grven to the jomt holder whosa name $tands first n the register of members in
respect of the jourt holding and nonce so given shali be sufficest nonce to all the Jom:
bolders. A member whose regutered address 15 nat within the Unoted Kingdom and who
@ves to the compray an address within the Usited Kingdom at which noticet may bs qven
1o hum, or an address to wiuch notces may be sent unng electronc commumeations, shall bs
entitled 1o have nouces given to him at that adrress, but otherwae oo such member shail be
extitled 10 recerve any nouce from the company In ths regulation and the next, *address®, in
relation 1o el ns, ncludes any bver or address used for the purposes
of tuch commumeanons,

113 A member present, erther i persan ar by proxy, &t any mesnng of the companv or of
the holders of any ciass of shares n the company shall be deemed 1o have recerved notica of
the meeong and, where requisite, of the purposes for which it was called.

114 Every peron whao becomes enutled 1o 2 share shall be bound by azy monce i respex
af that share which, before lus asme 15 entered m the reguter of members, has been duly
pven 1o a person fram whom he denves us utle,

115 Proof that an enveiope COMUMNAR 2 nouce was propely addressed, pregud and posed
shall be conclunve evidesse that the notice was pven. Proof the & nouce comaunes 1o g
deftrone commumeanon Was sent in iccordance with mudancs isued by the Insmture of
Chartered Secretares and Adrumstrators shull be conclusve swvidence that the noucs was
@ven A notice shal] be deemed 1o be gven u1 the expuranca of 48 hours after the envelops
contamimg 1t was posted or m the czss of a notce d1n ah & an

% the exmrunion of 4% howrs after e e 1wy sepL

116 A potice may bo given by the company 10 the persons entitied ta a share m consequencs
of the detth or baniruptey of a by sending or delivenng 1, m any manner autharised
by the sucles for the pwng of motice © 1 member, addresed (o them by name, or by the
il of represenmurves of the decessed, of trusten of the bankrup, or by any fke dexcnpuia
# the eddress, if any, withia the Unted Kingdom supphed for thn purpose by the persom
danrmzg to e 0 emtled. Usni sich an addrens has been sipplied, 2 notice muy be given n
any manser in which 1t megit have been given if the desth or banknumey had oot oecurred.

WINDING UP

117 Ifthe company 15 wound up, the hiquideior may, with the sasction of an sxtrasrdinary
resoluncn of the company tud any other sanction requered by e Aa, divide among the
members in specte the whole of any part of the assets of the company end may, for th
purpass, valus my usets ead determuno haw ths drvison shall bo crnied out is berween @
members or different clesses of members, The hiquidatar may, with the fike sapetuon, vess ts
winle or any part of the assets un wustees upos such tusts for the benefit of the members
he wath the like d tut no ber hal] b pelled 1o accept any Asaen
upen whch thers 13 a Habilisy

INDEMNITY !

118 Subject to the provipans of the At but without prejudice 16 amy indermmry to which 1
director may otherwise be enttled, every durector or cther officer ar audior of the campany
shall be mndemmnufied out of the amzs of the company agaunst any Gibilry incymed by hun 2
defending any proceedings, wheaier envil or cumnel, m whch pdgement u grves i ha
fivour or i winch he 19 or on with any app 1n wingh rehef i
granted W hum by the court from fability for negligencs, defiult, breach of dury or breach of
trus 10 reistion to the affars of the company




