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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4643456

The Registrar of Companies for England and Wales hereby certifies that
SCILLONIAN SHELLFISH LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 21st January 2003

*N046434564*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

-~ forthe record ——
HCO007B




Companies House

—-- forthe record —-

- - Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHFP0O00

Company Nameinfull | s, oniAN SHew mISH Lt iTeD

L) cupprie £MHA HANSEW

of | KLAT 2 cfAsTLE CARM, OLD Tolun, ISLES of SCiliy

do solemnly and sincerely declare that | am a T [Solicitor engaged in the

t Please delete as appropriate. formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this sclemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature C ML/M(

Declared at K’\d“)ﬁu wr -l%F Regp.t 34\“_‘;‘“ K\qf)uou, Bro¥s)

Day Month Year

on 0101112 01013
© Please print name. before me @ ] ANN} PQNNGLGC;ON

Signed | th {Q'W JDate 20l ( 03

T mmmmwmmm.ce@r Solicitor

Please give the name, address,

telephone number and, if available, Sl Jua ok ) - 1 RecesT ST
a DX number and Exchange of
the person Companies House should KNG woxd AP I Tou

contact if there is any query.

T ont 961 145
DX number (47750  DXexchange K\~ Siooal

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

WATATGHSHN o5 for companies registered in England and Wales
BOMPANIES HOUSE 2101103 or . .
L unn levised Jule 1990 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




—— forthe record ——

First directors and secretary and intended situation of

Please complefe in typescript, . .
P ypeserip registered office

or in bold black capitals.
CHFP000

Notes on completion appear on final page

Company Name in full SCitbornt AN SHELLL £ISH LiMITED

Proposed Registered Office | £, 4+ 2 cAs7LE FARM | 00D Tomn
{PO Box numbers only, are not acceptable)

57. MAPYUS

Post town 1SLes of scite™f

County / Region CoRNWALL Postcode | TRZ i oNN

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum

mark the box opposite and give the agent's ———
name and address.

Agent's Name

Address

Post town

County / Region L } Postcode [

NMumber of continuation sheets attached ’

You do not have to give any contact T
information in the box opposite but if

you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record. DX number DX exchange

—_

Tel

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

e
AtB ®AT4THHG I

iFal'} for companies registered in England and Wales
__ COMPANIES HousE 210008 or
Form April 2002 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary e notes 15
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your

Address tt

usual residential County / Reglon
address. In the case
of a corporation or Country
Scottish firm, give the
registered or principal
office address.

Consent

D i recto rs (see notes 1-5}
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address,

Address it

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

MEE SCULONIAN SUCLLFISH LiM|TED.

2] MS. :‘*Honours etc

CHWLLIE £ rMf

HRNSELL

ce Ale

FLAT 2z, CASTLE FALM

oL? TowN, 5T MALUS

Posttown}i 1ISLES OF SCiLLY

-
™
N

cobnivALL Postcode ONN

ENGLANTD.

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

Date

D I e

M5 *Honours etc
CcHARLIE EMMA
HANSE LL
cCLARE
FLAT 2 CASTLC FARM
oLtD FowrwN, 3T. MARMYS
ISLE& s oF Scitey
colkiviv Ly Postcode | T 2 | oNN
ENGLANTD
Day Month Year
Mé 018 tlc(léq. Nationality | gR 1T S H.

SoLic L TOR

SCiltLoN AN SH1LING LlHr:“eD

| consent Jo act as director of the pany named on page 1

Date

P AL




Directors (see notes 1-5)

_ Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s}
T Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Qrder
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.

Address t

Post town

Date of birth

Business occupation

Other directorships

Consent signature

ME *Honours etc

PereR  E Qpu ARD

CARSS

FLAT 2. cAsSTiLe FARM, 0oiD TOWN

+

577 MA RYS

ISLes of it

cobNin AL Postcode | T2 21 ONTN

E.NG._L«H'ND_

Day Month Year

C’LS’ ( l\ \_[ G‘L:ﬂ | Nationality ERITISH

GE&Eolt O IST

l_ SCiLLonNtAN  SAWLING HMITED.

-

| conie_z‘nt to act as director of the company named on page 1

aﬂiﬁ?@ Datepg///og

| This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
/
Or the subscribers Sianed | Date .
LA A 18/1[0™
( i.e those who signed T~ ‘
as members on the Signed fi‘ 7 »j/,{;Z&A/ Date| /8 — r— 2o 53’“3—|
memorandum of
association). Signed Date
L
Signed Date
Signed | Date B
Signhed Date




Notes

1. Show for an individual the full

farename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

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

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

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

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

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

Address:

Give the usual residential
address.

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

Subscribers:

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

2. Directors known by another

description:

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

3. Directors details:

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

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

4. Cther directorships:

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

- dormant,

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

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

- another wholly owned
subsidiary of the samp parent
company.

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

<

5. Uge Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




Companies House

—— forthe record ——

Please complete in typescript,
or in bold black capitals.

CHFP000
Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

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

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets aftached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record.

LR

*ATATINGIR 0713
A3 21/01/08
COMPANIES HOUSE

Form April 2002

ConTINATION SieeT

First directors and secretary and intended situation of
registered office

SCllbeninN SHEW E(SH LIMITE D

Postcode L

( Postcode

Tel

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (see notes 1-5) 4

Company name

NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surmame [

Previous forename(s) L

Previous surname(s)

Tt Tick this box if the Add o
address shown is a ress

the beneficiary of a

service address for
Confidentiality Order [

granted under section
723B of the Post town
Companies Act 1985

otherwise, give your
usual residential

County / Region ) Postcode '

address. In the case

of a corporation or Country
Scottish firm, give the

registered or principal

office address. | consent to act as secretary of the company named on page 1

Consent Date

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title mME *Honours etc

Forename(s) | clepelick LA Ruey

Surname pé{“l')é q

Previous forename(s)

Previous surname(s)

tt Tick this box if the

address shown is a Address ’ - J
service address for the s BU'L_Z-A STHEET , HOGH TowN
beneficiary of a
Confidentiality Order YT M
granted under section 1 A ﬂ' 1 S
723B of the Companies
Act 1985 otherwise, Posttown | 5125 of SCitLY
give your usual
residential address. In tv / Reqion . _I Postcod {
eidential County / Region | C el oo e code |\ TR 23 ©OHX
corporation or Scottish
firm, give the Country 6 LiTHIN
registered or principai
office address. Day Month Year
Date of birth 0, ¢los ‘ (G I’KJ Nationality ' SR 1T/SH
Business occupation FAStHeR A
Other directorships SCILOR AN SHiLING LiM ITE

I consent to act as director of the company named on page 1

Consent signature 5%//;@/ Date | /Y- /~ 2003




-

D i rectors (see™notes 1-5)
*Please list diractars in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

T Tick this box if the
Address *

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

| 1 1 & | | |

Nationality

| consent to act as director of the company named on page 1

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
r 3 /
Or the subscribers Signed ( [Z/u//(/(’/{/{ Date ]'&’/? i
( i.e those who signed -
as members on the Signed f// %t!/ﬁ/ Date L S e Ty
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s}.

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

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

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

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

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

Address:

Give the usual residential
address.

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

Subscribers:

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

2. Directors known by ancther
description:

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

3. Directors details:

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

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

4. Other directorships:

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

- dormant,

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

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

- another wholly owned
subsidiary of the same parent
company.

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

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.



/) X/56

oo w SS9y
‘ The Companies Acts 1985 to 1989
Private Company Limited by Shares O 3 97 2 1

A

ot

MEMORANDUM OF ASSOCIATION OF /
Sditpek i SHELLASH LIMITE]? 21 Jii mim

-
Y X e

L, i

1.  The company’s nameis “ SCiLionin Sk ESS OH Limited”. L
2 The company’s registered office is to be situated in England or Wales. |

3 The object of the company is to carry on business as a general commercial company.
4. The liability of the members is limited.

5 The company’s share capital is £100 divided into 100 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant
to this Memorandum; and we agree to take the number of shares shown opposite our respective
names.

Signatures, names and addresses of subscribers, Number of shares taken by

L. Signature ( / Z&’L,/L@/\_/’"/%

Name  CHAR LIS ZMMA HANSE (L 6.6
Address FeAAT 2, CHASTLE £RM,

each subscriber.

OLD oW, (SLES oF SC i, CoRrvid B,

2. Signature [/5/" {24 /i% // %ﬂff L4 e
Name (CRECEHIC K #terEve sy fenDetf 53-3
Address } Buv2zA_ STReer HUGH TOLiv

ST MNUS | 1SLESs ok SCiLLd Co BN

Total shares taken /80

Dated this 1% 4t day of _ (i Aiue (.\AJ««-«, year L0053

).
Witness to the above signatures. Signature wﬁfj////”’)‘
| Nave LT T2z T o
address L6 Lupiiz R ol ¢
i Courapinsyz RS T 73S 31T

M MAT4PFHEGN
076
COMPANIES HOUSE 2101108




The Companies Act 1985 to 1989
Private Company Limited by Shares
ARTICLES OF ASSOCIATION OF

Scittoni A SMere s  LIMITED

INTERPRETATION

L. In these articles —
lérhe Acr’ means the Companies Act 1985 including any statutory modification or re-enactment thereof for the time being in
orce.

‘the articles’ means these articles.

‘clear deays’in relation to the period of a notice means that Eeriod excluding the day when the notice is given or deemed to be
given a_ndf the day for which it is given or on which it is to take effect.

executed’ includes any mode of execution.

‘office’ means the registered office of the company.

21 e holder’ in relation to shares means the memger whose name is entered in the register of members as the holder of the
snares.

‘the seal’ means the common seal of the company.

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

‘the United Kingdom means Great Britain and Northern Ireland.
Unless the context otherwise requires, words or expressions contained in these articles bear the same meaning as in the Act
but excluding any statutory modification thereof not in force when these articles become binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to any rights attached 1o any existing shares, any share may be
issued with such rights or restrictions as the company may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to be liable to be redeemed at
the option of the company or the holder on such terms and in such manner as may be provided by the articles.

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

5. Except as reguired by law, no person shall be recognised by the company as holding any share upon any trust and (except as
otherwise provided by tﬁe articles or by law) the company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

6. The directors are generally and unconditionally authorised for the purposes of section 80 of the Companies Act 1985 to allot
and grant rights to subscribe for or to convert securities into shares of the company to such persons at such times and generally
on such terms and conditions as the directors may determine during the period commencing on the date of incorporation and
expiring on the fifth anniversary thereof up to a maximum aggregate nominal amount of such shares of £10,100.

SHARE CERTIFICATES

7. Every member, upon becoming the holder of any shares, shall be entitled without payment to one certificate for all the
shares of each class held by him (and, upon transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any} of the shares to which it relates and the amount or respective
amounts paid up thereon. The company shall not be bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

8. If a share certificate is defaced, worn-out, lost or destroyed. it may be renewed on such terms (if any) as to evidence and
indemnity and payment of the expenses reasonably incurred by the company in investigating evidence as the directors may

determine but otherwise free of charge, and (in the case of defacement or wearing-out) on deﬁvcry up of the old certificate.

LIEN
9, The company shall have a first and paramount lien on every share (not being a fully paid share) for all moneys (whether
presently payable or not) payable at a fixed time or called in respect of that share. The directors may at aniy.l time declare any
share to'be wholly or in part exempt from the provisions of this article. The company’s lien on a share shall extend te any
amount payable in respect of it.
10. The company may sell in such manner as the directors determine ang shares on which the company has a lien it a sum
in respect of which the lien exists is presently payable and is not paid within fourtcen clear days after notice has been given
to the holder of the share or to the person entitled to it in consequence of the death or bankruptcy of the holder, demanding
gayment and stating that if the notice is not complied with the shares may be sold. o

1. To give effect to a sale the directors may authorise some person to execute an instrument of transfer of the shares sold
to, or in accordance with the directions of, the purchaser. The title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the sale. _
12. The het proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the sum for which
the lien exists as is presently payable, and any residue shall (upon surrender to the company for cancellation of the
certificate for the shares sold and subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE
13.  Subject to the terms of allotment, the directors may make calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or premium) and each member shall (subject to receiving at least fourteen
clear days’ notice specifying when and where payment is to be made} pay to the company as required by the notice the amount
called on his shares. A call may be required to be paid by instalments. A call may, before receipt by the company of anK sum
due thereunder, be revoked in whole or part and payment of a call may be postponed in whole or part. A %erson upon whom a
call is made shall remain liable for caﬁs made upon him notwithstanding the subsequent transfer of the shares in respect
whereof the call was made.
14. A call shall be deemed to have been made at the time when the resolution of the directors authorising the call was
assed.
5. The joint holders of a share shall be jointly and severally liable to %ay all calls in respect thereof.
16. If a call remains unpaid after it has become due andy payable the persen from whom it is due and éaayable shall pay
interest on the amount unpaid from the day it became due and payable until it is paid at the rate fixed by the terms of



T

allotment of the share or in the notice of the call, or if no rate is fixed, at the appropriate rate (as defined by the Act) but the
directors may waive payment of the interest wholly or in part. '

17. An amount payable in respect of a share on allotment or at any fixed date, whether in respect of nominal, value or
premium or as an instalment of a call, shall be deemed to be a call and if not paid the provisions of the articles shall apply as
if that amount had become due and payable by virtue of a call.

18. Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a difference between
the helders in the amounts and times of payment of calls on their shares.

19. 1If a call remains unpaid after it has become due and payable the directors may give to the person from whom it is due
not less than fourteen clear days’ notice requiring payment o%/the amount unpaid together with any interest which may have
acerued. The notice shall name the place where payment is to be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be liable to be forfeited.

20.  If the notice is not complied with any share in respect of which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

21.  Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the dircctors determine either to the person who was before the forfeiture the holder or to any other
person and at any time before sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share is to be wansferred to any person the directors
may authorise some person to execute an instrument of transfer of the share to that person.

23, A person any of whose shares have been forfeited shall cease to be a member in respect of them and shall surrender to
the company for cancellation the certificate for the shares forfeited but shall remain liable to the company for all moneys
which at the date of forfeiture where presently payable by him to the company in respect of those shares with interest at tge
rate at which interest was payable on those moneys before the forfeiture or, if no interest was so payable, at the appropriate
rate (as defined in the Act) from the date of forfeiture until payment but the directors may waive payment wholly or in part
or enforce payment without any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal.

-23. A statutory declaration by a director or the sccretary that a share has been forfeited on a specified date shall be
conclusive evidence of the facis stated in it as against all persons claiming to be cntitled to the share and the declaration
shall (subject to the execution of an instrument of transfer iIfJ necessary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of the consideration, if any, nor shall his title to
t!’ﬁe share be affected by any irregularity in or invalidity of the proceedings in reference to the forfeiture or disposal of the
share.

TRANSFER OF SHARES

24.  The instrument of transfer of a share may be in any usual form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor and, unless the share is Tully paid, by or on behalf of the transferee.
25. (@) A person whether a member of the company or not (‘the proposing transferor’} proposing to transfer any
shares shall give a notice in writing (a “transfer notice’) to the company that he desires 1o transter such shares, and the
transter notice shall constitute the company his agent for the sale of all (but not a part only) of the shares specified in the
notice to any member or members at the prescribed price (as defined below). }E transfer noticc once received by the
company shall not be revocable without the prior consent of the directors;

(i)if within a period of 28 days after receiving a transfer notice the company finds a member or members (‘the
urchaser”) willing to purchase all the shares specified in the transfer notice the company shall give written notice of the
act {lo the proposing transferor and he shall be bound upon payment of the prescribed price to transfer those shares to the

purchaser;

(iii) every notice given by the company under the preceding paragraph stating that it has found a purchaser for
the shares specified in the transfer nofice shall state the name and address of the purchaser and the number of shares which
he has agreed to purchase. The purchase shall be completed at a place and time to be appointed by the com ar)r), not being
more than 28 days after the prescribed price shall have been agreed or determined under paragraph 25 (a)(vi&jo this article.
For the purpose of determining the right to any distribution by the company, the proposing transferor shall be deemed to
have sold such shares on the date of the notice so given by the company;

(iv) if the proposing transferor, after having become bound to transfer any shares to a purchaser, fails to do so,
the directors may authorise some person to sign an instrument of transfer on behalf of the proposing transferor in favour of
the purchaser, and the company may receive the purchase mone%/, and shall at that time cause the name of the purchaser to
be entered in the register as the holder of the shares and shall hold the purchase money in trust for the proposing transferor.
The receipt of the cempany for the purchase money shall be a good discharge to the purchaser, who shall not be bound to
see to its application; and after his name has been entered in the register the validity of the proceedings shall not be
questioned by any person;

(v)if within a period of 28 days after receiving a transfer notice (‘the prescribed ﬁeriod’) the company shatl not find
purchasers for all the shares specified in the transfer notice, and gives notice in writing to that effect to the proposing transferor,
or if the company within the prescribed period gives to the proposing transferor notice in writing that it has no prospect of
finding such purchasers, the proposing transferor shall be at liberty, until the expiration of four months after the end of the
prescribed period, to transfer all or any of the shares specified in the transfer notice to any person and at any price, or by way of
gift; provided that, if the dircctors shall so resolve, the company may when giving notice under this ﬁaragraph inform  the
proposing transferor that the company will, subject to and in accordance with the provisions of chapter VII of part V of the Act,
as soon as practicable purchase all the shares specified in the transfer notice at the prescribed price, and such notice shall be
binding ugon the company and the proposing transteror, who shall respectively take all steps within their power for carrying
such purchase into effect;

{vi) if within one month after the receipt by the Eroposing transteror of a notice given by the company under
paragraph 25(a)(ii) of this article he shall have agreed with the purchaser a price per share for ang/ shares then that price
shall be the prescribed price of those shares. For any other shares, the auditors for t%e time being of the company or (if the
proposing transferor shall so request) some other chartered accountant nominated by the President of the Institute of
Chartered Accountants in England shall determine the fair value of such shares, the value so determined being the
prescribed price for those shares and in determining the prescribed price they or he shall have power (o determine how the
costs of fixing it shall be borne. In making the determination the auditors or the chartered accountant nominated by the
President of the Institute of Chartered Accountants shall act as an expert and not as an arbitrator and their or his
determination shall be final and binding;

(vii} all shares comprised in any transfer notice shall be offered by the company in the first instance for sale at
the prescribed price to all members holding shares of the same class as those so comprised (other than the proposing
transferor) on the terms that in case of competition the shares so offered shall be sold to the members accepting the offer in
proportion (as nearly as may be) to their existing holdings of such shares. All offers of shares under this Faragraph shall be
made in writing and sent by prepaid post to the members at their respective registered addresses, and shall limit a time (not
being less than 21 days) within which the offer must be accepted or in default will be treated as declined.

(b) The directors may in their absolute discretion and without assigning any reason therefor decline to register any
transfer of any share including any transfer which would otherwise be permitted under the preceding provisions of this
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article.

26. If the directors refuse to register a transfer of a share, they shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice of the refusal.

27. The tegistration of transfers of shares or of transfers of any class of shares may be suspended at such times and for such
Eeriods {not exceeding thirty da%'s in any year) as the directors may determine.

8] No feehsha]] be charged for the registration of any instrument of transfer or other document relating to or affecting the
title to any share.

29. The company shall be entitled to retain any instrument of transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the persen lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

30. 1f a member dies the survivor or survivors where he was a joint holder, and his personal representatives where he was
a sole holder or the only survivor of joint holders, shall be the onlly tpersons recognise(f] by the company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased member from any liability in respect of any
share which had been jointty held by him.

31. A person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon such
evidence being produce(T as the directors may properly require, elect either to become the helder of the share or to have
some person neminated by him registered as the transferee. It he elects to become the holder he shall give notice to the
company to that effect. If he elects to have another person registered he shall execute an instrument of transter of the share
to that person. All the articles relating to the transfer of shares shall apﬁiy to the notice or insttument of transfer as if it were
an instrument of transfer executed by the member and the death or bankruptcy of the member had not occurred.

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

ALTERATION OF SHARE CAPITAL
33. The company may by ordinary resolution —

(a)increase its share caépital by new shares of such amount as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

{c)subject to the provision of the Act, sub-divide its shares, or any of them, into shares of smaller amounts and the
resolution may determine that, as between the shares resulting from the sub-division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any
gerson and diminish the amount of its share capital by the amount of the shares so cancelled.

4. Whenever as a result of a consolidation of shares any members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares representing the fractions for the best price reasonably obtainable
to any person (including, subject to the provisions of the Act, the company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some person to execute an instrument of transfer of the
shares to, or in accordance with the direction of, the purchaser. The transferee shall not be bound to see to the application of
the purchase money nor shall his title to the shares be affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

35. Subject to the provisions of the Act, the company may by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

36. Subject to the provisions of the Act, the company may purchase its own shares (including any redeemable shares) and,
if it 1s a private company, make a payment in respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

37. All general meetings other than annual general meetings shall be called extraordinary general meetings.

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

NOTICE OF GENERAL MEETINGS
39. An annual general meeting and an extraordinary general meeting called for the passing of a sqecial resolution or a
resolution appointing a person as a director shall be called by at least twenty-one clear days’ notice. All other extraordinary
general meet&ngs shall be called by at ieast fourteen clear days’ notice but a general meeting may be called by shorter notice if
1t 1s so agreed —

(a)in the case of an annual general meeting, by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members having a right to attend and vote being a
majority together holding not less than ninety-five per cent in nominal value of the shares giving that right.
The notice shall specify the time and place of the meeting and the general nature of the business to be fransacted and, in the
case of an annual general meeting, shall specify the meeting as such.
Subject to the provisions of the articles and to any restrictions imposed on any shares, the notice shall be given to all the
m%mbers, to aleersons entitled to a share in consequence of the death or bankruptcy of a member and to the directors and
auditors.
40, The accidental omission to give notice of a 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 meeting.

PROCEEDINGS AT GENERAL MEETINGS

41, No business shall be transacted at any meeting unless a quorum is present. 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.

42. If such a quorum is not present within half an hour from the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting shall stand adjourned to the same day in the next week at the same time and
place or to such time and place as the directors may determine.

43. The chairman, if any, of the board of directors or in his absence some other director nominated by the directors shall
preside as chairman of the meeting, but if neither the chairman nor such other director (if any) be present within {ifteen
minutes after the time appointed for holding the meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one director present and willing to act, he shall be chairman.

44, 1If no director is willing to act as chairman, or if no director is present within fifteen minutes after the time appointed
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for holding the meeting, the members present and entitled to vote shall choose one of their number to be chairman.

45. A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any general meeting and at -
any separate meeting of the holders of” any class of shares in the company. . -
46?/ he chairman may, with the consent of a meeting at which a quorum is present {(and shall if so directed by the
meeting}, adjourn the meeting from time to time and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the meeting had the adjournment not taken place.
When a meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice. .

47. A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on the declaration of
the result of, the show of hands a poll is duly demanded. Subject to the provisions of the Act, a poll may be demanded -

{a)by the chatrman; or

{b) by at least two members having the right to vote at the meeting; or

{c)by a member or members representing not less than one-tenth of the total voting rights of all the members having the
right to vote at the meeting; or )

(d) by a member or members holding shares conferring a right to vote at the meeting being shares on 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 shall be the same as a demand by the member.

48, Unless a polf is duly demanded a declaration by the chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

49, The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the chairman and a
dcn&and so withdrawn shall not ge taken to have invalidated the result of a show of hands declared before the demand was
made.

50. A poll shall be taken as the chairman directs and he may appoint scrutineers (who need ot be members) and fix a time
and place for declaring the result of the poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

51. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall not be entitled 10 a
casting vote in addition to any other vote he may have.

52. A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith or at such time and place as the chairman directs not being
more than thirty days after the poll is demanded. The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the meeting shall continue as if the demand
had not been made.

53. No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are announced at
the meeting at which it 1s demanded. In any other case at least seven clear days’” notice shall be given specifying the time
and place at which the poll is to be taken.

54, A resolution in writing executed by or on behalf of each member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present shall be as effectual as if it had been passed at a general meeting
duly gonvened and held and may consist of several instruments in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

55. Subject to any rights or restrictions attached to any shares, on a show of hands every member who (being an
individua{) is present in person or {being a corporation) is present by a duly authorised representative, not being himself a
r{llemhbf:dr entitled to vote, shall have one vote and on a poll every member shall have one vote for every share of which he is
the holder.

56. In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and seniority shall be determined by the order in which the names of
the holders stand in the register of members.

57. A member in respect of whom an order has been made by any court having jurisdiction {whether in the United
Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in that behalf appointed by that court, and any such receiver, curator bonis
or other person may, on a l[13011, vote by Froxy. Evidence to the satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the office, or at such other place as is specified in accordance with
the articles for the deposit of instruments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the right to vote is to be exercised and in default the right to vote shall not be exercisable.

58. 'No member shall vote at any general meeting or at any separate meeting of the holders of any class of shares in the
company, either in person or by proxy, in respect of any share held by him unless all moneys presently payable by him in
respect of that share have been paid.

59. No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the
vote objected to is tendered, and every vote not disalloweg at the meeting shall be valid. Any objection made in due time
shall be referred to the chairman whose decision shall be final and conclusive.

60. On a poll votes may be given either personally or by proxy. A member may appoint more than one proxy to attend on
the same occasion.

61. An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and shall be in the
following form (or in a form as near thereto as circumstances allow or in any other form which is usual or which the

directors may approve) —
PLC/Limited

‘I/We, of being a

member/members of the above-named company, hereby appoint of
, or failing lnm, of as

my];’mll]r Fc{oxy to vote in my/our name(s) and on my/our behalf at the annual/extraordinary general meeting of the company

to be he

on year , and at any adjournment thereof.

Signed on ear ’

62. Where it is desired to afford members an opportunity of instructing the proxy how he shall act the instrument

appointing a ﬁ;roxy shall be in the following form (or in a form as near thereto as circumstances allow or in any other form
which is usual or which the directors may approve) —

PLC/Limited
‘1/We, , of , being a
member/members of the above-named company, hereby appoint of
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, or failing him, of

. a5 my/our proxy to vote in my/our
name(s) ,and on myfour behalf at the annual/extraordinary general meeting of the company, to be held on
¥elz]1r . and at any adjournment thereof. This form 1s 10 be used in respect of the resolutions mentioned below as
ollows:

Resolution No. 1 *for *against

Resolution No. 2 *for *against
* Strike out whichever is not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

Signed this day of ear S
63. The instrument appointing a proxy and any authority under which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors may —

{(a)be deposited at the office or at such other g]ace within the United Kingdom as is specitied in the notice convening the
meeting or in any instrument of proxy sent out by the company in relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the instrament proposes to vote; or

{(b) inthecaseofa oll taken more than 48 Hours after it is demanded, be deposited as aforesaid after the poll has been
demanded and not less t]gan 24 hours before the time appointed for the taking of the poll; or

{c)where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be delivered at he

meeting at which the poll was demanded to the chairman or to the secretary or to any director; and an instrument of proxy
which 1s not deposited or delivered in a manner so permitted shall be invalid.
64. A vote given or poll demanded by proxy or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the person voting or demanding a poll unless notice of the
determination was received by the company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote is given or the poll demanded or
(irll( the lc]ase (l)lf a poll taken otherwise than on the same day as the meeting or adjourned meeting) the time appointed for
taking the poll.

NUMBER OF DIRECTORS ) ) ]
65. Uniess otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not
be subject to any maximum but shall be not less than two.

ALTERNATE DIRECTORS

66. Any director (other than an alternate director) may appoint any other director, or any other person approved by

resolptiog l())f thh_e directors and willing to act, to be an alternate director and may remove from office an alternate director so

appointe im.

6[;13 An altgrnate director shall be entitled to receive notice of all meetings of directors and of all meetings of committees

of directors of which his appointor is a member, to attend and vote at any such meeting at which the director appointing him

is not personally present, and generally to perform all the functions of his appointor as a director in his absence but shall not

be entitled to receive any remuneration from the company for his services as an alternate director. But it shall not be

necessary to give notice of such a meeting to an alternate director who is absent from the United Kingdom.

68. An alternate director shall cease to be an alternate director if his appointor ceases to be a director; but, it a director

retires by rotation or otherwise but i{s reappointed or deemed to have been reappointed at the meeting at which he retires,

any appointment of an alternate director made by him which was in force immediately prior to his retirement shall continue

after his reappointment.

69, Any appointment or removal of an alternate director shall be by notice to the company signed by the director making

or revoking the appointment or in any other manner alpproved by the directors.

70. Save as otherwise provided in the articles, an alternate director shall be deemed for all purposes to be a director and

?ll)all alone be responsible for his own acts and defaults and he shall not be deemed to be the agent of the director appointing
1.

POWERS OF DIRECTORS

71. Subject to the provisions of the Act, the memorandum and the articles and to any directions given by special
reselution, the business of the company shall be managed by the directors who may exercise all the powers of the
company. No aiteration of the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction had not bpeen given. The
powers given by this article shall not be limited by any S{)ecial power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the directors.

72. The directors may, by power of attorney or otherwise, appoint any person to be the agent of the company for such
purposes and on such conditions as they determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

73. The directors may delegate any of their powers to any committee consisting of one or more directors. They may also
delegate to any managing director or any director holding any other execative office such of their powers as they consider
desirable to be exercised%y him. Any such delegation may be made subject to any conditions the directors may impose, and
either collaterally with or to the exclusion of their own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members shall be governed by the articles regulating the
proceedings of (ﬁrectors so far as they are capable of applying.

.

APPOINTMENT OF DIRECTORS
74. No person shall be appointed a director at any general meeting unless —

{a)he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed for the meeting, notice
executed by a member qualified 1o vote at the meeting has been given to the company of the intention to propose that person
for appointment stating the particulars which would, if he were so appointed, be required to be included in the company’s
register of directors with notice executed by that person of his willingness to be appointed.
75. Not less than seven nor more than twenty-eight clear days before the date appointed for holding a general meeting
notice shall be given to all who are entitled to receive notice of the meeting of any person who is recommended by the
directors for appointment as a director at the meeting or in respect of whom notice has been duly given to the company of
the intention to propose him at the meeting for appointment as a director. The notice shall give the particulars of the person
which would, if he were so appointed, be required to be included in the company’s register of directors.
76. Subject as aforesaid, the company may by ordinary resolution appoint a person who is willing to act to be a director
either to fill a vacancy or as an additional director.
77. The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or as an additional
director, provided that the appointment does not cause the number of directors to exceed any number fixed by or in
accordance with the articles as the maximum number of directors. A director so appointed shall hold office only until the
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next following annual general meeting. If not reappointed at such annual general meeting, he shall vacate office at'the
conclusion thereof. '

DISQUALIFICATION AND REMOVAL OF DIRECTORS
78. The office of a director shall be vacated if —
{a)he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law from being a director;
or
(b) he becomes bankrupt or makes any arrangement or composition with his creditors generally; or
(¢)he is, or may be, suffering from mental disorder and either -
(i) he is admitted to hospital in pursuance of an application for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under the Mental Health (Scotland) Act 1960, or
(ii)an order is made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or aftairs; or
(d) he resigns his office by notice to the companl\{; or
(e)he shall for more than six consecutive months have been absent without permission of the directors from meetings of
directors held during that period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS )
79. The directors shall be entitled to such remuneration as the company may by ordinary resclution determine and, unless
the resolution provides otherwise, the remuneration shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

80. The directors may be paid all travelling, hotel, and other expenses properly incurred by them in connection with their
attendance at meetings of directors or commilttees of directors or general meetings or separate meetings of the holders of
any class of shares or of debentures of the company or otherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS
81. Subject to the provisions of the Act, the directors may appoint one or more of their number to the office of managing
director or to any other executive office under the company and may enter into an agreement or arrangement with any
director for his employment by the company or for the provision by him of ani/) services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may be made upon such terms as the directors
determine and they may remunerate any such director for his services as they think fit. Any appointment of a director to an
executive office shall terminate if he ceases to be a director but without prejudice to any claim to damages for breach of the
contract of service between the director and the company. A managing director and a director holding any other executive
office shall not be subject to retirement by rotation.
82. Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office —

{a)ymay be a party to, or otherwise interested in, any (ransaction or arrangement with the company or in which the
company is otherwise interested;

(b) 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 otherwise interested; and

(c)shall not, by reason of his office, be accountable to the company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or ?rom 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.
83. For the purposes of article 82 —

(a)a general notice given 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
eemed to be a disclosure that the director has an interest in any such transaction of the nature and extent so specified; and

(b) 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.

DIRECTORS’ GRATUITIES AND PENSIONS

84. The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance or otherwise, for
any director who has held but no longer holds any executive office or employment with the company or with any bod
corporate which is or has been a subsidiary of the company or a predecessor in business of the company or of any suc
subsidiary, and for any member of his family (including a spouse and a former spouse) or any person who is or was
dependent on him, and may (as well before as after he ceases to hold such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS
85. Subject to the %rovisions of the articles, the directors may retgulate their proceedings as they think fit. A director may,
and the secretary at the request of a director shall, call a meeting of the directors. It shall not be necessary to give notice of a
meeting to a director who 1s absent from the United Kingdom. Questions arising at a meeting shall be decided by a majority
of votes. In the case of an equality of votes, the chairman shall not have a second or casting vote. A director who is also an
%lternate director shall be entitled in the absence of his appointor to a separate vote on behalf of his appointor in addition to
is own vote.
86. The quorum for the transaction of the business of the directors may be fixed by the directors and unless so fixed at any
other number shall be two. A person who holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum.
87. The continuing directors or a sole continuing director may act notwithstanding any vacancies in their number, but, if
the number of directors is less than the number fixed as the quorum, the continuing directors or director may act only for the
urpose of filling vacancies or of calling a general meeting. )
gS. The directors may appoint one of their number to be the chairman of the board of directors and may at any time
remove him from that office. Unless he is unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or if the director holding it is unwilling to
preside or is not present within five minutes after the time appointed for the meeting, the directors present may appoint one
of their number to be chairman of the meeting.
89. All acts done by a meeting of directors, or of a commitiee of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was a defect in the appointment of any director or that any of
them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid as if every such
Berson has been duly appointed and was qualified and had continued to be a director and had been entitled to vote.
). A resolution in writing signed by all the directors entitled to receive notice of a meeting of directors or of a committee
of directors shall be as valid and eﬁ{ectual as if it had been passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of several documents in the like form each signed by one or
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more directors; but a resolution signed by an alternate director need not also be signed by his appointor and, if it is signed
by a director who has appointed an alternate director, it need not be signed by the alternate director in that capacity.

© 91. Save as otherwise provided by the articles, a director shall not vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an interest or duty which is material
and which contlicts or may conflict with the interests of the company unless his interest or duty arises only because the case
talls within one or more of the following paragraphs —

(a)the resolution relates to the giving to him of a guarantee, security, or indemnity in respect of money lent o, or an
obligation incurted by him for the Eenef?t of, the company or any of its subsidiaries;

(b} the resolution relates to the giving to a third party of a guarantee, security, or indemnity in respect of an obligation
of the company or any of its subsidiaries for which the director has assumed responsibility in whole or part and whether
alone or jointly with others under a %uarantee or indemnity or by the giving of securit%;

(c)his interest arises by virtue of his subscribing or agreeing to subscribe for any shares, debentures or other securities of
the company or any of its subsidiaries, or by virtue of his being, or intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures, or other securities by the company or any of its subsidiaries for
subscription, purchase or exchange;

{d) the resolution relates in any way to a retirement benefits scheme which has been approved, or is conditional upon
i’t:pproval, by the Board of Inland Revenue for taxation purposes. ]

or the purposes of this article, an interest of a person who is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this article Eecomes 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 alternate director without prejudice to any interest which the alternate director has otherwise.
92. A director shall be counted in the quorum present at a meeting notwithstanding that at the meeting he is not entitled to
vote on a resolution.
93. The company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular
(rjnatter, any provision of the articles prohibiting a director from voting at a meeting of directors or of a committee of
rectors.
94. Where pro[%osals are under consideration concerning the appeintment of two or more directors to offices or
employments with the company or any body corporate in which the company is interested the proposals may be divided and
considered in relation to each director separately and (provided he is not for another reason precluded from voting) each of
the directors concerned shall be entitled to vote and Ee counted in the quorum in respect of each resolution except that
concerning his own appointment. '
95. If a question arises at a meeting of directors or of a committee of directors as to the right of a director to vote, the question
may, before the conclusion of the meeting, be referred to the chairman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive.

SECRETARY _
96. Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so appointed may be removed by them.

MINUTES
97.The directors shall cause minutes to be made in books kept for the purpose -

(ayof all af)pointments of officers made bTYl the directors; and

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

THE SEAL

98, The seal shall only be used by the authority of the directors or of a committee of directors authorised by the directors.
The directors may determine who shall sign any instrument to which the seal is aftixed and unless otherwise so determined
it shall be signed by a director and by the secretary or by a second director.

DIVIDENDS
99. Subject to the ?rovisions of the Act, the company may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the amount recommended by the directors.
100. Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them that they are
justified by the profits of the company available for distribution, %f the share capital is divics)ed into different classes, the
directors may pay interim dividends on shares which confer deferred or non-preferred rights with regard to dividend as well
as on shares which confer preferential rights with regard to dividend. but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if at the time of payment, any preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment. Provided the directors act in good faith they sﬁall not incur any liability to the holders of
shares conferring preferred rights for any loss they may sufferbby the lawful payment of an interim dividend on any shares
having deferred on non-preferred rights.
101. cExcept as otherwise provided by the rights attached to shares, all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend is paid. All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank tor dividend accordingly. o
102. A general meeting declaring a dividend may, upon the recommendation of the directors, direct that it shall be satisfied
wholly or partly by the distribution of assets and, where any difficulty arises in regard to the distribution, the directors may
settle the same and in particular may issue fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.
103. Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankruptey of the holder, to the registered address of that one of those persons who is first named
in the register of members or to such person and to such address as the person or persons entitled may in writing direct.
Every cheque shall be made payable to the order of the person or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of the cheque shall be a good discharge to the compang. Any joint
holder or other person jointly entitled to a share as aforesaid may give receipts for any dividend or other moneys
;l)ayable in respect of the share. .

04, No dividend or other moneys payable in respect of a share shall bear interest against the company unless otherwise
Ii)rovided by the rights attached to the share. :

05. Any dividend which has remained unclaimed for twelve years from the darte when it became due for payment shall,
if the directors so resolve, be forfeited and cease to remain owing by the company.
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ACCOUNTS .
106. No member shall (as such) have any right of inspecting any accounting records or other book or document of the
company except as conferred by statute or authorised by the directors or by ordinary resolution of the company. -

CAPITALISATION OF PROFITS
107, The directors may with the authority of an ordinary resoluticn of the company —

{a)subject as hereinafter provided, resolve to capitalise any undivided profits of the company not required for paying any
preferential dividend (whether or not they are available for distribution) or any sum standing to the credit of the company’s share
premium account or ca%mﬂ redemption reserve; o ) o

(b) appropriate the sum resolved to be capitalised to the members who would have been entitled to it if it were
distributeLPEy way of dividend and in the same proportions and ap{)ly such sum on their behalf either in or towards paying
up the amounts, it any, for the time being unpaid on any shares held by them respectively, or in paying up in full unissue
shares or debentures of the company of a nominal amount equal to that sum, and allot the shares or debentures credited as
fully paid to those members, or as they may direct, in those proportions, or partly in onc way and partly in the other: but the
share premjum account, the capital redemption reserve, and any profits which are not available for distribution may, for the
purposes of this article, only be applied in paying up unissued shares to be allotted to members credited as fully paid;

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

(d) authorise any person to enter on behalf of all the members concerned into an agreement with the company
providing for the allotment to them respectively, credited as fully paid, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made under such authority being binding on all such members.

NOTICES

108. Any notice to be given {o or by any persen pursuant to the articles shall be in writing except that a notice calling a
meeting of the directors need not be in writing.

109. The company may give any notice to a member either personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by leaving it at that address. In the case of joint holders of a share, all
notices shall be given to the joim%older whose name stands first in the register of members in respect of the joint holding
and notice so given shall be sufficient notice to all the joint helders. A member whose registered address is not within the
United Kingdom and who gives to the company an ad&ress within the United Kingdom at which notices may be given to
him shall be entitled to have notices given to him at that address, but otherwise no such member shall be emit{ed to receive
an%/) notice from the company.

110. A member present, either in person or by proxy, at any meeting of the company or of the holders of any class of
shares in the company shall be deemed to have received notice of the meeting and, where requisite, of the purposes for
which it was Calleg.

111.  Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, before his
name is entered in the register of members, has been duly given to a person from whom he derives his title.

112, Proof that an envelope containing a notice was properly addressed, grepaid and posted shall be conclusive evidence
that the notice was given. A notice shall, unless the contrary is proved, be deemed to be given at the expiration of 48 hours
after the envelope containing it was posted.

113. A notice may be given by the company to the persons entitled to a share in consequence of the death or bankruptcy of
a member by sending or delivering it, in any manner authorised by the articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt or by any like
description at the address, if any, within the United Kingdom supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice may be given in any manner in which it might have been given if
the death or bankruptcy had not occurred.

WINDING UP

114. 1If the company is wound up, the liquidator may, with the sanction of an extraordinary resolution of the company and
any other sanction required by the Act, divide among the members in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets and determine how the division shall be carried out as between the
members or ditferent classes of members. The liquidator may, with the like sanction, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of the members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability.

INDEMNITY

115, Subject to the provisions of the Act but without prejudice to any indemnity to which a director may otherwise be entitled,
cvery director or other officer or auditor of the Com[ﬁlny shall be indemnified out of the assets of the company against 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 in connection with any application in which relief is granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.
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