THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
GRIFFIN PRODUCTS LIMITED*

COMPANY NO. 4846835

1. The Company’s name 1s “GRIFFIN PRODUCTS LIMITED”.*

2. The Company’s Registered Office is situated in England and Wales.

3. The Company’s objects are:-

a. to carry on business as a general commercial trading Company.
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b. To acquire and take over any businesses or undertakings carried on upon, or in

connection with any land or building which the Company may have acquired or

desire or propose to acquire or carry on or dispose of, remove or put an end to any
such business or otherwise deal with it as may seem expedient.

To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the above objects, or calculated

directly or indirectly to enhance the value of or render more profitable any of the
Company’s property or assets.

. To purchase or by any other means acquire any freehold, leasehold, or other
property or any estate or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and building, offices, factories,
mills, works, wharves, roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges, vessels or things and any form
of real or personal property or rights which may be necessary for, or may be
conveniently used with, or may enhance the value of any other property of the
Company. '

To build, construct, maintain, alter, enlarge, pull down, and remove or replace any
buildings, offices, factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices, or watercourses and to
clear sites for the same, or to join with any person, firm or company in doing any
of these things, and to work, manage, control these or join with others in so doing.

To apply for, register, purchase, or by any other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, licenses, trade marks, designs protections and
concessions which may appear likely to be advantageous or useful to the
Company, and to use and turn to account and to manufacture under or grant
licenses or privileges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to improve any

patents, inventions or rights which the Company may acquire or propose to
acquire.

To acquire the whole or any part of the business, goodwill and assets of any
person, firm or Company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on, and as part of the
consideration for such acquisitions to accept all or any of the liabilities of such
person, firm or Company, or to acquire an inferest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for co-operation or
for limiting competition, or for mutual assistance with any such person, firm or
Company and to give or accept by way of consideration for any of these acts or
things or property acquired, any Shares, Debentures, Debenture Stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any Shares, Debentures, Debenture Stock or securities so received.

. To improve, manage, cultivate, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant rights and privileges in




respect of, or otherwise deal with all or any part of the property or rights of the
Company.

To invest and deal with the monies of the Company not immediately required in

such shares or upon such securities and in such manner as may from time to time
be determined.

To lend and advance money or give credit to any company, firm or person and to
give all kinds of indemnities and either with or without the Company receiving
any consideration or advantage, direct or indirect, for giving any such guarantee,
to guarantee either by personal covenant or by mortgaging or charging all or any
part of the undertaking property, and assets, present and future, and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premiums) of, and the dividends or interest on any debenture stock, shares or
other securities of any company, firm or person, and in particular (but without
limiting the generality of the foregoing) of any company which is for the time
being the Company’s holding company as defined by Section 736 of the Company
ot the Companies Act 1985 to 1989, or subsidiary as defined by the said Section

of the Company or the Company’s holding company or otherwise associated with
the Company in business.

. To borrow or raise money in such manner as the Company shall think fit, and in

particular by the issue of Debentures or Debenture stock (perpetual or otherwise)
and to secure the repayment of any money borrowed, raised, or owing, by
mortgage, charge or lien upon the whole or any part of the Company’s property or
assets (whether present or future) including its uncalled capital, and also by a
similar mortgage, charge or lien to secure and guarantee the performance but the
Company of any obligation or liability that it may undertake.

To draw, make, accept, endorse, discount, execute, and issue promissory notes,

bills of exchange, bills of trading, warrants, debentures, and other negotiable or
transferable instruments.

. To apply for, promote, and obtain any Act of Parliament, provisional Order, or

License of the Board of Trade, or other authority for enabling the Company to
carry out any of its objects into effect, or for effecting any modification of the
Company’s constitution or for any other purpose which may seem expedient and

to oppose any proceedings or applications which may seem calculated directly or
indirectly to the prejudice of the Company’s interests.

. To enter into any arrangements with any Governments or authorities (supreme,

municipal, local or otherwise), or any companies, firms, or persons that may seem
conducive to the attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company, firm, or person any
charters, coniracts, decrees, rights, privileges and concessions which the Company
may think desirable, and to carry out, exercise, and comply with any such
charters, contracts decrees, rights, privileges, and concessions.




. To subscribe for, take, purchase, or otherwise acquire and hold shares or other
interests in or securities of any other company whether or not having objects
altogether or in part similar to those of this Company or carrying on any business
capable of being carried on so as directly or indirectly to benefit this Company.

. To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts, and also to act in any of the businesses of
the Company through or by means of agents, brokers, sub-contractors, or others.

. To remunerate any person, firm or company rendering services to this Company,
either by cash payment or by the allotment to him or them of shares or securities

of the Company credited as paid up in full or in part or otherwise as may be
thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation,
and incorporation of the Company, or to contract with any person, firm or
company, to pay the same, and to pay commissions to brokers and others for

underwriting, placing, selling or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

To support and subscribe to any charitable or public objects, and any institution,
society, or club which may be for the benefit of the Company or its employees or
any such other company or person as mentioned below, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid to any persons who are or have been Directors or Officers of, or
who are or have been employed by, or who are serving or have served the
Company or any company which is a subsidiary of the Company or is allied to or
associated in business with the Company or with any such subsidiary company or
any business acquired by the Company and to the wives, widows, children and
other relatives and dependants of such persons to make payment towards
insurance, and to set up, establish, support, and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for the benefit of any

such persons and of their wives, widows, children and other relatives and
dependants.

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

. To sell or otherwise dispose of the whole or any part of the business or property of

the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of
any company purchasing the same.

. To distribute among Members of the Company in kind any property of the
Company and in particular any shares, debentures, or securities of any other




company belonging to this Company or of which this Company may have the
power of disposing.

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

x. To do all such other things as may be deemed incidental or conductive to the
attainment of the above objects or any of them.

1t is hereby expressly declared that each sub-clause of this Clause shall be construed
independently of the other sub-clauses hereof, and that none of the objects mentioned

in any sub-clause shall be deemed to be merely subsidiary to the objects mentioned in
any other sub-clause.

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into 1,000 ordinary shares
of £1.00 each.

WE, the subscribers to this memorandum, are desirous of being formed mto a
Company in pursuance of this Memorandum of Association, and we respectively

agree to take the number of shares in the capital of the Company set out opposite our
respective names.

Names and addresses of subscribers

No. of Shares taken

By Each Subscriber

ARGUS NOMINEE DIRECTORS LIMITED
WHARF LODGE
112 MANSFIELD ROAD
DERBY
DE1 3RA
(ROY SHERATON ON BEHALF OF) ONE
Dated this day of 2003
WITNESS to the above signatures: J G EVERETT-ELLIOTT

112 MANSFIELD ROAD

DERBY '

DE1 3RA




THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GRIFFIN PRODUCTS LIMITED*-

PRELIMINARY

1. Regulations 2, 3, 24, 64, 81, 87 and 99 of Table A in the Statutory Instrument
No. 805 of 1985 (The Companies (Alteration of Table A etc.) Regulations
1985 to 1989) (“Table A”) will not apply to the Company. These Articles
together with the remaining Regulations of Table A modified in accordance
with the Articles will constitute the Regulations of the Company.

2. In these regulations “the Act” means the Companies Act 1985 to 1989.

CAPITAL

3. Subject to Article 4 the shares of the Company, whether forming part of the
original capital or of any increased capital, may be allotted or otherwise
disposed of to such persons and for such consideration and upon such terms as
the Directors may think fit subject in the case of any shares forming part of
any increased capital directions as to the allotment of disposal being given by
the Company in general meeting at the time of their creation.

4. 4.1  After the initial allotment of shares by the Directors any further shares
proposed to be issued will be offered to the Members in proportion (so
far as possible) to the number of the existing shares held by each of
them unless the Company by Special Resolution otherwise directs.
The offer will be made by notice specifying the number of shares
offered, and a period (of not less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined.

4.2 After the expiration of that period, the shares deemed to be declined

will be offered (again in the proportion to their sharcholding) to the
persons who have, within the period specified, accepted all the shares

* name changed from Camden Town Limited on 3™ September 2003




offered to them pursuant to clause 4.1. This further offer will be made

in the same manner and specify the same period for acceptance as the
original offer.

4.3  Any shares not accepted pursuant to clause 4.1 and clause 4.2 or not
capable of being offered except by way of fractions and any shares
released from the provisions of this Article by a Special Resolution of
the Company will be under the control of the Directors. They may
allot, grant options over or otherwise dispose of these shares to such
persons, on such terms, and in such manner as they think fit. However,
these shares must not be disposed of on terms, which are more
favourable to the subscribers to them than the terms on which they are
offered to the Members. In accordance with Section 91 of the Act,
Sections 89 and 90 of the Act will not apply to the Company.

Subject to Articles 4 the Directors are authorised in accordance with Section
80 of the Act to exercise any power of the Company (and in particular the
power contained in Article 3 of these regulations} to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the
amount of the share capital created on the incorporation of the Company. This
power will be exercisable at any time before the date of the fifth anniversary
of incorporation of the Company. Afier this date the authority will expire
except that the directors may allot shares after the expiry in pursuance of any
agreement or offer to allot made before the date of expiry. This authority may

be revoked, varied or renewed (but not for more than five years at a time) by
Ordinary Resolution.

Subject to the provisions of Chapter VII of Part V of the Act any shares may

be issued on the terms that they are, or at the option of the Company are liable,
to be redeemed.

Subject to Chapter VII Part V of the Act the Company may purchase its own
shares (including redeemable shares) whether out of distributable profits or the
proceeds of the proceeds of a fresh issue of shares or otherwise.

Subject to Chapter VI of Part V of the Act the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its Holding Company for the time

being.
TRANSFER OF SHARES

The Directors, in their absolute discretion and without assigning any reason

whatsoever, may decline to register the transfer of any share whether or not it
is a fully paid share.

PROCEEDINGS AT MEETINGS




10.

11.

12.

13.

10.1  All meetings other than the Annual General Meeting of the Company
shall be referred to as Extraordinary General Meetings. All business
transacted at an Extraordinary General Meeting of the Company shall
be referred to as special and will be subject to regulation 38 of Table A.

10.2 Notices convening any General Meeting shall comply with Section

372(3) of the Act thereby notifying Members of their right to appoint
proxies.

*%10.3 No business will be transacted at a General Meeting unless a quorum
comprising of a least two members who are also entitled to vote 1
present provided that if and for so long as the Company has only one
person as a member, one member present in person or by proxy shall
be a quorum. If such a quorum is not present within half an hour of the
time appointed for an adjourned meeting then notwithstanding the
provisions in regulation 41 of Table A the meeting may be dissolved.

VOTES OF MEMBERS

Subjects to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every Member present in person will

have one vote, and on a poll every Member will have one vote for each share
of which he is a holder.

DIRECTORS

A Director who is in any way, whether directly or indirectly, interested in a
coniract or proposed contract with the Company will declare the nature of his
interest at a meeting of the Directors in accordance with Section 317 (1) of the
Act. A Director who has disclosed his interest may vote in respect of any
confract, proposed contract or any arrangement in which he is interested
directly or indirectly and such director will be counted in the quorum present
at any meeting at which such contract or proposed contract or arrangement is

being considered. Regulations 94, 95 and 98 of Table A will not apply to the
Company.

13.1  Other than the office of Auditor, a Director may hold any other office
or profitable position with the Company in conjunction with his office
of Director for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

13.2  The Directors will not be subject to retirement by rotation,
Regulations 73 to 75 of Table A will not apply and all other references

in Table A to retirement by rotation shall be disregarded.

13.3  Any Director may act by himself or through his firm in a professional

** as amended by a Special Resolution passed on 28" August 2003




14.

15.

134

capacity for the Company. He or his firm will be entitled to
remuneration for professional services as if he were not a Director;

although this does not authorise a Director to act as Auditor for the
Company.

The Company will not be subject to Section 293 of the Act, and
accordingly any person may be appointed or elected as Director
whatever his age. No Director will be required to vacate his office of

Director by reason of his attaining of having attained the age of
seventy years or any other age.

The offices of a Director will be vacated:-

14.1

14.2

14.3

14.4

145

if by notice in writing to the Company he resigns the office of
Director;

if he becomes bankrupt or insolvent, or enters into an arrangement with
his creditors.

if he becomes of tnsound mind;

if he is prohibited from being a Director by any order made under the
Company Directors Disqualification Act 1986.

if he is removed from office by a resolution duly passed under Section
303 Act.

POWERS OF DIRECTORS

In addition to and without limitation of any other powers they have the
Directors may:-

15.1

15.2

either alone or with any subsidiaries of the Company or companies
with which it 1s associated in business establish and making
contributions out of the Company’s moneys to any schemes or funds
providing pensions, annuifies, sickness or compassionate allowances,
life assurance benefits, donations, gratuitics or other bencfits for
employees. Employees will include for the purpose of this Article 15
any director who may hold or have held any office or position with the

Company and ex-employees of the company and their wives, widows,
relatives or dependants;

pay, enter into agreements to pay or make grants revocable or
irrevocable (whether subject to any terms and conditions) of pensions
or other retirement, superannuation, death or disability benefits to any
employees in addition to any monies due to an empioyee under a
scheme established under Article 15.1. Any pension or benefit
granted, pursuant to this Article, may be granted to an employee either




16.

17.

18.

before and in anticipation of or upon or at any time after his actual
retirement;

15.3  procure the establishment and subsidy of or subscription to and support
of any institutions, association, clubs, funds or trusts calculated to be
for the benefit of any employee or to advance the interests and well-

being of the Company or of any subsidiary or associated company, or
its members;

154 may make payment for or towards the insurance of these people and

subscriptions or guarantees of money for charitable or benevolent,
general or useful objects.

BORROWING POWERS

The Directors may:-

16.1 exercise all the powers of the Company to borrow money and to

mortgage or charge all or part its undertaking, property, assets (both
present and future) and uncalled capital;

16.2 issue debentures and other securities, whether outright or as collateral
security for any debt, liability or obligations of the Company or its

holding company (if any) or any subsidiary of the Company or its
~ holding company or of any third party.

QUORUM

The Quorum necessary for the transaction of the business of the Board of
Directors may be fixed by the Board, and unless so fixed shall be two, save
where there is only one Director of the Company in which case that Director
shall be a quorum until such time as the number of Directors is increased to
two or more. For the purpose of determining whether the quorum for the
transaction of the business of the Board exists, resolutions may be agreed by

Directors by telephone and any Director consulted by telephone about the
resolution will be counted in the quorum.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of their number to
the office of Managing Director for such period and on such terms as they
think fit. The appointment may be revoked by the Directors at any time and

for any reason. A managing Director’s appointment will automatically be
terminated if he ceases from any cause to be a Director.




SECRETARY
19.  The Secretary will be appointed by the Directors on such terms as they think
fit, and any Secretary appointed may be removed by them. If at any time there

is no Secretary or for any reason no Secretary capable of acting, the Directors
may appoint an assistant or deputy Secretary.

Names and addresses of subscribers

ARGUS NOMINEE DIRECTORS LIMITED
WHARF LODGE

112 MANSFIELD ROAD

DERBY

DEI1 3RA

(ROY SHERATON ON BEHALF OF)

Dated this day of - 2003

WITNESS to the above signatures J G EVERETT- ELLIOTT
112 MANSFIELD ROAD
DERBY

DE1 3RA




The regulations of Table A to e ¢ ‘ompeatios Act 1985 apply to the Company save in so for ay ey are st exchided or varied by ity Artickes of dssaciation,

Table A as preseribed by the Com

pasies (Tables A to F} Regukations 1985 (S.L 1985 No. 805), amended by the Companies (Tables A o F) (Amendment) Regulations 1985 (S.1 1985 No. 1052), s
reprinted below,

Table A THE COMPANIES ACT 1985

Regulations for Management af a1 Com
INTERPRETATION

I In these regulations -
‘the Act’ means the Companics Act 1985 including any
“the articles” means the anicies of the company

"elear days” in relation to the period of a nofice means {hat period excluding the day when the notice 1s given or deemed o be given and the day Tor which it is given or on which 1t is to 1
"execured" includes any mode of exceulion,

"office’ means the regisiersd office of the COMmpany.

"the holder” in relation to shires means the meimber whose n
"the seal' means the common scal of the cpmpar
"secretary’ means the secretary of the SOmpany or any ather persen appointed 10 perform the dutics of the secretry of the comgany. includiog a joint. assisin or deputy SCCTOAn.
‘the United Kingdom' means Great Britain and Northern leetand

Unless the gontest ollierwise reguasres. words or expressions contained in these regulations bear the sang g
SHARE CAPITAL
2.

pany Liniited by Shares

statutory modification or re<cnaciment thereaf for the time being in force.

ke effect.

ame is eered in the repister of niembers as (e holder of e shires,

ing as i the Actbut excliding any siatutory medification thercof not m feree when these tegulations became budiag on the company,
Subject 16 the provisions of the Act and withiout prejugice to v existing shargs. any share may be issued with such rights o7 restrictions oy e company
3 Subject 1o (e prov are 1o be tedecined or e 10 be huble 1o be redeemed at the aplion of the comgrany or the holder on sucly
4. The company may exercise 1l powers of paying commissions conferred by the Act. Subject o e provisions of the Act any such comunission o;
partly in ooe way and panly in the other.

5

amy rights wiached 1o
ions of the Act, sharcs may be issned which

by ordmary resolution deterinine

wens and in such manncr as may be provided by Lhe anicles.
Ay be satisfied by the payment of casly or by ihe allotent of fully or partiy pnid shares of

Excepl as rcquired by law, no person shall be recognised by

SHARE CERTIFICATES
6 Every member. upon becoming (he holder of shares. shall be entided withowt payment (o one cerificate for all the shares of cach class held by himn {and. npon
for tlic balance of such hokding} or several cenificates each for one or more of his shares upor payment for every cortific

specify the number. ¢lass and disinguishing oumbers (Eany) of the shares (o which it relates and the amount or respecti
persans and delivery of a certilicate 1o one joint hotder shall be a sufficient delivery to all of them

7. If a share certificate is defaced. wom-out, lost or destroyed. it may be rencwed on such terms (i any) as 10 evidence ang indemnity
directors may determine but othenvise (ree of charge, and (i the case of defacement or weaning-om) on delivery up of the oid certificate
LIEN
& The cempany shatt have a first and paramount lich on every share {nof being a fully
deelare any share (o be whelly er in pan exemnpl from the provisions of this rogulation.

X ‘The company may sell in such manner as the directors determing

the compiny as bolding any share upon any trust and fexeeptas othensise provided by the anicles or by fiwy the absolule right (o the ciirety thercof i the holder,

sfernng a part of his baldi B of shires of any class, 1o o eenificate
ale after tiic first of such reasonable sum as the dircciors may detenuine. Every centificate shall be sealed with the seil and shatl
Amounts paid op thercon. The company shall nol be bound to issue more (han ong cenificate for slares held jointly by severyl

and pavineat of the expenses, reasonably incurred by the COMPANLY Lo investigating evidence as tlic

id sharc} for at} moneys (whether presently payable or nor) pavable al z fixed time or called in
the company's lien on 2 share shall extend o any amouzt payable in tespect of it

any shates on which 1he company has a lien if a sum in respect of which the lien exisls is preseuthy pivable and is not paid within ouncen clear diys after notiee has
been given (o the holder of e share or (@ the person cntitled 1o it in consequence of the death or bankmuptey of the holder, demanding payment and stating \hat if the hatice is not contplicd with the shares iy be sold
1 To give effect 20 a sale the dircclors mun autherise some person to execues an instrument of (ransfer of the shares sold to, or in accordance with the direglions of. (he purcluscr.
affected by any irzegulariey i o invalidity of the proceedings i reference to the sale X

- The net procecds of the sale. after payment of the costs, shall be applied in payment of so much for which the licn exists as is presently payable. and any residus shall {upon surrender
for the shares sold and subject Lo a like lien for any moneys nol presently payable as existed upon the shares before the sale) be paid (o the person entitled (o the shares at the date of (e sale,

CALLS ON SHARES AND FORFEITURE

12. Subject 10 the terns of allatrment, the direglors may ke calls upon the members in respect of any
Tourteen clear days' notice specilving when and whcre payment is (o be made) pay to the company
of any sun due thereunder, be revoked in whole or part and payment of u call n
respect wiereof he call was made.

13 A call shall be deemed 10 liave beenr mads at the time when the resoluti
14 The jeint holders of u share shall be jointly and severatly liable te pay all calls in the respect thercof.
15. If'a call remains unpard afier it has become due and payable the persan {rom whom it
allotment of the share or in the notice of the call or, if no rale is fixed, at the appropriate ate (.
16, Anamount payable in respect of a share on allotment or at any
apply as +f that amaunt had become due and payable by virue of a call
17. Subyect (o the tenms of the allotment. (he direetars i
I8, 2 Gl zewnains unpaid afier it has become due and
may have acerued. The notics shall name the placs where paviment is to be made and shall stare that if the notice
1% If the netice is not complicd with any share in respeet of which it was give
iy other moneys payable in respect of the forfeited shares ang ot paid before (he forfeiture
2. Subject 1 the provisions of Ihe Act. a foritited share ity be seld, re-allotied or othenwise dis,
alher person and al any time before sale. re-allolment or other dispasition. the forfeiture
v authorise some person 1o cxecute an instrutnent of transfer of the share fo it person
U A person amy of whese sharcs have been forkited shall cease 10 be a member in respect of them and shall surrender
mongys which at the date of forfeilure were prescatly payable by him w0 the company
approprine rate (as defined in the Act) from the dite of forleiture until
considenition received on their disposal.

A slatul declaration by a dircetor or the secrel;
shall (subjsct lo (Be execution of an instrument of transter i neces:
share be affected by any iegulunty in or invalidity
TRANSFER OF SHARES

respect of il shace  the directors o

My tine

The tile of the transferce 0 the sharcs shall vt be

10 the company for canceitation of the cenlificate

meneys uipaid on (heir shares (whether in zespect of nominal value or preanium) and each momber shall (subject 1o receiving al least
as required by the notice the amoun ealled on his shares. A call may be required to be paid by instiiments, A el o befare reccipl by 1 company
4y be postponcd in whole of part. A person upou whom 2 eail is made sinll remaia liable for calls nuade upen him notwithstanding the subsequent trnsker of the shares in

ion of the respect thercof.

15 duc and payable shal! pay interest or the amaunt unpaid fromn the day 1t became duc
@s dofined by the Act} bu 1he dircclors inay waive payment of the interest wholly or in part
fixed date. whether in zespect of nominal vahic or premium or as an instolingnt of a call, shall be decmed to be z call

and gayabls wntil it is paid at the rale fixed by the terms of

and If it is not paid the provisions of the articles shall

witke arrangements on the issue of shares for a differsnce be

tween the holders in the amounts and (imes of payment of calis on their shyres.
payable the dircciors may give (0 the person from wl

hom it is due nol less tltan fourteen clear days’ netice requiring payment of the amount unpaid together with any interest which
15 not complicd with the slares in respect of wirich the calt was made will be lable 1o be forfeited,
n may, before the pavinent required by (he notice has been iade, be forfgited by a tesolution of (e dircetors and the forfeiture shalt include all dividends or to

posed of on such terms and in such manner as the direciors detern
may be cancelied on such ters as (e dircctors tnk fiL

eitlier 1o ihe person whio was belore the forfeilure 1he holder or 10 any
Where for the purposcs of its disposal a lorfeited shure is (0 be iraasferred 1o any persen the directors

to the company for cancellation the certificate far the shares
h respect of those shares with intercst at (he rate at which intezest was so payd
paymeat but e directors iy waive pavinent wholly or in pan or cnforce payment w

forfeited but slall reiain liable 1o (e campany for all
blc an those moneys before the forfeilure or. if no Test was so pavable, at the
ithout any affowance for the value of the shaces i the time of forfoinre or for any

ary that a sharc lias been forfcited oz o specificd date shall be conclusive evidenes of the facts siated in il 3 st all persons climing 1o b2 entitled 1o the share aad the declaratian
ary) constitute a good title o (e share and thy person 1o whom the share is disposed of shali not be bound 10 sec the application of the considerion. il iy, wor shadd his itk 1o the
of the proceedings in reference to e forfeiture or disposal of the share

23, The instnament of transfer of a share may be in any wswitl form or in any other form which (he directors maty approve and shall be executed by or on bobaf of the zansforor and. untess the share is Tully paid. by or on behalf of the
Iransieree.
24, The dircctors may reluse ko segisier the wausfer of 1 share which is nol fully paid 10 a person of whom they da nol approve and they vy refuse 1o register the (ransfer of n share on which the company his o lien. They may also refuse
19 register a (ramsfer unless-

tay 1t 15 lodged al the office oz a1 such other place as ihe direciors nay appaint ang is acenmpanicd by the cenificate for the shares 10 which it relates and such other evidenee as the dirccinrs nuay reasonably require 1o
show the right of (he transferer to make (he 1ransfer:

5] it is int respect of ondy one class shares: and

) itis in fzvour of not thorc than four transferees,
25, Il the directors refuse to register a transfer of a share, they shath witiin two months afier the date on which (he IFansier was lodgod with cempany serd to (e ransferee notice of the refusyl
26 The registration of transfers of shares or of Lansfers of any class of sharcs may be suspended al such times and for such periods (net exceding (hirty davs in any year) as the dircclorg iy determing,
. No fee shal) be charged for the registration of any instrument of transfer of ofher docurment relating to or affecting the title to any share,
24

The cempany shall be entitled 1o retain any instrument of (ransfer which is registered. but any insimument of transfer which the directors reluse (o registor sh
TRANSMISSION OF SHARES

I member dies the sunviver or survi
title to his interes, bu nothing lierein con

il be retumed 10 the person lodging it when natice of the refusal is given,

wors where he was a joint holder. and his personal represeniatives where he was a sols holder or the only survivor of
ned shall zelease the estite of a doceased mzinber from any liabl

Joial holders . shall be the only person recognised by the compuny as hiy

L
N eespeet of any share which had beea jointiy hctd by him
. A person beeoming entitled 1o 4 share in consequeace of the death or bankruptcy of i mewmber may, upon such evidence being produced as the dircctors may properly zequire. eleel either 1o become (e hotder af the share ar o fune
SOINE PErSO & ed by him regis as the . I he elects (o become the holder e shali give notice 1o the conpany 16 (hatt effect. I he clects (o have aother person registered he shall eyecute an instrument of transfer of the slire 1o that
person. All the anticles relating to the (ransfer of slares shall apply 10 the notice or instroment of transfer cxecuted By the member and the death or bankrupley of the menber had got occurmed.
34 A person becorung emtitled (0 o share in cansequence of the death or bankrupicy of a member shall have

the rights to which he could be entitled if he were the

the holder of the share. be entitled in rospect of it At any separaie meeting of the bolders of any class of shires in the Company.

holder of the share, except Ihat he shall not. before being registered s
ALTERATION OF SHARE CAPITAL

10 allend or vote at any meeting of e colmpiny or

Rn The company tay by ordinary resolution-

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

[t] cousohdate and divide all or anry of its share capilal inte shares of larger amount than ks existing shares:

() subject [0 Lhe provisions of Ihe Acl. sub-divide its sharcs, or iy of thewn, ime shares of smaller amownt and the resolution nay detenming thid as beiveen the shares sesulting from the sub=division. any of then may
Dgve any preference or advaniage us compased with the athers: and

(d) cirugel shares which, at the date of the possing of the resolution, b

e ot boen (aken or agreed 10 be taken by any person and diminish the amount of its share capital by (he amount of its shares 5o ¢ icelled,
31 Whenever as a result of a1 consolidition of shares any mesbers would became entitled te fractions of a share, the dircctors me v. on behall of those wembers, scll the shares ropresenting tie fractions for the best price reasonubly
ebiainably (0 any person (including, subject 1o the provisions of (e Act, (he company} and distribute the net proceeds of sals in due propertion anong thase: members, and (he dircclors may authorise some persen 10 cxecuk mstrumeat of ransicr of

the shares 1o, or in dance with (e directions of, the purcl The shiall net be bound (0 52 10 the application of the purchuse moncy nor shall his itk 1o te slires be Aected by any iregularity in or invalidity of the proceedings in

reference to he sale

] Subject 1o the provisions of the Act, the company may by speeial resolulion reduce its share capital, any capital redemption reserve and any share praaniwn account in any way.

PURCHASE OF OWN SHARES

s Subject 1o the provisions of the Act. the company nuy purchase its cwn shares {including

than out of distributable profils of the company ar the procceds of 4 fresh issue of sharcs.

GENERAL MEETINGS

36 All geneeal mectings other than aunual general meetings shall be called exiraording

3 The direciors may call general mectings and, on the requisition of mambers purs

the requistion. If there are nol within the United Kingdom suiTicient dircctors to call a general mectin

NOTICE QF GENERAL MEETINGS

I8 An annual general meettig and an extrerdinary gencral weeting called for 1he passing of o special resolution )

meetings shalt be called by az least fourteen ctear days' natiee bul 2 geacral weeting may be culled by shorter wotice if so agreed:
() in the case of an anmual general meeting, by 31l the wewnbers enttled (o uend and volg thetes

(b} in the ease of any other meeting by a majority in wmber of (he menibers right to atiend and volc being

any sedecmable slares) and. il is a privale compan

maoke A payment in respeet of the redenplion or purchase ¢f its own s

res olfenvise

nerl mectings,

119 Lhe provisions of the Act, shall fortiwwith proceed 1o convene an extrordinary general meeting for a d:

atg uo kuer than cight weeks afier receipt of
y dirccior or any memnber of the company may call a general meeting,

PROIRting a person as a director shall be called by at lesst twealy-one clear days’ notice  All other axir

nary gencral

right

The notice shall specify e tune :md place of the mecting and the general nature of the bustaess o be transacted and. n the eise of

Subject 19 the provisions of the articlcs and to any restrictions impased on any shares. the notice shat! be given ta
auditors

yerity together holding not less tan ninew-five per cent in nominal value of the shares prving that

an ann

al geacral megting. shall specify the meetiaig ;s suclh

all e nembers, 1o all persens cutitled e a share in consequence of the death gr bankzuptey of a1 nember and 1o the dircctors and

. The acerdenial anvission lo give notice of a mecling {o, or the nen-receipt of watice of 1 mecting by, any person entitled 1o mmeeive notice shall pot invalidate the proceedings at the mecling,
PROCEEDINGS AT GENERAL MEETINGS

40, No business shall be transacted a any teeting unless 3 quonint is presenl. Two persous entitied 19 yole upon the business 1o be

41

transacied, cach being a iember or a duly authorised represemative of

If such a quorn is not preseat within hallan hour fram te time appointed for the megtin # meeting such A quonum ceases 1o be present, Lhic meeting shaki stand adjourned 1o the same

1 and place or 10 such time and phace as the dircetors may detcrmine.
42 The clairman. rv. of Th board of directors or in his athsenee some other direclor nominated by the directors shall proside as 2 ch
fifteen nunules afier the time appointed for halding the meeting and willing 16 act. the dircctors present shiall clect oue of heir number tobec
43 1T no directer 25 willing te sicl as charrman, or 1f no direclor is preseni within fifeen minutes afler Uie time appoinied for hol

A corporiion. slall be ;1 quonnm.

. or if during day in the nest week at the same

ma of the mecting. but if ncither the chainnan for such oflwr direclor il
rman andl, if there is enly ong dirccior present and willing to act, he shall be cliirm
2 1he mecling, the members preseal and entitled to vore s

v be present wathin

n
all choose one of their namber t b Slainman




4 A dircclor shall, notwithstanding (hat be is nota membor, 8g enited 1% attend and speak ol any general mecteg aind il any separate meeling of the holders of sy ¢l
45, The chairman ray, with he conseat of 3 mecting a which a quorutn is present (and shall if 5o dirceed by the meelng). adjousn the mecting from time o 1

adjourned meeting other than busisess which might properly have been transacted al gie meating hid the adjournment nol luken place. When i inecting is adjourncd for fouricen days oF more. ot least seven cl‘,.u days' natice shall be given spccxf\ ny
the g and place of the adjourusd wueting aod the gereoal waine of thy business 10 be rmsacicd. OWervist it shikh WOt be Kecassity (o give any such wotice,

46,

s af share:

lln: cnmp.my

3 A resolution put to the vote of o mecting shall be decided on a show of hamds unless before. or ou the declaration of the resull afl the show of hands a poll is duiy demanded.  Subiect to he provisions of e Act. a poll may be
densinded-
{w) by the chairman, or

@) by atdcast two members baving the right 1o vete a the meeling: of
(<) By o nember or members represenin

01 tegs than onc-tenth of the 1ot vating righis of abl the members having (e fight o vole at the meeting: or
d) by a menbes or menbers holding shares conlerring n right o vate at the eeting being shares on whicl an aggregne sum has been paid vp equil Lo not less than ane-tenth o the ictal s paid up on all the shares confernag that
wght.

and a demand by o person as proxy for a member shall be the same as 3 deiand by the member.

47 Unless a poll is duly domanded 2 decloration by the chaicoman that a resolution has been corried or carried unanimonsiy. of by a particular majority, oz lost. net carnied by a purticular nuwgjority and an entry to that cffeet in he nhles
of the meeting shall b conclusive evidence of te fact without proof of the number or proporiion of the voies recorded in fvour of or against the resolwion.

4R, Tli¢ demand for a pell may. befare the poll is tken, be withdrve but only with the consent of the chairman and a demand so withdrawn shall not be taken to lave invalidated the resull of w show of lunds decluced before Wie dumand
was made.

48,

A pall shall be tahen as the chairmuan dircets and be way appoint scrutingers (who need nel be menbersy and [x a e and place for deckiring O result of tie poll. The result of the poll shall be deamed ta be e
wegling at which the pall was dewuunded
50, In the case of an cquality of votes, whetlier on 3y show of lainds or op poll. the chairman shadt be entitled w2 casiing voie inaddibon o any ather vote he inay huve.
51 A poll demanded an the clection of a chaitman or on & question of adjournment shall be taken forliwvith, A poll dennded on any other guestion shall be tiaken cither fohwith or siuch time and place as the chiirnga dircets not being
more than thirty days afer the poll is demanded. (e demand for a poll shall not prevent the continuance of i neeting for the transaction of any business other than the questieh on which the poll was demanded. I 2 poll is demanded befor: 1he
declaration of the resniil of a show of hands and the demand is duly withdrwn. the meeiing shall continue as if the demand bod nol been made.
52 i

solution of the

No natice need be given of @ poll not taken fordrwith if the Gme and plice at which it is 1o be taken ore annonced ot 1he iceting at which i 5 demanded. by any other case 1 least seven duys' netice shall he given specifying die me
and place a which tie poll is to be 1nken,
i

A tesalulion in writing exccuted by ar an bolall of cach moner wha would, have begu catitled to vole wpan it i€ it had becw prapased at 3 gaweral meeting W wbich he was preseed shatl be s effecual as if it bad been gussed at 2
general mechng dely convened and held and may consist of several Wnstraments in thie like form eaeh exccuted by or on behalf of one or more mewbers.

VOTES OF MEMBERS

Subject 10 any righls or resirictions aachment (0 any shares. an » show of hands every m¢miber whe (being an individual) is proseit in persot or {being @ corporation) is present by ;i duly sutharised represenlitive, not being himsell a
mcmbcr entitled 1o vole, shall have one vole and on a patl cvery member shull kive one vole for every share of which he is e holder,
55 In the case of joind hojders 1he vole of (e senior who tenders o vole. Whether in person ar by prosy. shall be accepted to Ihe exchusion of the voies of the other joint holders: and seniarity shall be determined by the order in which the
names of the hotders stand in the regisier of prembers.
56, A member in respect af wham an order s boen wade by any court viog pesdiction {whether in the Uniwed Kingdom or clsewhere) n watters cancerning, mental disorder may vote. whether en a show of hands or o a nall- by bhis
recerver, ¢uralor bonis or other person autl d in 1hat behall By thit court. and any such receiver. curator bonis or other person may, an a poll. vote by prosy. Evidence 1o the salisfaction of the dirceiars of the authority of the person

claiming to exercise Ihe right te voice shall be depesiied al the office, or af such other piace as iy specified in accordance with (he anticles for the deposit of insinunents of proxy. not less (i 48 hoies befare tie tine appoinied for holding the meeting or
adjourned meeting at which the right (o vee is o be exercised and in default the right te vole shall net be exergisable,

No member shall vele at any general mecting ot 2l any separaie necting of the holders of any class of shures in he contpany. clier in person of by proxy, in respecl of any siarcs leld by
him 1 respect of that shyre have been paid

iy unless il inaneys presently payable by

54 No abjection shail be raised to the quadification of any veter except at the meeling or adjourned meeting at which the vors objected to is tendered, and every vole aot disallowed af the meeting shall be valid. Any ebjection mde in due
time shall be referred to the chainnan whose decisian shabl be final and cenglusive.

59 O poll votes may be given cither personally or by proxy. A mmber may appoint more (han one proxXy to tend on the same occasion

oo i

An insirument appointing a proxy shatl be in wriling, exccuted by gr on behalf of the appeintor and shail be in the following fonn {or ina form as near thercol as circumstances allow or in any other forw which is usual or which the
direciers may Approve) -

PLC/Limited
I1We. Lof L eing i memberfmembers of (he above-name company, liereby appoint of
a8 my/our proxy o vate in my/our name(s) and on myfour behalf al the an extraordimry yenerl mecting of the company @ beheldon 19 and it any adjonrnment thergol
Sizgaed on

I3
61 Where it is desired Lo afford members an opportunity of instrucling the prexy how he shall act ihe instru
which 15 usnal or which the directors may approve) -

appeinting a proxy shall be in Ihe following form (or 1 a form a5 near thicreto as cirenmslingss allow or in amy giher forin

PLC/Lantited
rwe. of

. being it member/mernbers of (he above-named company. hercby appoint of . of Gailing him
of

, 25 IMy/onr proxy 1o vele in myfour pameis) and o ty/our belialf at the annial/cxtraordiary generat meeling of the company, (o be held on 19
adiprement thereof, This foom is 1o be used in ragpect of the resoluticos seonuianed bolow as (ollows:

Resolution No, | ¥ for * against
Resolution No 2 ¥ for * against
* Strike oul whichever is not desired
Unless otherwise instructed. the proxy mery voie as he thinks v or abstain from voling.
Signed this dav of 9
62, The insirument appointing 2 proxy and any authorily under which it is exccuted or a copy of such authority cenlilied notnaily or in sorae other way approved by the dircelors nray -
L3y e deposited W the office or ut sech otlver place withie e Unitd Kingdom us is gpecificd in the notice convening (he. meeting of in any instoament of prosy seal owt by the compaay in relition ko the meeting wot less
than ¥ hours before the time for holding the meeting or adjourncd mecting at which the person pamed in (he instrumenl proposes 1o vole, or

in the ease of a poll wken more (han 48 hours afier it is demanded. be deposited as aforesaid afler the poll hias been demanded ang not less than 24 howrs before the 1ime appoinicd for the kaking of the poll: or

i ki 3 {€)
where the potl is not 1aken forthwith bat is taken not more thax 48 houts after it was demanded, be delivered al the meeting a which the poll was demanded to (he chairman oT 12 e secrclary or io any direClor,
and an instnunent of proxy which is not deposited or delivered in a manner so permitted shall be invalid

a3, A vote givea or poll demanded by proxy or by the duly authorised rep ive of & corporation shall be valid not di
delcrminalion was received by the company at the office or al such other place at which the instrument of prosy was duly

. and at any

the previeus determination of the authority of the persen voling or dewanding a poll wless netice of the

f vy dep d before the ¢ of ke meeting or zdjeurned meeting ai which the vote is given or lhe poll demanded or (in
the case of 4 pall token ptherwise than on Uhe same day 36 the meating) the tme appointed fos taking the poll
NUMBER OF DIRECTORS
64 Unless otherwise determined by ordinary resotution, the aumbee of directors (other thap alternative dircctors) shail not be subject to any maxitnuwn but shall be not less than o,
ALTERNATE DIRECTORS
65, Any director (olher than an aliernate dircctor) may appoinl any other director, of any other persan approved by resolution of the directors and willing 1act, 10 be an alieraate director and may remove fram office an alleme director so
appoinied by i

i,

An afternate chrector shall be entitled 1@ recgive nelice of all ncetings of directors and of all meghngs of commiutees of dircctors of which his appoimiar is a member. i autend and vole at any such wedting at whicl the dircelor
appaintng hith is not pessonally prosent. 2ad genesally te perform all the Gunctions of his appointer a6 4 dimector in s dbaence bt shall mot be ontitled 1o receive oy remungrition frow the cotmpany for his servicas as au nltermals divecias wie is
absent from the Unifed Kingdom

alternate directer shall eease 10 be an altermate directer if his appeialor ceases fo be 2 dircctor; b, if a dircetor retircs by ratalion or othenvise bul is reappoinied or decmed (o lave been reappainted al (he meeling al which he
appoiatment of an aliernate director made by hin which was in force immediately prior to lis relisement shall continue after his reappoinimeit,

Any appotatment or rainoval of an alernae dirgetor shafi be by notice te 1he company signed by the director making or sevoking the appointinent or in mtv other manner approved by the dircciors,
Save as olherwise provided in the anicles, an ahernate director shali be deemed for all purposes (o be a direclor and shall alone be responsible for his own acts and defauhs and he shall rot b¢ deemed o be the ngent of (he dircctor
apponting him

POWERS OF MRECTORS
0,

Subject to the provisions of the Act, the momorindmn and the anicles and (o any dircctions given by special resolutio, the business of the company shall be maniged by the dircetors who may exercise all the powers of (he comipany
No alteration of 1he memorandim or articles and no such direction shall invalidate any prior acl of the direclors which wonld hive been valid if that alieration hag net been made or (hat dircetion had not been given. The pewers given by this
regulation shall not be fimited by any special power given (o the directors by the articles and a meeting of directors at which i quonum is preseat may excrcise all powers exercisable by the directors,
T ]

The directors may. by power of wtorney or olienwise, appoint nay person 1o be the agent of the company for such purposes and on such coaditions as they dclc‘nninc. including antharity for the agen to delegate all or any of his
powers,
DELEGATION OF DIRECTORS' POWERS
1.

The directons wiv delegate 2y of theit powers (@ ww commniines conmating of owe or wore dircaiors. They wuxy also delegme to TRy wanaging dircctor ot any disecior holding way aiher excouive office snehh of (MIF powers 35 they
consider desirable 1o be exercised by i, Any such delegiion may be made subjeet to any cenditions the directors m:

conditions, (he proceedings of i comimittee with bwo or more members shall be geverned by the anicles regul:
APPOINTMENT AND RETIREMENT OF DIRECTORS

7 Al the first annpal general mecting all the directors shall retire from liwe office. and i gvery subsequent anmd general seeting one-thard ¢f the directors who are subject 10 retizement by rotalion or, if their munber is not thiee or a
multiplc of three. the munber nearest to one-third shafl reuee from the office; bul. if there is onty one director who is subject o velirement by rotation, lie shati retire,

74, Subject 1o the provisions of the Act, (he dircelors 1o tetire by rolation shall be (hose wha bave been longest in effice since their last Appoiniment of reappointment. but as between persons whe became or wire lust reappointed dircciors
on the sarne day hose To Tevive shall {unktss they othervise agie among thawsclves) be detenmived by lay

75, If the gompany, at the megting at which a dirccter retires by rotation, does net fill the vacancy the retiring director shall, if willing jo act. be deemed {o have been reappaited wnless it the meeting it is resolved it w T the vacancy or
unless a resolution for the reappainiment af the director is put to the mecting and losi

16 Mo persen other thar a director retiring by rotatien shall be appeinted or reappoinied @ director al any generat meeting uzless -
(aj he is recommended by thie directors: or

mposc. and sither collaterally with o2 10 the cxchasion of their own powers and may he revoked or alicred. Subjeat to any such
ing the proceedings of directors so far as they are capable of applying,

(&) not Yess than fourteer nor more (han thirty-five clear days before the date appointed for the mecting. nelice executed by i menber qualified Lo vole al the inceting lias been given 10 the company of Uic tniention 1o prapass that

perscit for appoi ar rwapp slating (ke which would, il hg were so appoinied or reappointed. be required (o be
willingness ko be appointed or reappointed

77

teluded in the company's register of directors 1agether with notice executed by that person of his

Mot Igss than seven nor mare than lwventy-cight clear days before the dats appoinisd for holding a general mesling natice shall be given to all who are entitled (o receive natice of the wecling of any person fother ¢
Ty rottion at the mecting) who is rocgramended by (he directoss for appaintiicnt or Feappaistinent as a direcior at the meeling or in respect of Wham notice has Been duly given (o the company of e intention @ propese lin
appowlencet of (eappointient as & directar. The notizs shall given the paiculars of that persan which would. if he were so appoinied oc re-uppoinizd. be required 1o be includudd in the company's register of direclors
8. Subject as aforcsaid, the company iy by ordinary resolution appaint a person who is willing (o acl 1o be a director cither o §ill @ vacangy or as an additional director and w

i dizeoior retiring
K Whe inceting Tor

direciors arc 1o renre.

™ The dircctors miy appoint a person who is willing 10 act 10 be a dircctor. cither te il & vacancy of as an addilional dizeclor. provided (har the appoimiment docs nol cause the number of disclors 1o exceed sy unmber (xed by or in

accordance with the anicles as the maximum number of directors. A director so appeinicd shall hold olfice only uiiil the next lollowing annual general neeting and shall nol be ke
ion at the mezting, If net reagpoinicd ot such annual general meeting, be shall vacate office al the conclusion thereof,

o alse determine (he rotalion in which iy

ditional

e acconat in detcrminiog he dircctors w0 are to refire by

Subject 1o aforesaid, a dizector who relires ot an anmel genersl megling iy, 10willing (o act. be 1. I hie is a0l reappoil he shall retain office until the weeting appoiats someone it his place, or it docs not do e, uatil
Ui coud af the wetting.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
41 The office of a dircctor shall be vacated 1f-

(@ Iic ceases 1o be u director by vinue of any provision of the Act or he becomes prohibuted by ki from being a dircctor: or

(1] i becomes bankeupt or mgkes iy arrangeiicnt or composiion with his credilors generaily or

3] he a5, or may be, suffering froin menta) disorder and cither -

i he ts admitted to hospilal in pussuance of an application for admission for treatmens under (e Mental Health Act 1983 or. in Scolland . a0 application for idmission under the Mental Heallh (Scotlinid) Act 19640, or
iy im order I tade by court laving urisdiction (whether in the United Kingdom or elsewhere} in maters eoncerniug mental disorder for his delcntion or for the appaintments of a receiver.

ifer DES or oier person
ta £xcrcise powers with respeet 1@ his propernty or affairs: or
(@ he resigns his office by notice 1o the conpany. or
©) he shudl for more than six consceutive onihs have been absent withow! pennissioh of the diregtors frotn meelings of directors hetd during (it period and ihe directors resohe (hat his office b vaciued.
REMUNERATION OF PIRECTORS

an deleriing

*2 The directors shall be entitted to such remunertion as the company may by ordinasy resol
DIRECTORS' EXPENSES

¥ The directors way b paid all leavelling, hotel, and ather expenscs properly incnrred by them in conneet

. unless 1he resolution provides olherwise, My

nuceralion sloll be deemed [0 accrue fram day lo duy,

1 wilh their atlendanes ol weetings of directors or comnilices of directors or general MoClings O Segrecie mectivgs of the




holders of any class of sharcs or of debentures of the compiny or olicrvise in conncction with the dischiarge of their dutics,
DIRECTORS' AVEQINTMENTS AND INTERESTS

K4 Subject 1o the pravisions of the Act. the dircctors may appoint one or mare of their uumber tw Lhe office of managing director or to any other exeentive office under (e company and may eler into an agreement ar artangement witly
any dircetor for his employment by the company or for the provi 1 by B of any services owtside the scope of the ordinary dutics of a director, Any such appuiniment. agreement or arrngement way be inade npon such terus as the dircclors
determine and they vy sotunerate auy sacht divecrar far Wis stvvices ey viink D Ay appoanhve of & ireglor 1o an txeealve office shall terminate if be ceuses to b o direcior ot withaut prejudice to any ckain o o
zontract of service between ihe director aud 1he company, A managing directar and u director holding any ather execulive office shall not be subject to relirement by ratation

S Subject 10 the provisien of the Act, nsd pravided it he has diselosed o the directors the tature aud te extent o any midtesial inlerest of his. a dircclor notwithsta

ot iy be x party 10, or aul (L Aot of o with the company or i which the compuny is otherwvise eresied,
&) may be a director or other olﬁccr of. or eimployed by. of it party Lo dny transaclion or iangenent with. or olhenwi

ges Tor breach of e

ding his olice -

interested: and

nteresied in. any body corporate promoted by the company ar in witich the company is atherwise
(4] shall nat. by #easan ef his affisz, be aesauumable 1o (v eompauy for iy benelit whicly be derives Gow an such olfics o omplaninent o from ey sweh Wansachon OF arrangtmet of from amy interest in oy Diverest

i any such body corporate and no snch corparate and no such transaction or arrangement shatt be liable to be avoided on the groand of any sugh inlerest or benefit
B For the purposes of regulation 83 -

) # general notice given to the directors that a direcior st be regacded as haviwg an invzest af the nabiee and exient specificd in the netics in awy irasaction o1 sranganet wowhich 4 specified poesan, o clase of
persons is intercsted shall be deeied 10 be a disclosyre that tie dircctor has an interest in any such transaction ef the nawre and extent so specified: and

() an inlerest of which a director has no knewledge and of which it is unreasonnble 1 expect iim to have knowledge shall not be treated 2 an interest af his.
DIRECTORS' GRATUITIES AND PENSIONS
®7. The diregtars

provide benefits, whethier by the payment of gratuitics or pensions or by insurinee or ofherwise . for any disector who has hetd but o fonger holds any execoiive office or employmenl with the company or with any
body corporate which is or has becd @ subsidiany of the company or & predecessor it business of 1he company &r of any such subsidiary. and for any mezber of his Fanily {including a spousis and 2 former spouse) oF any person who is of was dependent

on him. and may (as well before s after he ceascs o hold such ofice or cmployment} contnbule {6 wny fund and pay premiugs for (he purchase or provision af any such benefit
PROCEEDINGS OF DIRECTORS

B Subject 10 the provisions af le articles. the directors may regulite their proceedings as they think fit

) . A dircctar may. and Ghe secretary a1 the request of  directer shall,
notice of a meeting 10 & direglor who is absenl fzom 1he United Kingdoin. Qnestions arising al a meeting shail be decided by

w i mjority of votes. In the case of an equality of votes. the ¢l
an alternate directar shall be entitled in the absence of lis appoister to 2 separne voie on belilf of his appointor in addition (o his own vole,
L

The quorum for (he transaction of the business of the directors May be fixed by the dircciors and ubless so lixed al any oflier number shall be (vo. A persan who lolds affice only us an alicrnate dircetor siatl, il s app
present. be counted in the quonun.
a0 The coniinmuing directors or a sole continuing director nury act notwithstanding any vicancies w (heir nnber. bk i the menber of directors is less than the nunber fixed us 3 quarum, the continning dircctors or director nay acl onty
for the purpose of Nling vacancies ar of calling a general mceting.
EhH The dircctors may dppoinl gne of their number 10 be the chairman of the board of dircotors and may 2t any lime reinove him feom th:

dircetors at which he is present. But if there is no dircclor hotding thai ofitce, or il the director holding it is nawilling (o peeside or 35 nol present
iherr gurmber (o be chacman of the mecting.

3, All acts done by

@ inceling of the directors. It shail not be necessary lo give
rinan shall have u sccond casiing vole. A director whg is also

ke 15 nel

office. Unless he is nwilling te do 50, the director so appointed shall preside ar every meeling of
five minutes after the time appointed for the meeting, the direclors present may appoing one of

1 mecling of directors, or of 4 commiltee of directars. or by 4 peson acling s 2 dizector shill, noiwithstanding tha it be afierwards discovered that there was 2 defeet in the nppointment of any director or that any of
them were disqualified fromt holding office. o had vacated office. or were not entitled 1o vole. be as valid as il every such person hud been duly appeinted and was qualified and had gontinued 1o be a director and lad been entitled (o valg.

03 A resolution in wriling sigoed by all the directors entitled 1o receive notice of a meeling of directors or of i comunittee of dircetors shalk be as vatid and effectual s i€ it had beon passed at a mesling of directors or (as the case oy be) i
commiliee of directors duly convenad and held and may consist of several documents in the like form ench signed by one or more direclars: but a resalution signed by an uliertate director necd not also be signed by his appoinier aud, it 15 si
dircctor who has uppointed an alternate direclor. it nead nat be signed by the alternate director in that capacity.

i, Save as etherwise provided by the articles, i director shall not vale i a meeting of dircctors or of @ commilies of dircetors ou any reselution concerning A inatler in v
waterial and whici coaflicts or may conllict with (he interests of (he compauy unless his interest or duly arises only becanse (he case fils willin ong or more of (he following parapraphs-

[l the resolution relafes £0 (he ng o him ol guaraniee. security. or indemnity in respect of money lent to., of it obl an inenrred by hiim for (he benefil of, the company o any of its subsidiurics.

(b} the resolulion relates 1o the giving 1o a third party of a garantee. Security. or indemmnity in respect of an obligation of the company or any of its subsidiarics for which tie director has as
or part and whether along ar jointly with others under o graraniee of mgdcmnity or by :

ned by a

wch Le s, dircelly or indirectly. an interest or duty which is

sunied responsihility in whole
ing ol secuity:

{cy his imerest arises by vinwe of his bing or agrecing Lo e for any sharcs, deb s or ather ¢s by the cenpany or any of ils subsidiaries for subscriplion, purchase or excliange;

{d) the resolution relres s any wiy (a3 retirement denefits seheme which hus been approved. or is condilional upen approval. by the Board of Inland Revenuc for taxation purposes.
Faor the purposes of this regulation. an inlcrest of a person who is. for any purpose of the Act di 1y Statuory modification thereol not in foree when this regulation becomes binding on (e company). connceted with i diregtor shall be treated as
an interest of the direcior and, in relatien 1o an alternale dirgetor. an interest of his appoimier shiall be lreated 35 an inerest of the altesnale director without prejudics te any interest which (e allemate direclor has othenvise,
3. A dizector shall not be counted in the qaerum present 3t a meeting i relation (o a resolution on which hic is a0l entitted 1o volg.
6. The company muy by ardinary resofution suspend or relax to any extenl. cither generally or in respect of any panticuar matier. any provision of the arficles proliibitiug a dircetor ram vouing ad & imecling of dirccwors of of 4 comtilice
of direeiors.
47 Where proposals are under concerning (he

ppoi of two or more dirgelors to offices or cployments with the company or any body corporate i which the coinpany is interosicd the propasais may be divided and
considered in relaiion to ¢ach director separately and (provided he is not Tor another reasen precluded Crom voling) cach of the dircclors concerned shadl be entitled to voie aud be connied in e quonmm in respect of each resolution exeept that
concerning his own appointment.

B3

I a question arises at @ wecting of dizeclors or of a cominitice of dircclors as (o the right of a direetor 10 vote, the question may, before the conclusion of (he meeting, be referred (o the chairman of the mecting and his mling in rehiton
{0 any dircctor other than hisnsell shail be final and conclusive.
SECRETARY

Yy, Subject 1o the provisions of the Act. the sccretary shall be appointed by the directors for such wan, at such reinuwieratien and upon suck conditions as they may think [t and any sccratary so appointed may be renoved by them
MINUTES
wnh The direclars shall canse minules Lo be nide in books kept Tor ilie purpose -
@) of all uppointments of officers made by the directars, an
(b} of all progeedings it mcetings of the company. of the holders of any class of sharcs in the company. and of (he directars, and of commitlees of direciors, inchiding the mames of the direclors present at cach such
meeltng,
THE SEAL
0L The seal shall only be used by 1he authority of 1he direciers or ol 2 committee of the dizectors. The directors may detennine who shall siga any isstrunent w which the seal is affixed and unless sthenviss so detennined it shall 5o
signed by a dircctor and by The scerciany or By a second direcior,
DIVIDENDS
nz Subject ta the provisions of the Acl, the company may by ordinany 4 deelare dividends in d:
1y,

o2 with (he respective rights of the members, bol no dividend shidl exceed the amonnt recommended by the dircctors,

Supject 10 The provisions of Wi Ao, the dircctors may pay interim dividends i it appeirs 10 Mem that they are jusiificd by M proiits of e company available for distcoalion. 1f the sare capi
dircctors may

pay interim dividends on shares which conder deferred ar non-preferred nights with regard wo dividend a5 well as on sharcs wihich confer prefere rights with regard (0 dividend, but 0o interi di
deferred or non-preferred rights if. an the time of payment, any preferential dividend is ioareear, The directors may also pay al inlervals sciited by them any dividend payable i o fived zute if it appeivs to them

Josiify the payment. Provided the diveciors aot in poda fnith they shath not incur sy Viabiliny 1o he hotders of shares confernng preferred nips for oy %053 they oy suffer by the fawiul pagmem of sim imerim &)
DI non-prefetred rights.

104 Except i otherwise previded by the rights g

1% divided imo diffcrem Classes, 1he
jend shiall be paid on shares carrying
the profits avaitable for distribution
Adend on any shires Wving defered

ached (o shares, all dividends shall be declared and paid according ta the amounts paid up on the shares on which the dividend is paid. Al dividends shall be apportioncd and paid
DIOPOTHOTALY 10 HE aMonMs Paid 1w o1 e shares Gurng any POTiion OF PoTons of Wie pE1ied in jespect of which the dividend is paid; bat. i avy Stwre 1S ¥sSucd o terms Providing et it siolt rank for dvidend accotdingty

s A general meeting declaring a divideud mqy, upoa the recommendation of the directors, diregt (il it shall be satisfied wholly or panly by the distribution of assets and where gy d
directors miry sceutle the same and in panticnlur may issue fractional certificates and fix the value for distribution of any assets and may determine tha cash shall be paid 19 any member upen (he footing of the
of Memnirs anid k¥ Vst Yy AESCIS W imnsloes.

11k,

Ie 50 fixed in order to adjust the rights

Any dividend or other moneys pavable in respect 6 # share may be paid by chefque sent by post Lo 1he registercd address of the person entitled or. il two er morc persons are the holders of the shire oz arc joiutly enlitled to it by reason
of the death er bankruplicy of the holder. te the regisicred iddress of that one of those persons wha is (st named in the register of members or (0 such person and (@ such addres

4 the person or persons entiled may in writing direel. Every cheque
shall be made payable o e ordes of Wie porson 01 persons enditled or 4o such pllher person A3 the person oF persons cruitlod iy in wiiting direet and payment of e chetne shabl b @ good discharge vo the company. Ay joink holder of sther person
Joinly entitied 19 a shire 215 aforesaid may give receipis for any dividend other moneys pavable i respect of the slare
n7 Mo dividend or otfier mongys payable in respeet of a1 ghare shall bear inerest oy

st (he company umless olherwise provided by the rights stached to the sharc
T, Sany dixvdend which kas remained unclabred for tnelve years Gown the gt wisew it became dut for payieat shall, i the diseetors so rosolve, be forfeited and ceast to remin owing by e company
ACCOUNTS
1oy No member shall (as such} have any right of inspecting any acconnting records or other book or docwineat of the company except as conferred by statue ot anthorised by (hc dircetors or by ordinary resolution of the company
CAPLTALISATION OF PROFITS
1, The dircctors may with the authority of an ordirary resolution of the company;

{a) subject a3 hercinafter provided. reselve 1o capitalise uny undivided profits of the company net required for paying any prefereotid dividend (whether or nol they are svailnble Tor distribution) or any sum sixding {o
the ceedit of the compuy's share peuwiunm aotouut or cupital eedemplion. msenie,
b

appropriaic (he sum resokved (o be cupitalised to the members swho would have been entitled 10 it if it were distribuied by way of dividend and i the s proportions and apply such sum on their beball cither in or
towards paying up the amounts. il any. for 1he time being unpaid on any sharcs letd by them respectively, or in paying up in Rl unissued shares or debentures of the campany of 2 nenunal

il amount cqual 1o that sum, and allol the shares or debeniures.
credited as fully patd (o those mewmbers. of as they way direct, in thase proparions. or parly in ane way wod pactly i tie atber bt the share preaviam accouw. Uhe capiind redeption, rserve, wnd any prafits wlich are not wailable lor disicibetion
may, for the purposes of this 4 regutation. only be applied in paying up utissued siarcs to B¢ allotied (o members crediled as fully paid:

{) matke such provision by the issuc of Factional certificates or by pivinenl in cash or ollicrwisc as they determine in the cise of slares or debentures becoming regulation in frxctions; and
4y autlwrige any persoa ta eatet ou kel ol a4l the warhers conzteacd it aun ageecwent witk (he company praviding, (e the wtiotmga, @ thew mspeatively, ceodited as fulty md, of any sues or debeulures g whicl
they are entitled upon such capitalistlion, any agreement made nader such muhority being binding on all such members
NOTICES
1. Any notice to be given lo or by any persan pursuant ta the articles shall be tn writing except that a notice calling a meeting of the direclors nced not be in writing
2. ANy N

The compiny muy give auy notice 10 a member eilhier persotally or by stnding it by past in a1 prepaid cavelepe addressed Lo the member 2 lils registered address of by leaving i at thit address. In the case of jolnt holders of a share
all netiges sliall be given (o the joint holder whose e siapds frst in the regisier of members in respect of e joint holding and notice given shali be sufi

1t notice o all the joint holders. A member whose repistered address is net within the
Umited Kingdomn and who gives to the company an address within the Uniled Kingdom at which nolices msy be given 1o himn shall be catitled 0 Iave notices given 10 Tin o that addrass, bt otierwise no such tiember shall be entitled 1o receive any
aeties rom e company

13 A member present, cither in person oF by praxy. at any meetng of the company oz of e holders of any class of shares in (he company shall bz deemed lo live received votice of tke meeting and. where requisite, of e purposes lar
which it was called.

14, Every person who becoines cntitled i0 a share shall be bound by any notict in respect of that sharg which, before s e is cutered in the ropisir of mentbcrs,
15 Prool that an emvelope containing a natice was propetfy itddressed, prepaid and posied shall be conclusive evidence thil the uotice was properly
nolige; slrdl be deomed 1o be given 2l the expiration of 3 hiours afier (he Givclope €o nig il was posicd

(A1 A natice may be given by the campany (o (he persons entitled 10 @ share in conseruence of the death or bankrupicy of a wember by seadi
addressed Lo then by nune. or by e Litle of representatives of the decensed, or trusiee of 1he banknupt or by an
Until such an addeess Mas becn supplicd, a netice may be given anany manngr in wiich il might
WINDING UP
7.

beon given o a porson from whom he derives his ttle.
wdressed. prepaid and posted shiall be conclusive evidence Hhat the netice

W5 phen. A

or delivering v tuinper authorised by (he articles for the giving of natice (o1 member.
like deseription at (he address. if any, within the United Kingdom supptied for that purpose by the persons cf ig w0 be so cutitled
¢ been given i The dealh or banknupley had nol occurred,

If the company is wound up, the Gquidater pay, with the sangtion of an exiraardinary resolution of the company angd any other sanclion requirgd by the Act divide anong the members in specic the whele or any pant of 1he nssels in
Lrusilégs upon such 1rsis Tor the benefil of M members a8 lie with the Yeke sanciion dcleruings, ‘bui no member shatl pe compelicd 10 accept any assels upen which thees is hatiny
INDEMNITY

ISER

Subject o the provisions af the Act but \.\‘Ilhmli prejudice to awy indemnity 10 which o dirccior may otherwise be entitled, every director or other offiger ar auditor of the company stuldl be indemaified out of the ussets af the company

against amy Habibiv: incoedd by him m defendimg any procecdings, whether Tl ot T, inwhich judgme is given in his fvemt of in-which he is seauiited o1 in coneation with avy application in which relief s granied 1o biw by the covt Sowm
linbility for negligence. definalt, breach of duty or breach of trust in relation 16 the alTairs of the company.




