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THE COMPANIES ACT 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

PANDAW NOMINEES LIMITED

1 The Company’s name 1s “PANDAW NOMINEES LIMITED"

2 The Company’s registered office i1s to be situated n Engiand and Wales

3 1 The objects of the company 1s to carry on business in the passenger transportation sector including but
not imited to offering river cruises to passengers and various associated services and also including
ownership which can be legal, registered or beneficial of ships or vessels used to provide such passenger
transportation and also to carry on any and all activities ancillary and/or complimentary to the above
objects and to carry on business as a general commercial company




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

321 To purchase or by any other means acquire and take options over any property whatever, and
any nghts or priviteges of any kind over or in respect of any property

322 To apply for, register, purchase, or by other means acqutre and protect, prolong and renew,
whether in the United Kingdom or efsewhere, any trade marks, patents, copyrights, trade secrets, or other
intellectual property rights, licences, secret processes, designs, protechions and concessions and to
disclatm, alter, modify, use and turn to account and to manufacture under or grant hcences or privileges In
respect of the same, and to expend money In experimenting upon, testing and tmproving any patents,
inventions or nghts which the Company may acquire or propase to acquire

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or propasing to carry on any of the businesses which the Company
Is authonsed to carry on and as part of the consideration for such acquisition tc undertake ali or any of the
habriities of such person, firm or company, or to acquire an interest 1n, arnalgamate with, or enter 1nto
partnership or mnto any arrangement for shanng profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or secunties that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securiies so received

324 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn fo account, grant icences, ophions, rights and privileges in respect of, or
otherwise deal with all or any part of the property and rights of the Company

325 To invest and deal with the moneys of the Company not immediately required in such manner
as may from time to time be determined and to hold or ctherwise deal with any investments made

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

327 To borrow and raise money In any manner and to secure the repayment of any money
borrowed, ratsed or owing by mortgage, charge, standard secunty, lien or other secunty upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard secunty, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding

cn it

328 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and cther negotiable or transferable

nstruments

329 To apply for, promote, and obtamn any Act of Parhiament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for efiecting any
modification of the Company's constitution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company's interests, and o oppase any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's interests

3210 To enter into any arrangements with any government or authonty (supreme, municipal, focal, or
otherwise) that may seem conducive to the attainment of the Company's cbjects or any of them, and to
obtain from any such government or authonty any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,

decrees, nghts, prnivileges, and concessions
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3211 , To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
Issued or guaranteed by any other company constituted or carrying on business n any part of the world,
and debentures, debenture stocks, bonds, obligations or securnties 1ssued or guaranteed by any
government or authonty, mumcipal, local or otherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies In which the Company has a direct or indrect financial mnterest, to provide secretanal,
administrative, technical, commercial and other services and faciliies of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such
company or companies

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the habiities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrte,
subscribe for, or otherwise acquire all or any part of the shares or securities of any such company as
aforesaid

3214 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 1n
particular for shares, debentures, or secunties of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

3216 To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other secunties of the Company credited as paid up in full or in
part or otherwise as may be thought expedient

3217 To distribute among the members of the Company In kind any property of the Company of
whatever nature

3218 To pay all or any expenses Incurred n connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
of any shares or other secunties of the Company

3219 To support and subscribe to any chantable or public object and to support and subscrbe to any
institution, soctety, or club which may be for the benefit of the Company or its directors or employees, or
may be connected with any town or place where the Company carries on business, to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and
generaily to provide advantages, facilities and services for any persons who are or have been directors 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 the hoiding company of the Company or a fellow subsidiary of the
Company or the predecessors In business of the Company or of any such subsidiary, holding or fellow
subsichary company and to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards insurance including insurance for any director, officer or auditor
against any hability in respect of any neghgence, default, breach of duty or breach of frust (so far as
permitted by law), and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contnbutory or non-contnbutory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants, and to set up, estabiish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisttion of shares or other
secunties of the Company or of any other company or for the reduction or discharge of any hability
incurred in respect of such acquisitton
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3221 To procure the Company to be registered or recognised in any part ot the world |

3222 To do all or any of the things or matters aforesaid in any part of the world and either ag
principals, agents, contractors of otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or In conjunction with others

3223 To do all such other things as may be deemed incidental or conducive to the attamment of the
Company's objects or any of them

3224 AND so that -

32241 None of the provisions set forth in any sub-clause of this clause shall be restnctively construed
but the widest interpretatton shall be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be in any way hmited or restricted by reference to or
inference from any other provision set forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this clause, or by reference to or inference from the name of the
Company

32242 The word "company" in this clause, except where used in reference to the Company, shail be
deemed to include any partnership or other body of persons, whether incorporated or unincorporated and
whether domuciled in the United Kingdom or elsewhere

32243 In this clause the expression "the Act" means the Companies Act 1985, but so that any
reference in this clause to any provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force

4 The liability of the members 1s hmited

5 The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each

|, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum, and | agree to take the number of shares shown opposite my name

Number of shares taken
Name and address of Subscnber by the Subscnber

One
Instant Companies Limited
1 Mitchell Lane
Bnistol BS1 6BU
Total shares taken One

Date 17th December 2003
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

PANDAW NOMINEES LIMITED

1 PRELIMINARY

11 The regulations contaned in Table A in the Schedule to the Companies (Tables A io F)
Regulations 1985 (Sl 1985 No 805) as amended by the Companies (Tables A tc F) (Amendment)
Regulations 1985 (S| 1985 No 1052) and as further amended by The Companies Act 1985 (Electronic
Communications) Order 2000 (S1 2000 No 3373} (such Table being heremnafter called "Table A") shall
apply to the Company save in so far as they are exciuded or vaned hereby and such reguiations (save as
so excluded or vaned) and the Articles hereinafter contained shall be the Articles of Association of the

Company

i2 In these Articles the expression "the Act” means the Compamnies Act 1985, but so that any
reference in these Arficles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that prowision for the time being n force

2 ALLOTMENT OF SHARES

21 Shares which are comprsed in the authonsed share capital with which the Company 13
mncorporated shall be under the control of the direciors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such

terms and in such manner as they think fit

22 All shares which are not comprised in the authorised share capttal with which the Company 1s
incorporated and which the directors propose to 1ssue shall first be offered to the members in proportion
as nearly as may be to the number of the existing shares held by them respectrvely unless the Company
In general meeting shalfl by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and hrmiting a penod (not being less than 14 days) within which
the offer, (f not accepted, will be deemed to be declined After the expiration of that penod, those shares
s0 deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said pertod, accepted all the shares offered to them, such further offer shall be made n like terms in the
same manner and [kmted by a like penod as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of heing offered as aforesad except by way of fractons
and any shares released from the prowvisions of this article by any such special resolution as aforesaid
shall be under the controf of the directors, who may allot, grant options over or otherwise dispose of the
same to such persaons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the membeis The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

23 In accordance with section 91(1) of the Act sections 83(1) and 90(1) to (6) (inclusive) of the Act
shall nat apply to the Company

24 The directors are generally and unconditionally authonsed for the purposes of sect:on 80 of the
Act to exereise any power of the Company to allot and grant nghts to subscribe for or convert secuniies
nto shares of the Company up to the amount of the authorised share capttal with which the Company 1s
incorporated at any time or imes during the perod of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this authonty in pursuance
of an offer or agreement so to do made by the Company within that penod The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or varned by ordinary resofution
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3 SHARES

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

32 The hability of any member in default in respect of a call shall be increased by the addition at
the end of the first sentence of regulation 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment"

4 GENERAL MEETINGS AND RESCLUTIONS

41 Every notice convening a general meeting shaill comply with the provisions of section 372(3) of
the Act as to giving information to members in regard to their night to appoint proxies, and notices of and
other communications relating to any general meeting which any member (s entitled to receive shall be
sent to the directors and fo the auditors for the time being of the Company

421 No business shall be transacted at any general mesting unless a quorum Is present Subject to
article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present in person or
by proxy or (If that member 1s a corporation) by a duly authorised representative shall be a quorum

423 If a quorum 1s not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned o the same day in the next week at the same time and place or
to such other day and at such other time and place as the directors may determine, and if at the adjourned
general meeting a quorum s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

424 Regulations 40 and 41 n Table A shall not apply to the Company

431 If and for sc long as the Company has only one member and that member takes any decision
which 1s required to be taken in general meeting ar by means of a written resolution, that decision shalt be
as vald and effectual as if agreed by the Company in general meeting, subject as provided in article 43 3
below

432 Any decision taken by a sole member pursuant to article 4 3 1 above shall be recorded in
writing and delivered by that member to the Company for entry in the Company’s minute book

433 Resolutions under section 303 of the Act for the removal of a director befcre the expiration of
his period of office and under section 391 of the Act for the removal of an auditor before the expiration of
his penod of office shall only be considered by the Company 1n general meeting

44 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands In any case where the same person 15 appointed proxy for more
than one member he shalt on a show of hands have as many votes as the number of members for whom
he 1s proxy Regulation 54 in Table A shail be modified accordingly

45 Unless resolved by ordinary resolution that regulaton 62 n Table A shall apply without
modification, the appointment of a proxy and any authonty under which the proxy 1s appeinted or a copy of
such authonty certified notanally or in some other way approved by the directors may be deposited or
received at the place specified In regulation 62 in Table A up to the commencement of the meeting or (1n
any case where a poll is taken otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting prior to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shail not apply to the Company
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512 The maximum number and minimum number respecttvely of the directors may be determined
from time to time by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the mimimum number of directors shalt be one  Whenever the
minimum number of directors 1s one, a sole director shall have authonty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested n the directors generally, and
regulztion 89 1n Table A shall be modified accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in
Table A shall not apply to the Company

53 No person shall be appointed a director at any general meeting unless either -
(a) he is recommended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualified to vote at the general meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that
persen of his willingness to be appointed

541 Subject to article 5 3 above, the Company may by ordinary resolutton appoint any person who
1s willing to act to be a direcior, erther to fill a vacancy or as an additional director

542 The directors may appoint a person who 1s willing to act to be a director, esther to fill a vacancy
or as an addisonal director, provided that the appointment does not cause the number of directors to
exceed any number determmined in accordance with article 512 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice In
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 541 above For the purpose of this
aricle, where two or more members die 1n ctrcumstances renderning it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of senionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject {in the case of any secunty
convertible into shares) tc section 80 of the Act to grant any morigage, charge or standard securnty over
its undertaking, property and uncalled caprtal, or any pan thereof, and to 1ssue debentures, debenture
stock, and other secunties whether outnght or as security for any debt, hability or oblgation of the
Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless cotherwise determined by the Company in general meeting by ordinary resolution an
alternate director shall not be entitled as such to receive any remuneration from the Company, save that
he may be paid by the Company such part (If any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accerdingly

72 A director, or any such other person as 1s mentioned in regulation 65 1n Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitled at any
meeting of the directors or of any committee of the direclors to one vote for every director whom he
represents in addiion to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum Is present

8 GRATUITIES AND PENSIONS
811 The directors may exercise the powers of the Company conferred by its Memorandum of

Association in relation to the payment of pensions, gratuties and other benefits and shall be entitled to
retain any benefifs received by them or any of them by reason of the exercise of any such powers
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gi2 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS QF DIRECTORS

911 A director may vote, at any meeting of the directors or of any committee of the directors, on
any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly
or mndirectly, any kind of interest whatscever, and if he shall vote on any such resolution his vote shall be
counted, and n relation to any such resolution as aforesaid he shall (whether or not he shail vote on the
same) be taken into account in calculating the quorum present at the meeting

912 Each director shall comply with his obligatrons to disclose hus mnterest in contracts under
section 317 of the Act

913 Reguiations 94 to 97 (inclusive) in Table A shall not apply to the Company
10 THE SEAL
101 ¥ the Company has a seal 1t shall only be used with the authonty of the directors or of a

committee of directors The directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined 1t shall be signed by a director and by the secretary or second
director The obiigation under regulation 6 m Table A relating to the sealing of share certificates shall
apply only if the Company has a seal Regulation 101 1n Table A shall not apply to the Company

102 The Company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors

11 INDEMNITY

111 Every director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all iosses or habilities which he may sustain or incur in or about the
executton of the duties of his cffice or otherwise In relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or crimmal, or in connection with any application under section
144 or sectton 727 of the Act in which relief 1s granted to fim by the Court, and no director or other officer
shall be lable for any loss, damage or misfortune which may happen to or be incurred by the Company n
the execution of the duties of his office or In relation thereto But this article shall only have effect in so far
as its provisions are not avoided by section 310 of the Act

112 The directors shall have power to purchase and mamtain for any director, officer ar auditor of
the Company isurance agamnst any such iability as i1s referred to in section 310(1) of the Act

113 Regulation 118 1 Table A shall not apply {0 the Company
12 TRANSFER OF SHARES
121 The directors may, in therr absolute discretion and without assigning any reason therefor,

declhne to register the transfer of a share, whether or not it 1s a fully paid share, and the first sentence of
regulation 24 1n Table A shall not apply to the Company
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Name and address of Subscrber

Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

Date 17th December 2003
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The requiations of Table A to the Comparves Act 1985 apply to the Comparly save n so far as they are excluded or vared by its

Artrries of Assocaton.

Table A as prescnbed by the Compani (Tabl%AtoF)Regilﬂatom'lQSS(Sl 1985 No 805}, amended by the Companies

(Tables A to F) {Amendment) ons 1985 (S.1.

985 No 1052) and The Companies Act 1985 (Blectronc

Communications} Order 2000 (S| 2 No, 3373), s repnnted below

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these regulations -

~tha Act™ means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being n force

“the articlas™ means the arucles of the company

“clear days™ In relation to the penod of notice means that pened excluding the
day when the notice 1s griven or doemed to be given and the day for which it 1s
gwven or on which it 1s to take effect

“communication” means the same as in the Electrome Communications Act
2000

"electronte  commumcation” means the same as in  the Electronc
Commuricatons Act 2000

"executed” includes any mode of axecution

“office™ means the registered office of the company

“the helder™ in relation to shares means the member whose name 13 entered in
the register of members as the holder of the shares

“the seal™ maans 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 joint,
assistant or deputy secretary

“the Unrted Kingdom™ maans Great Britain and Northern tretand

Unless the context otherwise requires, words of expresstons contained in these
regulations bear the same meaning as in the Act but excluding any statutory
madification thereof not in torce when these regulstions becoms binding on the
company

SHARE CAPITAL

2 Subject to the provisions of tha Act and without prejudice to any rights
attached to any existng shares any share may be issued wath such rghts or
restrictions as the company may by ordinary resolubion determine

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

4 The company may exercise the pewers of paying commissions conferred
by the Act Subject to the prowisions of the Act any such commmussion may be
satisfied by the payment of cash or by the allotment of tully or partly pad
shares or partly m one way and partly i the other

5 Except as required by law no person shall be recogrused by the company
as holding any share upon any trust and {except a5 otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interest
In any share except &n absolute nght to the entirety thereof in the holder
SHARE CERTIFICATES

5 Every member, upon becoming the holder of any shares shall ba entitied
without payment to one certificate for &l 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 saveral certificates each for one or
more of his shares upon payment for every cortficate after the fwst of such
reasonable sum as the directors may datermine Every certificate shall be sealed
with the seal and shall specify the number, class and disunguishing 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 1ssue more than one
certificate for shares held jomtly by several persons and delivery of a certificate
1o one joint holder shall be a sufficiant delivery to all of them

7 If a share certificate 1s dofaced, worn-out, [ost or destroyed it may be
renawed on such terms {if any) as to ewdence and ndermmuty and paymeni of
the expenses reasonably incurred by the company n investigaung evidence as
the directors may determine but otherwise frea of charge, and (in the case of
E&fglcemem or weanng-out} on delivery up of the old certificate

g8 The company shall have a first and paramount lien on every share {not
being a fully pad share) for afl moneys {whether presently payable or not}
payable at a fixed time or called i cespect of that share The directors may at
any trme declare any share to ba wholly or i part exempt from the provisions
of this regulatrion  The company’s lien on a share shall extend to any amount
payabie in respect of it

The company may sell ;n such manner a3 tha drectors determine any
shares on which the company has a len f a sum in respect of which the lien
ex1518 15 presently payable and s not pard within fourteen clear days atter notice
has been given to the holder of the share or 1o the person entitled to it
congequence of the death or banksuptcy of the holder demanding payment and
stating that if the notice 1s not complied with the shares may be sold
10 To gve effect to a sale the directors may authonse some person to
exacute an nstrument of transfer of the shares sold 19, or in accordance with
the drections of, the purchaser The title of the transferes to the shares shall
not be affected by any wregulanty In or invalidity of the proceedings in reference
to the sale
11 The net proceeds of the sale after payment of the costs, shall be appled
in payment of so much of the sum for which the hen exsts as 15 presently
payable and any residue shall {upon surrender 1o the company for cancellation
of the certificate for the shares sold and subject te a like hen for any moneys
nat p ly payable as d upon the shares before the sale) be pad to the
person enutled 10 the shares at the date of the sale
CALLS ON SHARES AND FORFEITURE
12 Subject to the terms of allotment the directors may make calls upon the
members i3 respect of any moneys unpad on therr shares {whether i respect
of nomuinal value or premium) and each member shall {subject to receving at
least fourteen clear days notice specfying when and where payment 1s to be
made) pay to the company as requred by the notice the amount called on his
shares A call may be required to be pad by instaiments A call may before
receipt by the company of any sum dus thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or pait A person upon
whom a call 18 made shall remam hable for calls made upon him notwithstanding
the subsequent transfer of the shares i respect whereof the call was made
13 A call shall be deemed to have been made at the time when the
resolution of the directors authonsing the call was passed
14 The joint holders of a share shall be jointly and severally hable 1o pay all
calls in respect thereof
15 If acall remains unpaid after it has become due and payable the person
from whom it 15 due and payable shall pay inerest on the amount unpaid from
the day it became due and payable until ¢ 1s pad at the rate fixed by the terms

of allotment of the share or in the notice of the call or if no rate 1s fixed, at the
appropnate rate {as defined by the Actl but the Directors may waive payment
of the interest whaolly or 1n part

16 An amount payable in respect of a share on allotment or et any fixed
date whether in respect of nomnal value or prefruum of as an instalment of a
call shall be deemed to be a call and if 1t 1s not pad the provisions of the
artictes shall apply as «f that amount had become due and paysble by wvirtue of a
call

17  Subject to the terms of allotment the directors may make arrangemenis
on the 1ssue of shares for a difference between the holders in the amounts and
times of payment of calls an ther shares

18  If a call remaints unpatd after it has become due and payable the directors
may give to the person from whom 1t 18 dug not less than fourteen clear days
notice requinng payment of the amount unpaid togethar with any interest which
may have accrued The notice shall name the place where payment 1s to be
made and shall state that f the notce 18 not complied with the shares m respect
of which the call was made will ba hiable to be forferted

18 If the notice 18 not compled wath any share i respect of which it was
given may, before the payment required by the nouce has been made be
forfeited by o rescinon of the directors and the forfeiture shall include all
drvidends or other moneys pavable m respect of the forfeted shares and not
pad before the forfeiture

20 Subject to the prowisions of the Act a forfeited share may be sold re-
allotted or otherwise disposed of on such terms and i such manner as the
directors determune ether 1o the person who was before the forfeiture the
holder or to any other person and &t any time before sale re-allotment or other
disposition the forfeitura may be canceiled on such terms as the directors think
fit Where for the purposes of s disposal a forfeued share 1s to be transferred
to any person the directors may authorse some person toc execute an
instrument of transfer of the share to that person

21 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 forissted but shall remain liable 1o the company for
all moneys which at the date of forferture were presently payable by him to the
company In respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeture or, If no interest was so
paysble at the approprnate rate (as defined in the Act) from tho date of
forfesture untl payment but the drectors may waive payment wholly or n part
or enforce payment without any allowance for the value of the shares at the
tme of forfeiture or for any consideration received on their disposal

22 A stetutory declaration by a duector or the secrotary that a share has
been forfeited on a specified date shall be conclusive ewidence of the facts
stated In it as against all persons claming to be enutled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary} constitute a good title to the share and the person to whom the
share 1s disposed of shall not be bound to see to the application of the
consderation f any, nor shall his utle to the share be affected by any
uregulanty in or invahdity of the proceedmgs n referance 10 the forfenure or
disposal of the share

TRANSFER OF SHARES

23 The instrument of wransfer of a share may be in any usual form or i any
other form which the diroctors may approve and shall be exacuted by or on
behalf of the transferor and, unless the share 1s fully pad, by or on behalf of the
transferee

24  The dwectors may refuse to register the transfer of a share which 1s not
fully pad to a person of whom they do not approve and they may refuse to
reg:ster the transfer of & share on which the company has a hen  They may
also refuse to register a transfer unless -

{@) s ledged at the office or at such other place as the directors may
appoint and 18 accompanied by the certificate for the shares to which it relates
and such other evidence as the drectors may reasonably require to show the
night of the transferor to make the transfer -

(bY 113 1n raspect of only one class of shares, anl

{¢h 1t 1s 0 favour of not more than four transferess
25 If the dwectors refuso 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 tho refusal
26 The registration of transfers of shares or of transfers of any class of
shares may be suspended at such tmes and for such pernods (not exceeding
thirty days i any year) as the directors may determing
27  No fee shall be charged for the regswation of any instrument of transfer
or other document, relating to or affecting the title to any share
28  The company shall be enttled to retam any instrument of transfer which
1s registered but any instrument of transfer which the directors refuse to
reguster shall be returned to the person lodgmg it when nouce of the refusal s

given

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors whers he was a joint holder
and his personal representatives where he was a sole holder or the only survreor
of joint hoiders, shall be the only persons recogrused by the company as having
eny title to s interest, but nothing herein contained shall release the estate of
a deccased member from any habiity m respect of any share which had been
jontly held by im

30 A person becommg entitled to a share i consequence of the death or
bankruptey of a member may, upon such evdence being produced as the
directors may properly require elect either te bacome the holder of tho share or
to have some person nominated by hum registered as the transferee If he
elects to become the holder he shall give notice to the company to that effect
If he elects to have another persan registered he shall execute an instrument of
transfer of the share to that person  Alf the articles relating to the transfer of
shares shall apply to the notica or wstrument of transfer as If it were an
instrument of transfer executed by the merber and the death or bankrupicy of
the member had not occurred

31 A person becoming entitled to a share 1in consequence of the death or
bankruptey of a member shall have the nghts to which he would be entitled if
he were the helde: of the share except that he shall not, before being
registered as the holder of the shere, 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
32 Tha company may by ordinary resolution -

{a) ncrease s share capital by new shares of such amount as the
resolution prescribes,

(b} conscolidata and dwide all or any of 1ts share capital \nto shares of
larger amount than s existing shares,

{c)  subject to the provisions of the Act, sub-dmvide 1ts shares, or any of
them, into shares of smaller amount and the reselution may determmna 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, 8t the date of the passing of the resolution
have not been taken or agreed to be taken by any person and dimimish the
amount of its share capital by the amount of the shares so cancelfled
33  Whenever as a result of a consoldation 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 pnce reasonably
obtainable to any person {(including, subject to the provisions of the Act the
company} and distribute the net proceeds of salé in due propertion among those
members, and the drectors may authonse some person 10 execute an
mstrument of transfer of the shares to, or »n gccordance with the direction of,
the purchaser The transferee shall not be bound to sea to the applcation of the
purchase money nor shall his title to the shares be afiected by any iregulanty in
or invahdity of the proceedings in reference to the sale
34 Subject 10 the provisions of the Act the company may by special
resolution reduce its share capital any capital redempuen reserve and any share

premium accountn any way

PURCHASE OF OWN SHARES
35  Subject to the provistons of the Act, the company may purchase its own
shares (ncluding any redeemable sharest and, f it 1s a pnvate company, make a
payment in respact of the redempuen or purchase of its own shares otherwise
than out of distnbutable profits of the company or the proceeds of a fresh 1ssue
of shari
GENERAL MEETINGS
38  All gensral meaungs other than annual general meetings shall be callad
extraordinaly general meetngs
37 The directors may calf gereral meetings and, on the requisition of
mernbers pursuant to the prowvisions of the Act, shaill forthwith procesd to
convene an extragrdinary general mesting for a date not later than eight weeks
after receipt of the requistion  If there are not within the United Kingdom
sufiicient duectors 1o call a general meeting, any directer or any member of the
company may call a gengral meatw
NOTICE OF GENERAL MEETING
38  An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appomnting a person as a
director shall be called by at least twenty-one clear days notce Al other
extraordinary general meenngs shall be called by at least fourtsen clear days'
notice but 8 general meeting may ba called by shorter notice f 18 so agreed -

fa)l n the case of an annual general meeting, by all the members
entitled to attend and vote theraat, and

i the case of any other meeting by a majonty In number of the

members having a nght to attend and vote being @ majonty together halding not
less than minety-five per cent in nominal value of the shares giving that nght
The nouce shall specfy the ume and place of the meeungy and the géneral
nature of the business to be transacted and i the case of an annual general
meating, shall specify the meeting as such
Subject to the provisions of the articles and to any restrictions imposed on any
shares, the nouce shall be given o all the members 10 all persons entitled 10 a
share in consequence of the death or bankruptcy of a member and to the
directors and autnors
39 The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person enutled to receve notice shafl not
mvalidate the proceedings at that mesting
PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be transacted at any meeung unless a guorum s
present Two persons emtitied to vote upon the business to be transacted, each
being a member or a proxy for a member o7 a duily authonised representativa of
a corporation, shall be a querum
41 If such 8 quorum 1s not present withen half an hour from the time
appomted for the meeung, or f durdng a meeung such a quorum ceases 0 be
present the meeting shall stand adjoumed 1o the same day it the next week at
the same tme and place or to such time and place as the directors may
determine
42 The chairman, if any, of the board of directors or m fus absence some
other director norminated by the directors shall preside as chairman of the
meeting, but if neither the charman nor such other directer (if any} be presant
withuin fifteen minutes after the ttme appointed for holding the meeung and
willing to act, the directors present shall elect one of ther number to be
chairman and, if there 1s only one directer present and witing to act he shall be
charrman
43 If no director 15 wiliing te act 85 chairman, or f no director 1s present
within fifteen minutes after the tme apponted for holding the meeting, the
members present and entitled to vote shall choose one of ther number to be
charman

A director shall, notwithstandmg that he 15 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 i the company
45  The charman may, with the consent of 2 meeting at which a quorum 1S
present {and shall If s¢ directed by the meeting) adjourn the meeting from time
to ume and from place to place but no business shall be transacted at an
adjourned meeting other than business which mught properly have been
transacted 8t the mesttng had the adjournment nol taken place When a
meeting Is adjourned for fourteen days or more 8t least seven clear days'
notce shalkf be given specifying the sme and place of the adjourned meeting and
the general nature of the business to be transacted Otherwise it shali not be
necessary to give any such notice
46 A rasoluton put to the vote of 8 meating shall be decided on a show of
hands unless before or on the declaration of the result of, the show of hands a
poll 15 duly demanded Subject 1o the prowisions of the Act, a pell may be
demanded -

{al by the chawrman, or

{b} by at ieast two mambers having the nght to vate at the meeting, or

{c} by a member or members representing not less than one-tenth of
the total voung nghts ef afll the members having the nght to vote at the
meeting, or

{d) by 2 member or members holding shares confernng 8 nght to vote
at the meeting being shares on which an aggregate sum has been pad up equal
10 noat less than one-tenth of tha total sum pad up on all the shares confernng
that nght,
and a demand by a person as proxy for a member shall be the sama as a
dermand by the member
47  Untess a poll 15 duly demanded a declarauon by the chawman that a
resalution has been carned or camed unanimeusly or by a particular maonty,
or lost, or not carned by a particular majonty and an entry to that effect n the
minutes of the meeting shall be conclusive awvidence of the fact without preof of
the numbar of proportion of the votes recorded in favour of or against the
resalution

48  The demand for a poll may, before the poll I1s taken, be withdrawn but
only with the consent of the chairman and a dermand so withdrawn shall not be
taken to have invalidated tha result of a show of hands declpred befgre the
demand was mads

49 A poll shall be taken as the charman directs and he may appoint
scrutneers {who need not be members} and hix a tme and place tor daclanng
the result of the poll The result of the poll shall be deemed to be the resolution
of tha mesting at which the poll was demanded

S0  In the case of an equality of votes, whether on a show of hands or on a
poll, the chainman shall be entited to a casting vote in additron to any other
vota he may have

51 A poll demanded on the election of a chairman or an a questign of
adrournment shall be taken forthwith A poll demanded on any other question
shalt be taken either farthwith or at such time and place as the ¢hairman directs
not being mora than thirty days after the poll 15 demanded The demand for a
poH shall not prevent the continuance of a meeung for the transaction of any
business other than the question on which the poll was demanded If a polt 15
demanded befora the declaration of the result of a show of hands and ths
demand 1s duly withdrawn, tha meeting shali continue as if the demand had not
been made

52 Mo netice need be grven of a poll not taken forthwith if the tme and place
at which 1t 15 to be taken are announced at ths meetng at whuch 1t 15
demanded In any other case at least seven clear days' notca shall he given
specifying the time and place at which the poll 15 to be taken

53 A resclution in wnting executed by or on behalf of each member whe
would have been enutled to vote upon it if it had been proposed at a general
mesting at which he was present shall be as effectual as if it had been passed
at a genaral meetng duly convened and held and may consist of sewveral
mstrumnts i the ke form cach executed by or on behall of one ar mare
memb

VOTES OF MEMBERS

54  Subject to any nghts or restnctiens attached to any shares, on a show of
hands every member who (being an indnidual) s present i person or {being a
corporation) 18 present by a duly authonsed representativa not being himself s
member entitled to vota, shall have one vote and on a poll every member shall
have ona vote for every share of which he 13 the holder

55 In the case of jomt holders tha vote of the semor who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of tha other joint holders, and semornty shall be determingd by the order m
which the names of the holders stand in the register of members

S8 A mernber in sespect of whom an order has been made by any count
having junsdiction (whether in the United Kingdom or elsewhera) in matters
conceming mental disorder may vote, whether on & show af hands ar on a poll,
by his recesver, curator bars or other person authonsed in that behalf appointed
by that court, and any such recerver, curator boms of other person may, ¢n a
poll, vote by proxy Ewidence to the sausfaction of the diractors of the
authernty of the person claming to exertise the nght to vote shall be deposied
a1 the office, or at such other place as 15 specified 1in accordance with the
articles for the depasit of instruments of proxy, rot less than 48 hours befere
the ume appointed for holding the meeung or adourned meeting at which tha
nght to vgte 1S to be exercised and in default the nght to vote shall nos ba
exercisable

57  No member shalt vote at eny general meetng or at any separate meelng
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 hum in respect of that shara have bean pad

58 Mo objection shall be raised to the qualificaton of any voter except at the
meenng or adjourned meeting at which the vote objected to »s tendered, and
every vota not disaliowed at thoe meeting shail be vaid  Any objecuion made in
due uyme shall be referred 10 the chairman whose decision shall be final and
conclusive

59  On a poll votes may be given either personzlly or by proxy A member
may appoint more than ong proxy to attend on the Same occaston

60 The appointment of a proxy shall be executed by or on behalf of the
appotntor and shall be in the isllowing form for in a form as near thereto as
circumstances allow or in any other form which s usual or which the directors
may approve) -

PLC/Limied

I/'We, of . being a member/members of

the above-named companv. hereby appoint of ar failing
tm, of . &s my/our proxy to vote

n my!our namels} and on mylour behalf at the annualfe:maordmary general
meeting of the company to be held on 19 ., and ar any
adjournment thereal

Signed on 19

61 Where 1t 15 deswred to afford members an oppoftunity of instructing the
proxy how he shell act the appointment of a proxy shall be i the following
form (or in a form as near thereto as circumstances allow or m any gther form
which i1s usual or which the directors may approve) -

PLC/Laimited

We, of bemng 8 member/members of
the above-named cumpanv. hereby appomnt of or failing
him, . @5 my/our proxy to vote

in my/four nameis) and on myfour behalf at the annual/fextraordinary general
megting of the company, to be held on . and at
any adjournment thereof

This form 15 to be used In respect of the resolutiens menttoned below as
follows

Resolution Ne 1 *for “against
Resolution No 2 *for *agaenst

*Strke aut whichever 1s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting

Signed this day of 19
62  The appointment of a proxy and any authonty under which ot 1s executed
or @ copy of such authonty certified notanally or in some other way approved
by the directors may -
fa}  n the case of an instrument in watng be deposited at the office or
at such other place wathin the Urnited Kingdom as 15 specified in the nouce
convanng tha meaung o in any wsteyment of peoxy sent out by the campany
in relation to the meeting not less than 48 hours before the time for holding the
meeting or adioumned meeting at which the person named 1In the instrument
proposes to vote or
{ea) In the case of an appowntment contained In an etectromic
communication where an address has been spacified for the purpese of
receving electronc Communcations -
{0 n the natice convening the meeting, or
{r} n the ;mstrument of proxy sent cut by the company
in relation to the meeting, ar

e e e e



[{}] in any twitatton containred i an  electronic
communication to appoint @ proxy 1ssued by the company
n relatton {o the meeting
" be received st such address not iess than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named n the
appointment proposes to vote
{b)  in the case of a poll taken more than 48 hours after 1t 1s demanded
be depesited or receved as aforesaid after the poll has been demanded and not
less than 24 hours before the vme appointed for the taking of the polf or
{c)  whera the poll 15 not taken forthwith but 1s taken not more than 48
hours after it was dernanded, be delivered at the meeting st which the poll was
demanded to the charman or 1o the secretary or to any directos
and an appointment of proxy which s not deposited, delivered or received
w a manner so permmtted shall be invahd In this regulation and the next
*address™ in relation to electreme communications, includes any number or
address used for the purposes of such communications
63 A vots given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwrthstanding the previous
determination of the authority of the person voung 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 or
whera the appointment of the proxy was contamed 1n an  electronic
commurscation, at the address at which such appointment was duly recewved
before the commencement oi the meeting or adjourned meeting at which the
vote 1s given or the poll demanded or (in the case of a poll taken otherwise than
on the same day as the meeting o adjourned meeting} the tama appomted for
taking the poli
NUMBER OF DIRECTORS
64 Unless otherwrse determined by ordinary resolution the number of
directors {other than alternate directors) shalt not be subject to any maximum
but shall be not less than two
ALTERNATE DIRECTORS
65  Any dmector {other than an alternate director) may appomnt any other
diactor o any other person approved by resolution of the directors and willing
to act to be an alternate director and may remove from office an alternate
director so appointed by im
66  An alternate diracter shall be entitled to receve notice of all meetings of
directors and of all meetings of commuttees of directers of which his appomntor
1s a member, to attend and vote at any such meating at which the diector
appointing ham 18 not personally present and generally to perform all the
functions of his appowtor as a director In his absence but shall not be entitled to
reteve any ramunefation from the company for his services as an zlternate
director  Bul it shall not be necessary 10 give notice of such a meeting 1o an
alternate drector who 1s absent from the United Kingdom
67  An alternate director shall cease to ba an alternate diector if his appointor
ceases 1o be a director, but If a director ratres by rotation or otherwise but 1s
reappointed or desmed to have been reappointed at the meeting at which he
retires, any appontrment of an alternata director made by lum which was n
force immedhately prior 1o fus retirement shall continue after his reappontment
68 Any appointment or removal of an alternate director shall be by notice to
the company signed by the dwector making or reveking the appointment or in
any other manner approved by the directors
B89 Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the
director appointmg him
POWERS OF DIRECTORS
70 Subject to the provisions of the Act the memorandum and the articles
and to any directions given by special resolunon, the business of the company
shall be managed by the directors who may exercise sl the powers of the
company No alteration of the memarandum or articles and no such direction
shall invaldate any pror act of the directors which would have been valid if that
alteration had not been made or that direction had not been given The powers
grven by this regulation shall not be Wmited by any special power given 1o the
directors by the articles and 5 meeting of direciors a1 which a quorum 18 present
may exercise all powers exercisable by the directors
71  The directors may by power of attorney or otherwise appont any
person to be the agent of the company for such purposes and on such
condigns as thny deterrmine, including authority for the agent to delegate all or
any of his powe
DEI.EGATION OF DIRECTORS' POWERS
72 The directors may delegate any of thewr powers to any commuttee
consistng of one or more directors  They may also delegate to any managing
dwrector or any director holding any other executive office such of thetr powers
as they consider desirable to be exercised by lum Any such delegation may be
made subject to any condnions the directors may 1mpose and either coltaterally
with or to the exclusion of ther own powers and may be revoked or altered
Subject to any such condinons the proceedings of a committee with two or
more rmembers shall be governed by the articles regutating the proceedings of
directors so far as they are capable of applying
APPOINTMENT AND RETIREMENT OF DIRECTORS
73 At the first annual general meetng all the directors shall retire from office,
and st every subsequent annual general meetng one thied of the directors who
arg subjact to retirement by rotation or, if their number 1s not three or a multiple
of three, the number nearest to one-third shall retire from office, but if there s
only one directar who 1$ subject 1o retirement by rotation, he shall retire
74  Subject to the pravisions of the Act the directoss to retire by rotation
shall be those who have been longest in office since ther last appomiment or
reappointment but as between persons who became or were last reappointed
drgctors on the same day those to retue shali {unless they otherwise agree
among themselves) be determuned by lot
75 i the company, at the meeting at which a dwector retires by rotation,
does not filt the vacancy the retnng director shall o willng 1o act, be deemed
to have been resppomted unless at the meettng it s resolved not to fill the
vacancy or unless a resolutton for the reappointment of 1he directar 15 put to the
meatmg and lost
76 No person other than a director retinng by rotation shall be appointed or
nted a d atany g I meeting unless -
{a)  he s recommended by the directors, or
{b} not less than fourteen nor morg than thrty-five clear days befare
the date appointed for the meeting, notice executed by a member qualified to
vote at the meeting has been given to the company of the intention to propose
thot person for sppointment or reappontment stating the particutors which
would 1f he were so appointed or reappomnted be required to be sncluded 0 the
company’s sregister of directors together with notice executed by that person of
his widlingness to be appointed or reappomted
77 Not less than seven nor more than twenty eight clear days before the
date appointed for holding a generzl meeting notice shall be given to all who are
entitled to receve nolice of the meeting of any person fother than a director
retnng by rotatwon at the meeting} who 8 recommended by the dwectors for
appointment or reappointment as a director at the rneeting or i respect of
whom notice has been duly given to the company of the intention to propose
him at the meeting for appointment or reappomntment as a drecter  The notice
shall grve the particulars of that person which would f he were so appointed or
reappointed be required to be included in the company s register of duectors
78  Subject as afpresad, the company may by ordinary resolution appont a
person who 5 wiling to act to be a diecter either te fill a vacancy or as an

additional director and may also detarmine the rotation In which any additional
direciors are to retire

79  The directors may appoint 8 person who 15 willing to act to be a director
enther to fill a vacancy or as an addiuonal durector, 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 dwectors
A dwector so appointed shall hold office only until the next following annua!
general meetmg and shall not be taken into account in determuning the directors
who are to retire by rotation at the meeting  If not reappomnted at such annual
general meeting he shall vacate office at the conclusion theraof

BO  Subwect as aforesard, a director who retires at an annual general meeung
may, f wilhng 10 act be reapponted 1If he 8 not reappointed, he shalt retan
office untd the meeting appoints someone in his place, or if it does not do so,
until the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81  The office of a director, shall be vacated i -

{a)  he ceases to be a director by virtue of any provision of the Act or
he becomes protubited by law from being a director, ar

he becormes hankrupt or makes any arrangernent of composition
with his creditors generally or

e} he s or may be suffening from mental disorder and aither -

4} he 1s admitted to hospital in pursuance of an application for
admssion for treatment under the Mental Health Act 1983 or 1n Scotland, an
apphication for admission under the Mental Health {Scotland) Act 1960, or

{0l an order 1s made by a court having junsdicttaon (whather in
the United Kingdom or eisewhere) in matters conceming mental disorder for his
detention or for the appointment of a3 recever, curator borms or other person to
exercrse powers with respect to his property or affaws or

{d}  he resigns his office by notice to the company, or

{e}  he shall for more than six consecuttve months have been absent
without permission of the directors from meetings of dwectars held duning that
period and the directors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82  The directors shall be entitled 1o such remunerat:on as the company may
by ordinary resolution determinag and unless the resolution provides otherwisae
the remuneration shall be deemed to accrue from day to day
DIRECTORS EXPENSES
83 The directors may be pad all sravelling, hotel and other expenses properly
meurred by them in connection with thewr attendance at meetings of drectors or
commitiees of directors or gencral 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
84  Subject to the prowvisions of the Act the directors may appont one or
more of thew number to the office of managing director or to any other
executwe office under the company and may enter into an agresment or
arrangement with any direcior for his employment by the company or for the
provision by him of any services outside the scope of the ardinary duties of o
director Any such appointrment, agreement or arrangament may be made upon
such terms as the directors determune and they may remunerate any such
director for hus services as they think fit Any appointment of a director to an
executive office shall termunate iIf 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 hoiding any
other executive office shalf not ba subject to resremeant by retation
85  Subject to the provisions of the Act and provided that he has disclosed
to tha directors the nature and extent of any matenal interest of hus 8 drrector
notwithstanding his office -

{a) may be a party to, or otherwsse nterested 0 any transaction or
arrangement with the company or i which the company 15 otherwise
interested,

{b} may be a drector or other officer of, or emplayed by, or a party to
any transaction or arrangement wiath, or otherwise interested in  any body
corporate promoted by the company or m which the company i1s otherwise
interested and

{c) shall not by reasen of hig office, be accountable 1o the company
for any benefit which ha derwes from any such office or employment or from
any such transacuon of arrengement or from any interest n any such body
corporate and fo such transaction or arrangemant shall be hable to be avoided
on the ground of any such interest or benefit
88  For the purpeses of regulation 85 -

{a} a general notice given to the directors that a director 18 10 be
regarded as having an nterest of the nature and exteni specified in the notice in
any transaction or arrangement in which a specified person or class of persons
18 intarested shatl be deemed to be a disclosure that the director has an interest
s any such ransaction of the nature and extent so specified, and

{b}  an interest of which a director has no knowledge and of which it 1s
unreasonable to expect hum to have knewledge shall not be treated as an
interest of his
DIRECTORS' GRATUITIES AND PENSIONS
87  The directors may provide benefits, whether by the payment of gratuities
or pensions or by nsurance or otherwise for any director who has held but no
longer holds any executive office or employment with the company or with any
body corporata which 13 or has heen a subsidiary of the company or a
predecessor 1n business of the company or of any such subsidiary, and for any
member of his family {including a spouse and a former spouse} or any person
who 13 or was dependent on him, and may (as wel befare as after he ceases to
hold such office or employment) contribute to any fund and pay premwums for
the purchasa or provision of any such benefit
PROCEEDINGS OF DIRECTORS
88  Subject to the provisions of the articles the directors may regulate ther
proceedings as they think fit A director may, and the secretary at the request
of a dwector shall, calil a meeting of the directors It shall not be necessary to
give notice of a meelng to a directer who 15 absent from the United Kingdom
Questions ansing at a mesting shall be decided by a majonity of votes In the
case of an eguality of votes, the charrman shall have s sacond or casting vote
A dwector who 3 also an altemnate director shall be enttled i the absence of his
appoinior 1o a separate vote on behalf of his appointer 1n addition te his own
vote
89 The quorum for the transaction of the business of the duectors may be
fixed by the directors and unless so fixed at any other number shall be two A
person who halds offica only as an altemate director shall, f his appomtor 1s not
present be counted in the quorum
90 The continuing drectors or a sofe contnuing director may act
notwithstanding any vacancies in ther number but f the number of directors
1s less than the number fixed as the quorum, the continuing directors or director
may act only for the purpose of filing vacancies or of cating a general meeting
91 The diwectors may appont one of ther number 10 ba the chairman of the
board of directors and may at any tune remove him from that office  Unless he
1s unwilling to do so the directar so appointed shall preside at every mesting of
directors st which he 1s present  But if there 18 no director holding that affice,
or if the dwector holding it I1s unwiling to preske ar s not present within five
mnutes after the ume appomnted for the meeting, the directors present may
appoint one of their number to be charman of the meeting
92 Al acts done by @ meeting of directors or of 2 committee of directors, or
by a person actng as a director shall notwithstanding that ¢ be afterwards
discovered that there was a defect in the appontment of any director or that




any of them were disqusliified from holding office, or had vacated office or
wero not entitled 16 vote, be as valid as f every such person had been duly
appointed and was qualified and had conunued te be a diector and had been
entitled to vote

93 A resoiution m wrting signed by all the directors entitled to receive nolice
of a meeting of drectars or of 8 commutice of directors shall be 25 vald and
effectual as «f it had been passeéd at # meeting of directors or {as the case may
bel & commities of directors duly convened and held and may consist of several
doctuments i the hke form each sgned by one or more dreclors butl a
resolution signed by an alternate director need not also be signed by his
appointor and 1 1t 15 signed by a directar who has appainted san alternate
diree1or 1 need not be signed by the alternale director 1n that copacity

94 Save as otherwise proveded by the articles & director shall not vote ot a
meating of directors or of a committee of dwectors on any resolution concerning
a3 matter it which he has directly or indirectly an interest or duty which is
materal and which conflicts or may confict with the mnterests of the company
unless his interest or duty anses only because the case falls within one or more
of the following paragraphs -

{a)  the resolution relates to the giving to lim of a guerantee, secunty,
¢r indemnity in respect of money lent to, of an abligaton ingurred by fum for
the benefit of the company or any of its subsidiaries

(b} ihe resolution refates 1o the giving 10 a third party of a guarantee
secunty of indemnity in cespect of an chhgaton of the company of any of its
subsidranes for which the director has essumed responsibilty In whole or part
and whether alone or jointly with others under a guarantee or Indemnity of by
the guang of secunty,

{c} his interest anses by wirtue of his subscribing or agreeng to
subscribe for any shares, debeniures or other secunties of the company or any
of s subsidianies o by wirtue of his being, or imending 10 become a
partcipant In the underwriting of sub underwring of an offer of any such
shares, debentures, or other secunties by the company or any of us subsichanes
for subscrpuon purchase or exchange,

{d}  the resplution relates i any way to a retrement benefits schema
which has been approved or 1§ conditional upon epproval by the Board of
inland Revenue for taxation purposes
For the purposes of this regulation, an interest of a person who 15, for any
purpose of the Act {excluding any statutory mod.fication thersof net in force
when ths regulation becomes binding on the company! connected with a
director shall be trested as an interest of the dwector and 1 relation to an
alternata director, an interest of s appointor shall ba treated as an interest of
the alternate director without prejudice to any interest which the alternate
director has otherwise
85 A director shall not ba counted in the guorum present at a maetng n
relation to a resolutton on which he 15 not entitled to vote
86  The company may by ordmary resolution suspend or relax to any extent
either generally or n respect of any perucular matter, any provison of the
articles prohbiting a director from voting at a meeung of directors or of a
committee of directors
97  Where proposals are under consideration toncermng the oppointment of
two or mare directors to offices or amployments with the company or any body
corporate in which the company 18 interested the propesals may be divrded and
conswiered in relaton to each dwector separately and {prowvided he 15 not for
another reason precluded from voting) each of the dwectors concerned shall be
entitfed to vote and be counted n the quorum m respect of each resolution
except thay concerning his own appointrment
88 If a guestron anses a8t a meeting of dwectors or of a comrmittee of
directors as to the rnght of a directar to vote the question may before the
conclusion of the meeting, be reterred to the chauman of tha meeting and his
1uling 0 relation to any director other than mself shall be final and conclusive
SECRETARY
93 Subject to the provisions of the Act the secretary shall be sppomnted by
the drectors for such term at such remuneration and upon such condiions as
they may think fit and any secretary so appointed may be removed hy them
MINUTES
100 The directors shall cause minutes to be made »n books kept for the
purpose -

{a)  of all appointments of efficers made by the drectors, and

ib}  of all proceedings at meetings of the company of the holders of
any class of shares w the company and of the duectors and af commuttaes of
drrectors, including the names of the duectors present at such meeting
THE SEAL
131 Tha seal shall only be used by the suthonty of the dwatiors oF of &
commuttee of dicectors authonsed by the dwectors The directors may
detesmine who shall sign any instrument to which the seal 1s affixed and unless
otheramse so determuned it shall be signed by a diector and by the secretary or
by a second director
DIVIDENDS
102 Subject 1o the prowisions of the Act the company may by ordinary
resolution decfare dividends 0 accordance with the respectiva nghts of the
members but no dmidend shall axceed the amourt recommended by the
trectors
103 Subject to the prowisions of the Act the dwectors may pay Intenm
diwidends if it appears to them that they are Justified by the profits of the
company avaidable for distnbution  If the share copital is divided into different
classes, the directors may pay mterm dividends on shares which confer
deferred or non preferred nghts with regard to dwdend as well as on shores
which confer preferontral nghts with repard 1o dividend but no intenm dwvidend
shall be pa:d on shares carrying deferred or non-prefarred nghts if, at the tme of
payment any preferental dividend 15 :n arrear  The directors may alsa pay at
ntervals settled by them any dividend payable at a fixed rate if It appears to
them that the profits avallable for distaibution justify the payment Provided the
directors act in good farith they shall not neur any lablity to the halders of
shares confernng preferred nghts for any ioss they may suffer by the lawful
pa;,"mant of an interim dwvidend on any shares having deferred or non preferred
nghts
104 Except as otherwise provided by the nghts attached to shares, al
dwidends shall be declared and pard according to the amounits pad up on the
shares on which the dwidend 15 powd  Afl dividends shall be apporioned and
poad proportignately to the amounts pard up an the shares dunng any portion or
portions of the perod in respact of which the dividend rs paid but If any share
15 133ued on 18TTns prowvidng that it ghall rank for dwvidend as from a particular
date that share shzll rank for dnidend accordmgly
105 A general mesating declaring a drvidend may  upon the recommendation of
the directors direct that it shall be satisfied whally or pantly by the distribution
of assets and where any difficully anses «n regard to the distribution the
directors may settle the samg and i particular may issue fractional certificates
and fix the value for distitbution of any assets and may determine that cash
shall be pard t¢ any member upon the fooung of the valus so fixed in order to
adjust the nghts of members and may vest any assots in trustees
106 Any dividend or other moneys payabla in respect of a share may be pad
by chegue sent by post to the regrstered address of the person entiled or of
iwo or more persons are ihe holders of the share or are jointly entitled ta 1t by
reason of the death or bankruptcy of the holder, to the registered address of
that one of those persong who 1s first narmed m the register of members or to
such person and to such address as the pergon or persons enutled may in
writing dwect  Every cheque shall be made pavable to the order of the person
or persons entitled &r to such other person as the person or persons entiled

may i wnhing direct and payment of the cheque shall be a good discharge to
the company Any joint holder or other person jontly enutled to a share as
aforesaid may give racespts for 2ny dwiderd of other meneys payable wn respect
of the share

107 No dividend or othér moneys payable tn respect of a share shall bear
nterest against the company untess oitherwrse provided by the nghis attached
to the share

108  Any dividend which has remained unclaimed for twelve yoars from the
date when it became due for payment shall, if the directors so resplve, be
forferted and cease to remain owing by the company

ACCOUNTS

109 No member shali {as such} have any nght of mspecting any accounting
records or other book or document of tha company except as conferred by
statule or authonsed by the direttors or by ordinary resolution of the company
CAPITALISATION OF PROFITS

110 The directors may with the authority of an ordinary resoiution of the
company -

a}  subject as hereinafter provided, resolve to capitahise any undivided
profits of the company not required for paying any preferential dividend
{whether ar not they are avadable for disuibution) ar any sum standing to the
credit of the company's share premwrn account or capital redemptien reserve

b} appropriate the sum resolved to be capitalised to the members who
would heve been entstled 1o 1§ 4 were distnbuted by way of dividend amg 1n
the same proportions and apply such sum on thesr behalf either in or towards
paying up tha amounts, if any, for the tme bowng unpaid on any shares hekd by
them respectively, or in paying up n full umssued shares or debemures of the
company of a nomunal amount egqual to that sum, and allot the shares or
debentures credited ag fully paid to those members or as they may direct, in
those proporiions, or partly n one way and partly in the other, but tha share
premium account the capital redemption reserve and any profits which ara not
available for distnbution may, for the purposes of this regulation, only be applied
In paying up unissued shares to be allotted to members credited as fully paid,

lc]  make such provision by the issue of fractional ceruficates or by
paymeant i cash or otherwise as they delermuna i the case of shares or
debentures becomtng distnbutable under this regulaton in fractions and

(d} authorise any person to enter on behalf of all the members
cencerneéd tnto an agreement with the cormpany providing for the allotment to
them respectively credited as fully pawd, of any shares or debentures to which
they are entitlod upon such capitalissven, any agreement made under such
authouty bewng binding an all such members
NOTICES
111  Any nouce to be grven to or by any person pursuant to the artigles {other
then a notice caling a mesting of the directors) shall ba w wnting of shaf! be
gven using electroruc communications to an address for the ume being notied
for that purpose to the person gving notce In this regulation “address” n
felation 10 electzonic commumcations, snchudes any number or address vsed for
the purposes of such communications
112 The company may give any notice to @ member either personally or by
senting 11 by post n a prepaid envelope addressed 1o the member at his
registered address or by leaving it at that address or by giving it using electronic
communications to an address for the time being notfied 1o the company by
the member in the case of joint holders of a share &l notices shall ba given 10
the Joint holder whose name stands first in the register of members in respect
of the jont holding and natice so grven shall be sufficient notrce to ali the joint
holders A member whose registered address s not withm the United Kingdom
and who grves o the company an address within the United Kingdom at which
notices may be given 1o him or an address to which notces may be sent using
electronic communications shall be entitied to have notices given to hem at that
sddress but otherwise no such member shall be enutled to recerve any notice
from the company In this reguiation and the next "address™ in relation to
electromc commurications, includes any number or address used for the
purposes of such communications
113 A membeér present, either n person or by praxy, at any meetng of the
company or of the holders of ony class of shares in the company shall be
deemed to have received notice ¢f the meetmg and where requisite of the
purposes for which « was called
114 Every person who becomes enttled to a share shall be bound by any
netrce i respect of that share which before his name 15 entered in the register
of members has been duly given 1o 2 person fsom whom he denves s ttle
115 Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given
Proof that a nouce conmaned v an eleclromc communication was Sent i
accordance with gudance issued by the Institute of Chantered Secretanes and
Administrators shall be conclusive evidence that the notice was given A notice
shall be deemed to be given at the expiration ot 48 hours atter the envelope
contarning it was posted or, i the case of a notice contained n an electronic
communication, at the exptration of 48 hours after the time 1t was sent
116 A notice may ba given by the company to the persons entitled to a share
m conscquence of the death or bankruptcy of a member by sending or
delivenng it in any manner authonsed by the arucles for the grving of notice to
a member addressed to them by name, or by the titla of rapresentatives of the
deceased, or trustee of the bankwupt or by any ke description at the address, if
any withn the Umited Kingdom supphed for that purpose by the persons
claming to be so entitled  Untl such an address has been supplled & notice
may be gven in any manner in which st might have been given if the death or
bankruptey had not ceourred
WINDING UP
117 If the company s wound up the liquidator may with the sanction of an
axtezordinary resolutcn of the compaay and any other sanction requued by the
Act, divide among the members in specie the whole or any part of tha assets of
the company and rnay, for that purposae, value any assets and determine how
tha dwamon shall be carmted out as between the mambers of different classes of
members  The lquidator may with the bke sanction, vest the whola or any
part of the assets in trustees upon such trusts for the bensfit of the members
as he wih the hke sanction deterrmnes but no member shall be compelied to
accept any assets upon which there 13 a habitiny
INDEMNITY
118 Subject 1o the provisions of the Act Dul without prejudice 1o any
indemeity to which a diractor may otherwize be entitled, every director or other
officer or auditor of the company shall be ndemnifred out of the assets of the
company agamnst any fisbility incurred by him in defending any proceedings,
whather eivil or corminal 10 which judgment 1s given in his favour or 11 which he
15 acquitted or in conneciion with any application in which relef 1s granted 1o
i by the court from hability for neghgence, default breach of duty or breach
of trust in relation to the affairs of the company



