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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5248826

The Registrar of Companies for England and Wales hereby certifies that
CLEEVE INDUSTRIAL SUPPLIES LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 4th October 2004

*N05248826M*
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Companies House

~—— forthe recond ——

Please complete in typescript,
or in bold black capitals.

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

on

© Please print name. before me o

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House shoutd
contact if there is any query.

Declaration on application for registration

Caale NN LTRIAL Soffues 1O

CANNETH  KaReRT Naak

ANy GASE, BIShafe Lz, GLsa Nz,

do solemnly and sincerely declare that | am a T [Seliciterengaged-inthe
formation-oitho-cempany]iperson named as director ersesretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that ali the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

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

X ‘\\W

b

Blsiele (NG | CRECTERHAN

Year

<1010 G

Day Month

3 &[o@

CHALiE=S LWELSH

Date

2x /09| o4y

A Commissioner for Oaths or Notary Pubtic or Justice of the Peace or Solicitor

Mr Claegtea Wiedsh
‘3 Lyndley Chase. Rishsps  (leene
Clex CASLFvz T owee SIS F6i

DX number DX exchange

A0 *AZZANY 2Lix

COMPANIES HOUSE
Form revised June 1998

0877
011004

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

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Companies House

—— for the record ——

Please complete in typescripl,
or in bold biack capitals.
CHFPO0OO

Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

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

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

il

an *A2ZAKYZIN 0674
CORPRNES JOUY., 1D
o PUBRNES HOUSE 24m9md

First directors and secretary and intended situation of
registered office

CQeeNE WRZSTRINL. oPPUES LD

g oy CoAse
RBianePe CugieNe

CRESUTE N NAM
GLOUOSTER SWRE | Postoode | QLS T
N/
—
N
I |
L Postcode

||

enme™ Newes
1A by Odage | BIshePs (useve
QLS TNZ. T OBLD ((T7A6\

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretary (scenotes 1-5)

Company name

NAME *Style / Title
* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

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

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

M2

PETER (MARLES
SLAGBRERT

(A SN S § B :

| TIVOLE AL

¥ TFVOLT (ROAD
| CMELTEAHAM
CAGNCESTERSHUTRE ) Postcode | (LS9 ‘J;T“C.';L

EADGLAN) J

| consent to az/ Z/%j%ygf}]g company named on page 1
Date| A2 F\ t(f?zi\

X
MK

VENNETH Ro&geT
NEWRM

*Honours etc

1Q NS, CRAGE
Bladers (uaeve
CRETTENRAM
Qu)ucz‘g‘ezsa e
[ENGUASD

Day Maonth Year

\ |% \I\ L\ |_Q|_5J_O BRI .

CoONPARN, DW\RstToRk. |
NoNE

Pastcode

CLS3 T™MZ

Nationality

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

KR Nudhy >3 /4f seot |

Date




Diréctors {continued) (see notes 1-5)
NAME  *Style/Title

* Voluntary details Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Henours etc

Postcode

Day Month Year

B A A I

Nationality

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

Date \_

This section must be signed by
Either

an agent on behalf

Signed
of all subscribers

Or the subscribers

Signed
( i.e those who signed
as members on the Signed
memorandum of
assocratron)_. Signed
Signed
Signed
Signed

Date

R ey

Date

39] 4] Beey

Date

Date

Date

Date

Date




Notes

1. Show for an individual the full

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

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

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

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

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

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

Address:

Give the usual residential
address.

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

Subscribers:

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

2. Diraectors known by another
description:

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

3. Directors details:

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

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

4. Other directorships:

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

- dormant,

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

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

- another wholly owned
subsidiary of the same parent
company.

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

v

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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The Companies Acts 1985 to 1989
rivate Company Limited by Shares

JORANDUM OF ASSOCIATION OF
SVE IWhISRIALSAFUE LIMITED

The company’s name is “ (LSENE. WIbUSTRINL DUPPU . Limited®,

The company’s registered office is to be situated in England or Wales. S “
The object of the company is to carry on business as a general commercial company.
The liability of the members is limited.

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

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

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

Q each subscriber.
Signature R— P‘Lﬂkw

Name KLMNL. LS QL')PQL\Q\ “@M&k‘\ \O
Address \q \-\j ‘\}'B\_’E\\ﬁﬂ'\%&;
Biskols QUAaNE , CRATIENRA

GuL=a TNZ
2. Signature
Name
Address
Total shares taken _\Q
Dated this_Z-Z-_day of ey 197 203 4
Witness to the above signatures. Signature CL/L@ /(ag L Oﬁ S/L
Address L F LANOLEY € HABE
’H 11 |I|II| I ii i |Hl “l Bishe s ClLeevt CHETENUM
ST TYZ
MAZZATYZNE

ODMPAMES HOUSE 011004
*ET1ES

i



' The Companies Act 1985 to 1989
Private Company Limited by Shares

ARTICLES OF ASSOCIATION OF
(LEENE WHOSRAL SXPPOES  LIMITED

INTERPRETATION

1. In thes articles -

“the Act” means the Companies Act 1983 includiag any statutory modification or re-gnactment
thereof for the time being in foree.

‘the erticles’ menns these articles.

“clear duys’ in relation w the period of 4 notice means that peric exciuding the duy when the nedice
i« siven o deemed (o be given and the day for which it is given or on which it is to take effect.
cecured’ includes any mode of execution,

“affice” means the registered office of the company.

e hotder in telation o shares means the member whose name is entered in the register of
members i the holder of the shares.

“the seal” means the commion seal of the company.

“secrefery’ means the secretary of the company or any other person uppointed 1o perform the
duties of the secretary of the company, including i joint, assistant o depuly secretary,

‘the United Kingdom’ means Great Brituin and Nosthern Ireland.

Crless the context otherwise sequires, words or expressions contained in these articles bear the
same meaning as in the Act but exchuding any statutory muodification thereof not in force when
these articles become binding on the company.

SHARE CAPITAL
2. Subject to the pre’
existing shares, any share r
ordinary resolution deterr
3. Subject 1o the provisions of the Act, shares may be jusued which are to be redeemed or are 10
be lighle 1o be redeemed at the option of the company or the holder on such terms and in such
manner as nxy be provided by the articles.

4. The company muy exercise the powers of paying commissions conferred by the Act. Subject
t the provisions of the Act, any such comimission Ty be satisfied by the payment of cash or by
the allotment of fully or partly paid shares or partly 1n ane way and partly in the other.

5, Euept as required by law. no person shall be recognised by the company as holding any share upor:
any trast and (except as oltherwise provided by the articles o by law) the company shall not be bound by
or recognise any interest in any share except wn absolute right to the entirety thereof in the holder.

6. The directors are generaily and unconditionally autherised for the purposes of section 80 of the
Companies Act 1985 to allot and grant rights to subseribe for or to conven securities inlo shares of
the company 0 such persons at such Gimes and generally on such tenms and conditions as the
dirgetors may determine during \he period commencing on the date of incorporation and expiring on
the fifth anniversary thereof up to 4 maximum aggregale nomindl amount of such shares of £10,100.

SHARE CERTIFICATES

7. Every member. upon becoming the holder of any shares, shall be entitled without payment (o
one certificate for al! the shares of each class held by him {and, upon transferring a part of his
holding of shures of any class. 0 a certificate for the balunce of such holding) or several
certificates sach for one or morte of his shares upon payment for every certificate after the first of
such reasonable sum as the directors may determine. Every certificate shall be scaled with the seal
and shall specify the number, class and distinguishing numbers (if any) of the shares to which it
relates and the wnount or respective amounts puid up thereen The company shall not be bound to
jssue more than one centificate for shares held jeintly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.

8. If a share certificate is defaced, worn-out, lost or destroyed. i may be renewed on such terms
(if any) as o evidence and indemnity and payment of the expenses reasonably incurred by the
company in investigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing-out) on delivery up of the okl cerificate.

LIEN

9. The company shall have o first and paramount lien ot every share (net being a fully paid
share) for all mopeys (whether preseitly payable or notd payable al o fixed time or called in
respect of that share. The directors may at aty time declare any share 1o be wholly or in pan
exempt from the provisions of this article. The company's lien on a share shall extend lo any
amount payable in respect of it,

10, The company may seil in such manner as the directors determine any shares on which the
company has a lien if o sum in respect of which the lien exists is presently payable and is not paid
within fourteen clear days after notice has been given to the holder of the share or o the person
entitled 1o it in consequence of the death or bankoupley of the holder, demanding payment and
stating that if the notice is not complied with the shares may be seld.

11. To give effect to a sale the directors may authorise same person 10 exdcute an instrument of
wansfer of the shares sold to, or in accordance with the directions of, the purchaser. The title of
the transteres to the shares shall not be affected by uny irregularity in or invalidity of the
proceedings in reterence (o the sale.
12. The net proceeds of the frer payment of the costs, shall be applisd in payment of so
much of the sum for which the lien cxists as is presently payable, and any residue shall {upon
sutrender to the company for cancelliion of the certificate for the shares sold and subject to a like
lien for any moneys not presently payable as existcd upon the shures before the sale) be paid 0
Ihe person entitled to the shares al the date of the sale.

CALLS ON SHARES AND FORFEITURE

13. Subject to the terma of allotment, the directors may make calls upon the members in respect of
any moneys unpaid an their shares (whether in respect of nominal value or premium) and each
menmber shall (subject © rev 2l least fourteen cleur days” notice specitying when and where
payment is o be made) pay to the company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A call may, before receipt by the company
of any sum due thereunder, be revoked in whole or part and payment of o call may be postponed in
whole or part. A person upon whont a call is nrade shall remain liable for calls made upon km
nutwithstanding the subsequent transter of the shures in respect whereof the calt was made.

14, A call shall be desmed to have been made at the time when the resolution of the directors
authorising the call was pasied.

15, The joine holders of i shure shall be jointhy and severally liable to pay all calls in respeet thereof.
16. I a cull remaing unpaid after it his become due and payable the person from whom it is due
and payable shall pay interest en the amount unpaid from the day it became due and payuble until
it is puid ot the rute fixed by the terms of allotment of the share or in the notice of the call, or if no
Ttz is fixed. at the appropriate rate (as defined by the Act) but the directors may walve payment
of the interest wholly or in part.

ns of the Act and without prejudice to any rights anached w any
bhe issued with such rights or restrictions as the company may by

nc.

17, An amount pavable in respect of a share on allotment or at any fixed dute, whether in respect
of neminal value or premium or as an instalment of acall, shatl be deemed to be o call and if it not
paid the provisions of the anticles shall apply it that smount Tad become due and payable by
virtue of a call.

18. Subject to the terms of ullotment, the directors may make arrangements on the issué of shares
for o difference between the holders in the amounts and tics of payment of calls on their shares,
19. U a call remainy unpaid after it has become due and payuble the directors muy give 10 the
person from whom it is due not less than fourteen clear days’ notice requiring payment of the
amount unpail together with arty interest which may have acerued. The notice shall nume the
place whers payment is 1o be made and shall state that if the notice is not complied with the shares
in respect of which the call was made will be liable to be forfeited.

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

21, Subject w the provisions of the Act, a forfeited share may be sold, re-allotied or utherwise
disposed of ont such terms and in such manner as the dircctors determine cither to the person who
was before the forfeiture the holder or to any other person and at any time before sale, re-
allotment or other disposition. the forfeiture may be cancelled va such terms as Lhe directors think
fit. Where for the purposes of its disposal a forfcited share is to be trunsterred to any person the
directors may duhorise somie persun (o execuis an instrumsnt of transfer of the share 1o that
person.

22, A person any of whose shares have been torfeited shall cease to be u member in respect of
them and shall surrender to the company for cancellalion the certificate for the shares forfeited but
shatl remain liable 10 the compuny for all moneys which at the date of forfeilure where presentiy
payable by him to the company in respect of those shares with interest a1 the rate at which interest
was payable on those moneys before the forfeiture or, if no inlerest was yo payuable, at the
appropriate rate (as defined in the Act) from the date of forfeiture until payment but the dircctors
may waive payment wholly or in part or gnforce payment without any allowance for the value of
the shares at the time of forfenure or for any consideration reccived on their disposal.

23, A statutery declaration by a director or the secretary that a share has been ferfeied on a
specified date shall be conclusive gyidence of the Facts stated in it as against all persons clibming
10 be entitled 1o the share and the declaration shal! {subject 10 the execution of an instrument of
teanster if necessary) constitule 2 good (itle to the share and the persen to whom the share is
disposed of shatl not be bound to se¢ 10 the application of the consideration, il any, nor shall ks
title to Lhe share be affected by uny imegularity in or invalidity of the proceedings in reference o
the forfeiture or disposal of the share.

TRANSFER OF SHARES

24. The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on beha!f of the transferor and, unless the
share is fully paid. by or on behalf of the transferee.

25 (@) (i) A person whether a member of the company or not {‘the propesing ransteror’)
proposing 1o ransfer any shares shall give a notice in writing (a “transfer notice'} to the company
that he desires to transfer such shares, and the transfer notice shall constitute the compuny his
agent for the salc of &l (but not a part only) of the shares specified in the notice te any member or
members at the prescribed price (as defined below). A iransfer notice once received by the
company shall not be revocuble without the prior consent of the directors;

¢y if within a period of 28 days after recciving 4 transter nolice the company finds 2
rmember or members {‘the purchaser’) willing to purchase all the shares specitied in the transfer
notice the company shail give written natice of the fact to the proposing transferor and he shall be
bound upon payment of the prescribed price to transfer those shares the purchaser,

{iii) every notice given by the company under the preceding paragraph stating thin it has
found 2 purchaser for the shares specified in fhe Leanster notice shail state the name and address of
the purchaser and the number of shares which he has sgreed to purchase. The purchase shall be
complcted al a place and time ta be appointed by the company, not being more than 28 days after
the prescribed price shall have been agreed or determined under paragraph 25 (aivi) of this
article. For the purpose of determining the right to uany distribution by the company, he proposing
wansferor shall be deemed 1o have sold such shares on the date of the notice so given by the
company:

(iv} if the proposing transferor, after having become bound to transfer any shares o a
purchaser, fails 10 do so. the ditectors may authorise s0me person 10 sign an instrument of transfer

alf of the proposing transferor in favour of the purchaser. and the company may receive the
se money, and shall at that time cause the name of the purchaser 1o be entered in the
register as the holder of the shares and shall hold the purchase money in trust for (he prapasing
transferor. The receipt of the company for the purchase money shall be a good discharge 10 the
purchaser. who shall not be bound to see to its application: and after his name has been ¢mered in
the register the validity of the procecdings shall not be guestioned by any person:

(v} if within a period of 28 days after receiving 2 transfer notice (‘the prescribed period”)
the company shail not find purchasers for all the shares specified in the transfer notice, and gives
notice in writing to that ¢ffect 10 the proposing wansteror, or if the company within (he preseribed
period gives to the proposing transferor nolice in writing (hat it has ne prospect of finding such
purchasers, the proposing transferor shall be at liherty. uniil the expiration of four months after the
end of the prescribed period, to transter all or umy of the shares specified in the transfer notice to any
persen and at any price, or by way of gift; provided that, if the directars shall so resolve. the
compuny may when giving nolice under this paragraph inform the proposing transferor that the
company will. subject 10 and in accordance the provisions of chapier VLI of pan ¥ of the Act,
5 5oom as practicable purchase all the shares specified in the transfer nolice at the prescribed price,
and such notice shall be binding upon the eompany and the propasing transferar. who shall
respectively take all sieps within their power for carrying such purchase ino effect:

(vi} if within one month after the receipt by the proposing transferor of a notice given
by the company under paragraph 25(a)ii) of this article he shall have agreed with the purchaser a
price: per share for any shares then that price shall be the prescribed price of those shares. For any
other shares, the auditors for the time being of the company or (if the proposing transfcror shall so
request) seme other chartered accountant neminated by the President of the Inslilute of Chartered
Accountants in England shall determine the fair value of such shares, the value so determined
being the prescribed price for those shares and in determining the prescribed price they or he shall
have power (o delerniine how the costs of fixing it shall be botne. In making ihe determinaticn the
auditors or the chartered accountant nominated by the President of the Institute of Chartered
Accountants shall act as an expert and not s an arbitrator and their or his determination shall be
final and binding:




vid) all shares comprised in any tansfer notice shall be otfered by the company in the
first instance for sule ur the presuribed price 10 all members halding shures of the same class us
those so comprised (offer than the proposing iransferor) on the rerns that in case of competition
the shares o offered shall be sold to the memhers aceepting the ofter in proportion (as nearly as
may be) to their existing holdings of such shures, Al offers of shares under this paragraph shail be
made in writing and sem by prepaid post. 1o the members ar their rexpective negistered addresses,
and shail limit a time (not being fess thin 21 days) within which the offer must be aceepred or in
detiult will be treated ws declined,

thy The directors may in theie absoluie discretion und without assigning any reason therefor
decline to register any wransfer of any share including any 1ransfer which would otherwise be
permitted under the preceding provisions of this article.
26, If the ctors refuse (o register a transfer of  shure, they shall within two months afier the
date on which the transfer was lodged with the compuny serd Lo the transferce notice of the refusal,
27. The registration of teansfers of shares or of transters of any clss of shares may be suspended ar
sucht times and for such periods (not exceeding thirty days in any year) as the directors may detenmine,
28. No fec shall be charged for the registration of any imstrument of transfer or other document
reluting (o or affecting the title w any shire,
29, The company shall be entitled 1o retain any instrument of transfer which i registered, but
any instrument of transter which the directors refuse to register shall be retrned to the peison
kdging it when notice of the refusal is given.

TRANSMISSION OF SHARES

30 If & member dies the survivor or slirvivors where he wis a joint holder, and his personul
representatives where he was o sole hoider or the only survivor of joiat holders, shatl be the only
persons recognised by the company as having any title to his interest, but nothing hercin
contained shall release the estate of & deceysed member (rom any ligbility in respect ol any share
which had been jointly held by kim.

31 A person becoming entitied (o a share in consequence of the death or bankruptey of i
member mity, upen such evidence being produced as the directors may properly require, elect
cither to become the holder of the share or 1o have some person nominated by him registered s
the transferee. IF he elects 1o become the holder he shall give notice to the company to that effect.
I he elects to huve wnother person registered he shall execute an instrument of transfer of the
share to that person, AN the articles re ting Lo the transter of shares shall apply 1o the notice or
nstrament of (ransfer us if it were an instrumeny of transfer executed by the member andt the death
or bankruptey of the member had not accurred.

32, A person becoming enlitted to & share in conseguence of the dewth or bunkruptey of a
member shall have the rights o which he would be entitled if he were the holder of the share,
exeept that he shall not, before being registered as the holder of the share, be entitled tn respect of
it to attend or vote at any meeting of the comguny or at any separate meeting of the holders of any
class of shares in the company.

ALTERATION OF SHARE CAPITAL
33 The company may by erdinary resolution —

) increase its share capital by new shures of such amount as the resolution prescribes:

() censolidate and divide all or any of its share capital into shures of larger amount than jts
existing shares;

() subject o the provision of (he Act, sub-divide its shures, or any of them, into shares of
smuller amount and the resolution May determing that, us between the shares resulting from the
sub-division, any of them may have any preference or advantage as compared with the others: and

) cancel shares which, al the dage of the passing of the resolution, have not been taken or
agreed 1o be taken by eny person and diminish the amount of izs share capital by the amount of the
shares so cancelled,

34, Whenever as g result of o consolidation of shares any members would become entitled 1o
fractions of a share, the directors may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtainible 1o any person (including, subject to the
provistons of the Act, the company) and distribute the net proceeds of sale in due propotiion
ameng those members, and the direciors may authorise some persen to execute an nstrurnent of
transfer of the shares o, or in uccordance with the direction of, the purchaser. The trunsferee shull
not be bound 1o see to the application of the purchase muoney nor shall his title 10 the shares be
alfected by any irregulurity in or invalidity of the proceedings in reference to the sale.

35, Subject to the provisions of the Act, the cempany may by special rexolution reduce ity share
capital. any capital redemption reserve and any share premium account in Wny wiry,

PURCHASE OF OWN SHARES

36. Subject to the provisions of the Act, the “ompany may purchase its own sharey {including
any redeemable shares) and, if it is g private company, make a payment in respect of the
redemption or purchase of its own shares othenwvise than out of distributable profits of the
company or the proceeds of a fresh issue of sharcs,

GENERAL MEETINGS

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

38, The dircciory may call general meetings and, on the Tequisition of merbers pursuant to the
provisions of the Act, shall forthwith proceed ro convene an extraordinary general mecting for o
date not Tater than eight weeks after receipt of the requisition. If there are not within the United
Kingdom sufficient directors 1o call a general meeting, any director or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS
39, An annual generyl meeting and an extraordinary general meeting cailed for the py
speciz! resolution or a resolution uppointing 4 person as a director shall be caited by at le:
one clear days™ notice. Ail other extrnordinary general meeti ngs shall be called by at least founcen
clear days” notice but a general meeting maty be cailed by shorter notice if it is 5o agreed —

{a) in the case of an annugi general mecting, by all the members entitled to anend and vore
thereat; and

(b} in the cuse of any other Imeeting by a majority in number of the members having a right
1o attend and vote being « majority together holding not fess than ninety-five per cent in nominaj
value of the shares giving that right.
‘The notice shail specify the time and place of the mecting and the generz| nature of the business o
be transucted and, in the case of an annual general meeting, shall specify the meeting as such,
Subject 1 the provisions of the articles and to any restrictions imposed on any shares, the notice
shall be given 1o a3l the members, 1o ali Persens entitled 1o a share in consequence of the death or
bankruptcy of a member and to the directors :ind auditors.
49, The accidental omission to give notice of a meeting 10, or the non-receipt of natice of a meeting
by, uny person entitled to receive notice shail ot invitlidiste the proceedings at that mesting,

PROCEEDINGS AT GENERAL MEETINGS

41, No business shall be transacted at any meeting unless a quorum is present. Two persons
entitled 10 vete upon the business to be transacted, each being a member or 2 proxy for a1 member
or a duly authorised representative of 3 carporation, shall be & quorym.

42 If such o quorum is net present within half an hour from the time uppointed for the meeting,
or if during a meeting such a querum ceises to be present, the meeting shall stand adjourned 19
the same day in the next week at the sume lime and place or to such time and place as the
directors may determine.

43 The chairman, it any, of the board of directors or in his absence some other direcior
nominated by the directors shall preside as chairman of the meeting, but if neither the chainman
nor such other director (if any) be present within fifteen minutes after the time appainted for
holding the meeting and willing 1o act, the directors present shall elect one of their number o be
chafroun and, if there 15 anly one director present and willing te act. he shall be chairman,

44. 11 no director is willing to act as chairmnan, or if no director is present within fifleen minutes
after the time appointed for holding the meeting, the members present and entitfed 1o vote shall
choose one of their number o be chairman,

45, A director shall, notwi standing that he is nn{’u member, be entitled o drend and spc.d!
aenerit! meeling and at any separate meeting of the holders of any class of sfares in the campany.
46. The chairman may, with the consent of a meeting at which a quonam s present {afd shall if
sodirected by the meeting), adjourn the mecting from time terine and from place 1o place, but no
business shall be wansacted a1 an adpourned meeting other than business which might properly
have been transacied st the meeting had the wdjoursment not tuken plice. When a meeti
adjourned tor fourteen days or more, at least seven chear days” notice shall be given specil
time and place of the adjourned meeting and the general nature of the business o be transacied,
Otherwise i shall nol be nevess ary o give any such notice
A7, A resolution pur e the vote of 4 mecting shall be decided on a show of hands unless kefure,
or on the declaration of the resuit of, the show of hands & poll is duly demanded. Subject 10 the
provisions of the Act, a poll nkty be demanded —

(i) by the chairman; or

(b} by at kst two membery having the right to vote al the meeting; or

(¢ by o member or members fePresenting not lexs thun onc-tenth of the rotal votin
ot all the members bhaving the right o vore at the meeting: or

) by u member or members holding hares conferring i right to vole at the meeting being
shares on which an HgEregate sum has been pitid up equal tw not less than anc-tenth of the toml
sum paid up on all the shares conterring that right;
and u demand by a person s proxy for wimember shall be the seme as 2 demand by the membey,
48. Unless a poit is duly demanded a0 declaration by the chiirman that o resolution has been
carried or carried umanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shull be conclusive evidenve of
the fact without proof of the number or propartion of the votes recorded in favour of or against the
resolurion.
49, The demund for a poll may, before the poll is taken, be withdrawn but only with the consear
of the chainman and 4 demand so withdriwn shall not be taken to have invaliduted the result of &
show oF hands declitred before the demand was made,
50. A poll shill e taken as the chairmun direc 4 he muy appoinr scrutineers (who need not
b members) and fix 4 time and place for declaring the result of the poll. The result of the poli
shall be deemed 1o be the resolution of the mecting at which the poll wus demanded.
5L Inthe cuse of an equality of voles, whether on i show of hands or on a poll, the chairman
shail not be entitled 10 4 custing vote in addition to any other vote he may have,
52. A poll demanded on the ekection of 4 chafrman or on 1 question of adjournment shall be
taken forthwith. A poi! demanded on any other question shull be taken either farthwith or at such
tme and place as the chibrman directs not bei ng maore than thirty duys after the poll & demanded.
The demand for 1 poll shail not prevent the comtinuance of a mecting for the transuetion of any
business ether than the question on which the poll was demanded. 1 4 poll is demanded before the
declaration of the resull of & show of hunds und the demand ix duly withdrawn, the meeting shall
continue a5 it the demind hud not been nude,
53, Mo notice need be given of a poll not tuken forthwith if the ime ynd place at which it st be
taken are announced at the meeting at which it is demanded.. In any other case at least seven clear
days’ notice shail be given specifying (e time und place ut which the poll is 1o be taken.
54, A resolutien in writing executed by or on behalf of sach member who would have been
entitled 1o vote upon it if it hud been praposed al « general meeting ut which he was present shaif he
as effectual as if it had been passed at a general meeting du Ty convened and held and TRy consist
of several instruments n the like form cach executed by or on behaif of one or more members,

VOTES OF MEMBERS

55, Subject to any rights ar restrictions uttached to any shares, on a show of hunds every member
who theing an individual) is prexent in person or (being a corporation) is present by a duly
authorised representative, not being himself a member entitied 1o vote, shall have one vole and on
4 poll every member shall have one vote for every shure of which he is tive holder,

56. In the case of joint hoiders the vote of the senior who tendurs a vote, whether in person or by
proxy. shall be aceepted 1o the exclusion of the voles of the other joint holders; snd seniority shall
be determined by the order in which the tumes of the holders stand in the register of members,

57. A member in respect of whom an order i been made by any coun having jurisdiction
(whether in the United Kingdom or elsewhere) in matters congerning mental disorder may vote,
whether on 4 show of hands or on 3 poli, by hix receiver, curator bonis or other person duthorised
in that beha!f wppointed by that court, and any such receiver, curator bonis or other person may,
an & poll, vote by proxy. Evidence to the sati on of the directors of the authority of the person
claiming to exercise the right to vote shali be depasited at the office, or at sych other place as is
specified in accordunce with the an for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding ihe meeting or adjourned meeting it which the right
{0 vote is to be exercised and in defunlt the right 10 vote shall not be exercisabie.

58, No member shali vote ar any general meeting or at any separate meeting ol the holders of any
class of sharex in the compuny, either in person or by proxy, in respect of any share held by him
uniess all moneys presently payable by him in respect of that share have been paid.

59. No objection shall be raised to the qualification of iy voler except ot the meeting or
adfourned meeting at which the vore ubjected 10 15 tendered, and every vote not disallowed ut the
mecting shall be valid, Any objection made in due time shall be referred 10 the chaimman whose
decisien shall be final and conclusive.

61 On a poll votes may be given either personafly or by proxy. A member may appoint more
than ane proxy to uttend on the same occasion,

61. An instrument appointing a proxy shali be in writing, executed by or on behalf of the
appointor and shali be in the following torm (or in a form as near thereto as circumstances allow
Of Inany other form which is usual or which the directors may approve) —

righis

PLC/Limited
1iWe, of being
meinber/members of the above-named company, hereby appaing of
. or failing him, of as

Iny/our proxy 10 vote in myfour name(s) and on my/our behalf at the annuil/extraordinary general
meeting of the company to be hetd

on 9 + and at any adjourement thereot,
Signed on 19 U
62. Where it is desired to afford members un Opportunity of instructing the proxy how he shafl
act the instrument appointing a proxy shall be in the following form (or in a form us near thereto
as circumstances allow or in any other form which is usual or which the directors muy approve) —

PLC/Limited
‘TfWe, of L being
member/menibers of the ubove-naned com ny, herehy appoint of
» or tailing hinm, of

us myfour proxy (o vote in myfour
naine(s) and on my/our behalf at the annualfextracrdinary general meeting of the company, fo be
held on 19 + and it any adjournment thereaf. This form is to be used in respect of the
resoiutions mentioned below as follows:

Resolution No. | *for *against

Resclution No. 2 *for *against
* Strike our whichever is nor desired
Unless otherwise instructed, the proxy miy vote as he thinks fit or abstain from voring.

Signed this day of 19 h
3. The instrument appainting a proxy and any authority under which it is executed or a copy of
such authority centified notarially or in some other wity approved by the directors may —

W) be deposited at the office or ar such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out by the
cempany in relation to the meeting not less than 48 hours before the time for holding the meeling
or adjourned meeting at which the person named in the instrument Proposes to vote; or

(b) in the case of a poll taken more than 48 houes after it is demanded, be depasited as
aforesaid after the poll has been demunded and not less than 24 hours before the ime appointed
for the taking of the poli; or

{c) where the poll is not tken forthwith but is taken not more than 48 hours after it way
demanded, be delivercd at the meeting at which the poll was demanded ta the chairnan or to the




.
'

secr‘::lur)- or to ;|nyld'u'cch < und un instrument of proxy which is not deposited or delivered in a
manner so perntited shall be invalid,

6. A'vote given or poll demanded by proxy or by the duly suthorised representative of a
corporation shall be valid notwithstanding the previous determination of the wuthority of the
person voling or demanding a poll unless netice of the determination was reccived by the
company it the office or at such other plce at which the Trstrienent of proxy was duly deposited
hefore the vommencement of the meeting or adjourned meeling at which the vote is given or the
poli demanded or (in the case of a poll taken otherwise than on the swne day as the meeting or
udjourned meeting) the time appointed for tuking the poll.

NUMBER OF DIRECTORS
65. Unless olherwise determined by ordinary resolution. the number of directors {other than
alternate directors) shall not be subject to any maximum but shall be not Jess than two.

ALTERNATE DIRECTORS

66, Any director (other than un sflemnate director) niay appoint any other director, or any other
person approved by resolution of the directors and willing w act. &0 be an alternine director and
may remove from office an ulternate director so appointed by him.

67. An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of diregions of which his appointor is a memiber, o atrend and vole at any
such meeting at which the director appointing him is not persapally present, and generally 1o
pertorm all the functions of his appoinier as a dircetor in hix absence but shall net be entitled 1o
receive any remuneration from the company for his services as an alternate director. But it shall
ot be necessary to give sotice of such & mecting te an alternate director who is absent from the
United Kingdem.

68. An alternate direetor shall cease w be an alternate director it his uppointor ceases o be w
director: but, if a director retires by rotation or atherwise but is reuppointed or deemed to have
been reappointed at the meeting at which he retires, any appointiment of an alternate director made
by him which was in force immediagly prier to his retinemcnt shall continue after his
reappointment,

69 Any uppointment or removal of un alternate director shall be by notice (o the company
signed by the director making or revoking the appointment or in any other mapner approved by
the directors,

70, Suve as otherwise provided in the artickes, an alternute director shall be deemed for all
puiposes 1o be a director und shall alone be responsible for his own acts and defaults and he shall
ot e desmed Lo be the agent of the director appointing hin.

POWERS OF DIRECTORS

71, Subject te the provisions of the Act. the memorandum zod the articles and o any
directions given by special resolution, the business of the company shall be munaged by the
directors who muy cxercise all the powers of the compuny. No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which would hive
been valid if that alteration had not been made or that direction had not been given. The powers
given by this article shalt not be limited by any special power given o the directers by the
articles and a meeting of directors at which 4 quorum 15 present may exercis¢ all powers
exercisabte by the directors,

72. 'The dircctors may. by power of altorney or otherwise, appeint any persen 0 be the agent of
the compuny for such purposes and on such conditions s they detennine, including authority for
the agent to delegate all of any of his powers.

DELEGATION OF DIRECTORS’ POWERS

73, The directors may delegale any of their powers to any vommitige consisting of one or more
dircctors, They may also delegate 1o any managing director or any director holding any other
exccutive office such of teir powers as they constder desitable o be exercised by him. Any such
delegation may be made subject to any conditions the dircctors may impose. and either
collateraily with or to the exclusion of their own powers and may be revoked or altered. Subject te
any such conditions, the proceedings of a committee with twa or more members shall be governed
by the articles regulating the proceedings of directors so far as they are capable of applying.

APPOINTMENT OF DIRECTORS
74, Ne person shall be appointed a director at any general meeting unfess -

() he is recommendded by the directors: or

(b} not less than fourteen nor more than thiny-five clear days before the date appointed for
the meeting, notice executed by a member qualified 1o vote ut the meeting has been given to the
company of the intention to prepuse that person for appointment stating the particulars which
would, if he were so appuinted, be required to he included in the company's register of directors
with notice executed by thit person of his willingness to be appointed.
75, Not less than seven nor more than twenty-sight clear days before the date appointed for
holding 2 general meeting notice shall be given to ali who are entitled te receive notice of the
meeting of any person who is recommended by the directors for appointment as a director at the
meeting or in respect of whom notice has been duly given to the company of the intentien 10
propose him at the meeting for appointment ax a director. The natice shall give the particulars of
the person which would, if he were so appoinied. be required to be included in the company’s
register of directors.
76. Subject as aforesuld, the company may by ordinary resolution appoint a person who is
willing 1o act o be a director either ro (il @ vacancy or as an addidonal director.
77. The directors may appoint 4 person who iy willing to act w be a director, either to fill &
vacuncy or as un additionat director, provided that the appointment does not ciuse the number of
directors 1o exceed any number fixed by or in accordance with the articles as the maximum
number of directors. A director so appointed shall hold office enly until the next following unnual
general meeting. [f not reappointed at such annual general meeting, he shall vacate office at the
cancluston thereaf.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
78. The oftice of a director shall be vacated if —

{a) he ceses Lo be a directar by virue of any provision of the Act or he becomes prohibited
by law from being a director; or

(b) he becomes bankrupt or makes any arrapgement or compaosition with his creditors
generally; or

(¢} he is, or may be, suffering from mental disorder and either -

13 e is admitted 1 hospital in pursuance of an application for admission for treatmient
under the Mental Heahth Act 1983 or. in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960, or

(i) an order is made by a court having jurisdiction (whether in the United Kingdom er
clsewhere) in matters concerning mental disorder for his detention or for the appoiniment of a
receiver, curator bonis or other person to exercise powers with respect 10 his property or affairs; or

{d) he resigas his office by notice to the company; or

te) he shall for more than six consecutive months have been absent without permission of
the directors from meetings of dircetors held during that period and the directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

79. The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed 1o aecrue from day o day.

DIRECTORS’ EXPENSES

80. The dircctors may be paid all mavelling, hotel, and other expenses properly incurred by them
in connection with their attendance at meetings of directors or cammirees of directors or genera
meelings or separate meetings of the nolders of any class of shares or of debenures of the
company or utherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

81, Subject to the provisions of the Act. the direclors may appoint one or nore of their number to
the office of managing director or lo any other executive offive under the company and muy enter
into wn agreement or yrrangement with any director tor his employment by the company or for the
provision by him of any s outside the scope of the ordinary dutiss of a director. Any such
appointment, agreement or arrangement may be made upon such terms as the ditectors determine
and they may remunerate any such director for his servi as they think fit. Any appointment of a
director to an executive olfice shall terminate if he ceases te be u director but without prejudice
any clair o damages for breach of the comract of service between the director and the company.
A managing director and a director holding any other executive office shall not be subject o
retirement by rotation.

82 Subject to the provisions of the Act, und provided that he hay disclosed 1 the directors the
nature and extent of any | interest of his, 2 director notwithstanding his office —

() may be a party to, or otherwise interested in, any transaction or arfangement with the
company or in which the company is otherwise interested;

(b} tnay he a director or other officer of, or employed by, or 4 party to uny transaction or
urrangement with, or otherwise interested in, any body corporate promoted by the company or in
which the company is otherwise inlerested; and

(¢} shull not, by reason of his office, be accountable to the company for any benelit which
he derives from any such office or emplayment or from any such transaction o arangement or
from any interest in any such body corporate and no such transaction or arrangement shalt be
liable to be avoided on the ground of any such interest or benefit,
£3. For the purposes of article 85 -

(1) @ general notice given to the direetors that a director is o be reparded as baving an
interest of the nature and extent specified in the notice in any transaction or arrangement in which
4 specified person or Class of persons is interested shali be deemed o be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified: and

(bt an inerest of which a director hus o knowledge and of which it is unreasonable @
gapect him o huve knowledge shall not be treuted as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

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

PROCEEDINGS OF DIRECTORS

85. Subject to the provisions of the articies. the directors may regulate their procecdings as they
think fit. A director may. and the secretucy at the request of & director shall, call u mecting of the
directors. 1t shall not be necessary to give notice of o meeting to a director wha is absem from the
United Kingdom. Questions arising at a meeiing shall be decided by a majority of voles. In the
case of an equality of votes, the chairman shall not have a second or cas ing vote. A director who
i also an alternate dircctor shall be entitled in the absence of his appointor 1o 4 sepurate vote on
behalf of his appointor in addition te his own vole.

86, The quorum for the transaction of the busincss of the directors may be fixed by the directors
and unless so fixed at any other number shall be two. A person who holds office only ax an
alternate director shall. if his appointor is not present. be counted in the quorum.

§7. The continuing directors ur a sole continuing directar may act notwithstanding any vacancies
in their number, but, if the number of directors is less than the number fixed as the gquorun, the
continuing directors or director may act only for the purpose of filling vacancies or of calling a
general meeting.

88, The directors may appoint one of the their number to be the <hairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to do so. the
director so appointed shall preside at every meeting of directors at which he is present. But if there
is no director holding that office, or if the director holding it is unwilling 10 preside or is not
present within five micutes after the time appeinted for the meeting, the directars present may
appoint one of their number to be chatrman of the nmeeting.

89, All acts done by a meeting of directors, or of a committee oF directors, or by a person acting
as 4 director shall, notwithstanding that it be afterwards discaovered that there was 2 defect in the
appointment of any director or that any of them were disqualificd from holding office, or hug
vacated office. or were not entitled to vote, be as valid as if every such person has been duiy
appointed and was qualified and had continued to be a director and had been entitled to vote,

90. A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of 2 commities of directors shall be as valid and effecrual ay if it had been passed ata
meeting of directors or (s the cuse may be) a committee of directors duly convened and held and
may consist of several documents in the like form cach signed by one ur nwre directors; but &
resolution signed by an alternate director need not also be signed by his appointor and, it it is
signed by a director who has appointed an alternate director, it need not be signed by the alternate
director in that capacity.

91, Save as utherwise provided by the articks, a direclor shall not vote at 4 meeting of directors
or of & commitiee of directors on any reselulion concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which conflicts or may conflict with the
intercsts of the compuny unless his interest or duty arises only because the case falls within one or
more of the Tollowing paragraphs —

(@) the resoluiion relates to the giving 1o him of a ce, security, of ind iy in
respect of money lent to, or an obligation incurred by him for the benefit of, the company er any
of it subsidiaries;

(h) the resolution relates to the giving to u third pary of a guarantee, security, o indemnity
in respect of an obligation of the company or any of its subsidiaries for which the director has
wssemed responsibility in whole or part and whether alone or jointly with others under 1 guarantee
or indemnity or by the giving of security;

{c) his interest urises by virtue of his subscribing or agrezing o subscribe for any shares,
debentures or olher securities of the company or any of its subsidiaries, or by virtue of his being,
or intending to becomte, a participant in the underwriting or sub-underwriting of an offer of any
such shares, debenlures, or other securities by the company or any of in subsidiries for
subscription, purchase or exchange:

(d) the resolution relates in any way to a retirement benefits scheme which has been approved,
or is conditiona! upon approval, by the Board of Inland Revenue for faxation purposes,

For the purpeses of this article, an interest of a person whe is. for any purpose of the Act
(excluding any statutory modification thereof not in force when this article becomes binding on
the company’, connected with u director shall be treated as an interest of the director and, in
relation to an alternate director, an interest of his appointor shall be treuted us an interest uf the
alternate director without prejudice 1o any interest which the aiternate director has otherwise.

92 A director shall be counted in the quorum present at a meeling notwithstanding that at the
meeting he is not entitled to vote on a resolulion.

93, The company may by erdinary resclution suspend or relax 1o any exten either generaily or
in respect of uny particular matter, any provision of the articles prohibiting a <litector from voting
at a meeting of directors or af a corimittee of directors.

94, Where proposals are under consideration concerning the appointment of twe or more
directors to offices or employments with the company or any body corporate in which the
company is interested the proposals may be divided and considered in relation to each director
separately and (provided he is not for another reason precluded from voting) each of the directors
concerned shall be entitled to vore and be counied in the quorum in respect of each resolution
except that concerning his own appointment.

95, 1f a question arises at & meeting of directors or of 2 committee of directors as to the fight of a
director to vote, the question may, before the conclusion of the meeting, be referred to the chaman of
the meeting and his ruling in relation 0 any director other than himself shall be final and conclusive.




SECRETARY

6. Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration snd upon such conditiens as they ray think fir, and any sceretary so
appainted may be removed by them,

MINUTES
97, The directors shall cause minutes to he made in books kept for the purpose —

{a) of all appointments of officers made by the directors; and

(b} of all proceedings at meetings of the company, of the helders of any class of shares in
the company. and of the dircctors, and of commitiees of directors, including the names of the
directors present at each such meeting.

THE SEAL

98.  The scal shall only be used by the autherity of the dircctors or of a committee of directors
authorised by the directors. The directors inay determine who shail sign any instrument 1o which
the seal is affixed and unless otherwise so determinedt it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

99.  Subject o the provisions of the Act, the company may by erdinury resolution dectare
dividends in accordance with the respective rights of the members, but no dividend shull excced
the amount recommended by the directors,

181 Subject to the provisions of the Agt, the directors iy pay interim dividends if it appears 1o
them thit they are justified by the profits of the company available for distribution. If the shure
capital is divided into ditferent clusses. the directors may pay interim dividends on shires which
confer deferred or non-preferred rights with regard to dividend uy well as on shares which confer
preferentia) rights with regard (o dividend. but ne interim dividend shall be paid on shares
cartying deferred or non-preferred rights if, af the time o payment, uny preferential dividend is in
urteur. The directors may also pay at intervals settled by them any dividend payable ut a fixed rate
if it appears o them that the profits available for distribution Justify the payment. Provided the
directors act in good faith they shall not incur any liability to the hoiders of shares <onferring
preferred rights for any Toss they iy suffer by the lawful payment of an interim dividend an any
shures having deferred on non-preferred rights.

101. Except us otherwise provided by the rights atached to shares. all dividends shall be
declured and paid according to the amounts paid up on the shares on which the dividend is paid.
All dividends shail be appertioned and paid proportionately to the mnounts paid up on the shures
during any porticn or portions of the period in fespect of which the dividend is paid: but, if ny
share is issucd on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly,

102, A general meeting declaring a dividend niy, upsn the recommendation of the directors,
direct that it shall be satistied wholly or parlly by the distribution of assets and, where any
difficulty artses in regard 1o the distribution, the directors May settle the same and in paricutar
may issuc fractional certificates and Fix the value for distribution of any axsets and may determing
that cash shall be paid to any member upon the footing of the value so fixed in order to idjust the
rights of members and may vest any dssels in frusiees,

103, Any dividend or other noney able in respect of o share may be paid by cheque sent
by post to the registered address of the person entitled or, if twe or more persons are the
halders of the share or are jointly cntitled 10 3t by reuson of the death or bunkruptey of the
holder, 1o the registered address of that one of those persons who is first named in the register
of members or 1o such persan and ro such address as the persen or persons entitled may in
wriling direct, BEvery cheque shall be made payable 1o the order of the person or persons
entitled or @ such other person as the persan or persons entitled may in writing direct and
payment of the cheque shall be a good discharge 1o the company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or other
meneys payable in respect of the share.

104. No dividend or other moneys payable in respect of a shure shall bear tngerest against the
compuny unless otherwise provided by the rights attached 1o the share.

103, Any dividend which has remained unclaimed for twebve years from the dine when it
hecume due for puyment shall, if the directors 5o resolve, be forfeited undl cease to remain owing
by the company.

ACCOUNTS

106, No member shall (as suchy have any right of inspecting any accounting recerds or other
book or document of the company except as conferred by stature or authorised by the directors or
by ordinary resolution of the company.

CAPITALISATION OF PROFITS . .
107. The directors muy with the wuthority of an ordinary resolution of the Company -

() subject ax hervinufter provided, reselve 1o cupitalise any undivided profits of the Fompiny
nol required for paying any preferential dividend fwhether or notghey are available for distribution) or
ny sum standing 1o the credit of the compuny's share premium acceunt or capitat redemplion reserve:

(b) appropriate the sum resolved 1o be capitalised 10 the members who would have heen
entitled 1o it if it were distributed by way of dividend und in the same proportions and apply such
<um on their behalf either i or towards paying up the amounts, if any, for the time being unpuid
on any shares held by thein respectively, or in paying up in full unissued shures or debentures of
the company of i nominal amount equal to thut surn, and allot the shares or debentures crediled ay
fully paid to those members, or as they wmay direct, in those proportions, or partly in ong way and
partly in the other: but the share premium account. the capitat redemplion reserve, and any profics
which are not available for distribution may. for the purposes of this article, only be upplied in
paying up unissued shares te be allotled to members credited as fully patil;

{c} make such provision by the issue of fractional certificates o by payment in cush or
vterwise as they determing in the case of shires or debentures becoming distriburable under this
article in fractions: and

() authorise any person to enter on behall of all the members concerned into an
agreement with (he company providing for the allotment to them respectively, credited us fully
paid, of any shares or debenares 1o which they are entitled upun such capitalisation, uny
agreement made under such authority being binding on al! such members,

NOTICES )

108, Any notice o be given to or by any person pursuant to the articles shall be in writing except
tht a notice calling a meeting of the direetors need not be in writing.

108, The company may give any nolice 10 & member sither personally or by sending it by post in
& prepaid envelope addressed 0 the member ar fis registered address or by leaving it at that
address. In the case of joint holders of & share. w/l notices shall be given to the joint hokler whose
nanie stands first in the register of mem in respect of the joint holding und notice so given
shall be sufficient notice (o il the joint hobders. A member whose registered address is not within
the United Kingdom and who gives 1o the company an address within the United Kingdom at
which notices muy be given 1o him shall be eatitled 10 have notices given to him at that address,
but atherwise no such member shall be ertitled to receive any netice from the company,

0. A member present, either in person or by proxy, at uny meeting of the company or of the
hedders of any class of shires in the company shali be deemed to have reecived notice of the
meeting and, where requisite, of the purpuses for which it was called.

111, Every person who becomes entitled 10 a share shali be bound by any notice in respect of
thit share which, before his name is enlered in the register of members, has been duly given o u
person [rom whom he derives his title.

112, Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive cvidence that the notice was given. A notice shafl, unless the contrary is proved, be
desmed (o be given at the expiration of 4% hours aller the envelope containing it was pested.

113, A notice may be given by the <compary (© the persons entitled o a share in consequenge of
the death or bankruptey of a member by sending or delivering it, in any manner authorised by the
articles for the giving of notice to a member, addressed to them by name, o by the title of
representatives of the deceased, or trusiee of the bankrupt or by any like description at the address,
it uny, within the United Kingdom supphied for that purpose by the persons claiming o be so
entitked. Until such an address hiis been supplied, a notice may be given in any manner in which it
might have been given if the death or bankraptey had not oceurred,

WINDING UP

114, I the company is wound up, the liguidator may, with the sanction of an extruordinary
resolution of the company and uny other sunction required by the Act. divide among the members
in specie the whale or uny part of the assets of the company and may, for that purpose, value any
assets and determine how the division shall be carried out is between the meinbers or different
cla: of members. The liguidator may, with the like sanction, vest the whole or any part of the
assels in trustees upon such trasts for the benefit of the members as he with the like sanction
determines, but ne member shail be compelled ta accept any assets upon which there is o liability.

INDEMNITY

115, Subject 1o the provisicns of the Act but without prejudice 1o any indemnity to which a director
iy otherwise be entitled, every director or other officer or auditor of the campany shalt be indemnifisd
out of the assets of the compuny against any Frability incurred by him in defending any proceedings,
whether civii or criminal, in which judgnient i given in his favour or in which he is acquitted or in
cofineclion with any application in which relist is granted to him by the court from liability for
negligence, default, breach of duty or breich of trust in relation 1o the arfirs of the company.

Signatures, names and addresses of subscribers.

I, Signature KR '\\-QU\\)\QD(

Name _ENNETH RoRERT NN

Address 19 Lasdiey CNASE

Ristors (usie haxcnmm, sz

2. Signature

Name

Address

Dated this u day of &‘W &'

Witness to the above signatures.
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