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THE COMPANIES ACTS 1985 to 1989

UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

WIGLESWORTH INC

1 The Company’'s name 1s "WIGLESWORTH INC™
2 The Company's registered office 1s to be situated in England and Wales.
3.1 The object of the Company I1s to carry on business as a general

commercial company

32 Without prejudice to the generality of the object and the powers of the
Company dernved 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 privileges of any kind over or in respect of any
property.
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322 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade marks,
patents, copyrights, trade secrets, or other intellectual property nghts, lhcences,
secret processes, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money i expenmenting upon,
testing and improving any patents, inventions or nghts which the Company may
acquire or propose 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 proposing to carry on
any of the businesses which the Company 1s authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the habilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter Into partnership or into 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 securities so received

3.2.4 To improve, manage, construct, reparr, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company

3256 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
otherwise deal with any investments made.

3286 To lend and advance money or give credit on any terms and with or
without secunity to any person, firm or company {including 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 receive 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 holding company, subsidiary, fellow subsidiary
ar assoclated company as aforesaud).

3.2.7 To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard secunty,
hen or other securty upon the whole or any part of the Company's property or
assets (whether present or future}, including 1ts uncalled capital, and also by a
similar mortgage, charge, standard secunty, lien or secunty to secure and
guarantee the performance by the Company of any obligation or habihty it may
undertake or which may become binding on 1t.
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328 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments

329 To apply for, promote, and obtain any Act of Parhament, order, or licence
of the Department of Trade or other authority for enabling the Company to carry
any of its objects inte effect, or for effecting 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 to oppose 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, munwcipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concessions

3.2.11  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 securities 1ssued or guaranteed by any other company
constituted or carrying on business In any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties 1ssued or guaranteed by any
government or authonty, municipal, 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 indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities 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 comparnies

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 labilities 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, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or secunties of any such
company as aforesaid,

3.2.14 To seli or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or 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.
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3.216 To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient.

3.2.17 To distnbute among the members of the Company in kind any property of
the Company of whatever nature

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

3219 To support and subscribe to any chantable or public object and to support
and subscnbe to any institution, society, or club which may be for the benefit of
the Company or i1ts directors or employees, or may be connected with any town or
place where the Company carrnies on business, to give or award pensions,
annuities, gratuities, and superannuation or other allowances or henefits or
charnitable aid and generally to provide advantages, facilihes 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 1s a
subsidiary of the Company or the holding 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 subsidiary 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 lability 1in respect of any neghgence, default, breach of duty or breach
of trust (so far as permitted by law}, and to set up, establish, support and maintain
superannuation and other funds or schemes ({whether contrnbutory or non-
contributory} for the benefit of any of such persons and of therr wives, widows,
children and other relatives and dependants, and to set up, establish, 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 ther behalf
to enable any such schemes to be established or maintained

3 220 Subject to and in accordance with the provisions of the Act (if and so far
as such provisions shali be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other secunities of the Company or of
any other company or for the reduction or discharge of any hability incurred in
respect of such acqusitron

3221 To procure the Company to be registered or recognised in any part of the
world

3222 Todo all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or In conjunction
with others
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3223 To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them

3.2.24 AND so that -

3 2 24 1 None of the provisions set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
regurres, 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

3 224 2 The word "company” in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere

3 2 24 3 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
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WE, the subscnbers 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.

Names and addresses of Subscribers

Number of shares taken
by each Subscriber

IAN WALTER SIMPSON
4 DRAPER CLOSE
KENILWORTH
WARWICKSHIRE

cvs 25P

NICHOLAS STEWART WILLIAMS
3 EASTGATE MEWS

CASTLE LANE

WARWICK

CV34 48T

1 £1 ORDINARY

1 £1 ORDINARY

Total Shares Taken 2

Dated 15 Apnl 2005

Witness to the above Signatures:-

L A HARRISON

T HEATH GREEN WAY
WESTWOOD HEATH
COVENTRY
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THE COMPANIES ACTS 1985 to 1989

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

WIGLESWORTH INC

1 PRELIMINARY

1.1 The regulations contamed in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 {SI 1985 No. 805) as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 (Sl 1985 No 1052) {(such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as
they are excluded or varied hereby and such regulations {save as so excluded or
varied) and the Articles hereinafter contained shall be the Articles of Association of
the Company

1.2 in these Articles the expression "the Act” means the Companies Act
1985, but so that any reference in these Articles to any prowvision of the Act shall
be deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being i force

2 SHARE CAPITAL

2.1 The share capita!l of the Company 1s £1,000 divided into 1,000 shares of
£1 each.

3 ALLOTMENT OF SHARES

31 Shares which are comprised 1n the authorised share capital with which

the Company 1s incorporated shall be under the contro! of the directors who may
(subject to section 80 of the Act and to Article 3 4 below) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and i such
manner as they think fit,

3.2 All shares which are not comprised In the authorised share capital with
which the Company 1s incorporated and which the directors propose to i1ssue shall
first be offered to the members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in general
meeting shall by special resolution otherwise direct The offer shall be made by
notice specifying the number of shares offered, and limiting a period {not being less
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than 14 days} within which the offer, f not accepted, will be deemed to be
declined After the expiration of that penod, those shares so deemed to be declined
shall be offered in the proporticn aforesaid to the persons who have, within the
said perniod, accepted all the shares offered to them, such further offer shall be
made In like terms in the same manner and limited 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 being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant options
over or otherwise dispose of the same to such persons, 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 subscribers therefor than the terms on which they were offered to the
members The foregoing provisions of this Article 3 2 shall have effect subject to
section 80 of the Act.

33 In accordance with section 91{1) of the Act sections 89(1) and 90{(1) to
{6} (inclusive) of the Act shall not apply to the Company

34 The directors are generally and unconditionally authorised for the
purposes of section 80 of the Act to exercise any power of the Company to allot
and grant rnights to subscribe for or convert secunties into shares of the Company
up to the amount of the authonsed share capital with which the Company s
incorporated at any time or times during the penod of five years from the date of
incorporation and the directors may, after that penod, allot any shares or grant any
such nghts under this authornty in pursuance of an offer or agreement sc to do
made by the Company within that pertod The authority hereby given may at any
time (subject to the said section 80} be renewed, revoked or vaned by ordinary
resolution.

3.5 Regulation 3 in Table A shall not apply to the Company
4 SHARES
41 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 hen on all
shares, whether fully paxd 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 him or his estate to the Company Regulation 8 in Table A shall be
maodified accordingly

4.2 The labiity 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”

4.3.1 The Company may by special resolution

{a) Increase the share capital by such sum to be divided into shares
of such amount as the resolution may prescribe;
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(b) consolidate and divide all or any of its share capital into shares of
a larger amount than its existing shares,

(c) subdivide its shares, or any of them, into shares of a smaller
amount than 1ts existing shares,

(d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person,

(e) reduce its share capital and any share prermium account In any
way.

432 Regulations 32, 34 and 35 in Table A shall not apply to the Company.
5, GENERAL MEETINGS AND RESOLUTIONS

5.1 Every notice convening a general meeting shall comply with the
provisions of section 372(3) of the Act as to giving information to members In
regard to therr nght to appoint proxies, and notices of and other communications
relating to any general meeting which any member 1s entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company.

52 The words "at least seven clear days' notice" shall be substituted for the
words "at least fourteen clear days’ notice" in regulation 38 of Table A.

531 If a quorum 1s not present within half an hour from the time appointed for
a general meeting the general meeting shall stand adjourned to 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 generai meeting a
quorum 1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved,

.32 Regulation 41 in Table A shall not apply to the Company

5.4 Resolutions under section 303 of the Act for the removal of a director
before 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 period of office shall only be
considered by the Company in general meeting.

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

56 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the instrument appointing a proxy and any authority
under which 1t 1s executed or a copy of such authority certified notanally or in some
other way approved by the directors may be deposited at the place specified in
regulation 62 in Table A up to the commencement of the meeting or (In any case
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where a poll 1s taken otherwise than at the meeting) of the taking of the poll or
may be handed to the charman of the meeting prior to the commencement of the
business of the meeting

6. APPOINTMENT OF DIRECTORS
611 Regulation 64 in Table A shall not apply to the Company

612 The maximum number and minimum number respectively 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 mmimum number of directors shall be cne  Whenever the minimum
number of directors I1s one, a sole director shail have authonty to exercise all the
powers and discretions by Table A and by these Articles expressed to be vested in
the directors generally, and regulation 89 in Table A shall be modified accordingly.

6.2 The directors shall not be required to retire by rotation and regulations 73
to 80 {inclusive) iIn Table A shall not apply to the Company.

63 No person shall be appointed a director at any general meeting unless
either -

(a) he 1s recommended by the directors; or

(b} not less than 14 nor more than 3b clear days before the date

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

6.4.1 Subject to Article 6 3 above, the Company may by ordinary resoclution
appoint any person who 1s willing to act to be a director, either to fill a vacancy or
as an additional director.

64,2 The directors may appoint a person who I1s wiling to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number determined in
accordance with Article 6 1 2 above as the maximum number of directors and for
the time being In force

6.5 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 1n 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 6 4.1 above. For the purpose of
thys article, where two or more members die in circumstances rendering 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,
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7. BORROWING POWERS

71 The directors may exercise all the powears of the Company to borrow
money without hmit as to amount and upon such terms and n such manner as
they think fit, and subject (in the case of any security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard security over Its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as secunty
for any debt, lability or obligation of the Company or of any third party

8 ALTERNATE DIRECTORS

81 Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitied as such to recetve any
remuneration from the Company, save that he may be pad by the Company such
part (f 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 regutation 68 1n Table A shall be modified accordingly

8.2 A director, or any such other person as 1s mentioned n regulation 65 In
Table A, may act as an alternate director to represent more than one director, and
an alternate director shall be entitled at any meeung of the directors or of any
committee of the directors to one vote for every director whom he represents In
addition to his own vote (If any) as a director, but he shall count as only one for the
purpose of determiring whether a quorum s present.

9 GRATUITIES AND PENSIONS

8911 The directors may exercise the powers of the Company conferred by its
Memorandum of Association In relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers

9.1.2 Regulation 87 in Table A shall not apply to the Company,
10 PROCEEDINGS OF DIRECTORS

10.1 1 A director may vote, at any meeting of the directors or of any committee
of the directors, on any resolution, notwithstanding that 1t in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, 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 shall
vote on the same) be taken into account Iin calculating the guorum present at the
meeting.

101 2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act

10.1.3 Regulattons 94 to 97 {(inclusive} in Table A shall not apply to the
Company.
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11 THE SEAL

111 If the Company has a seal it shall only be used with the authority 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 obligation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal. Regulation 101 in Table A
shall not apply to the Company

11.2 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

12 NOTICES

12.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means provided that -

1211 the member has given his consent In wrnting to receiving notice
communtcated by electronic means and i such consent has set out an address to
which the notice shall be sent by electronic means, and

1212 the electronic means used by the Company enables the member
concerned to read the text of the notice.

122 A notice given to a member personally or in a form permitted by Article
12.1 above shall be deemed to be given on the earlier of the day on which 1t 1s
delivered personally and the day on which 1t was despatched by electronic means,
as the case may be.

12.3 Regulation 115 1n Table A shall not apply to a notice delivered personally
or in a form permitted by Article 12 1 above

124 In this article "electronic” means actuated by electnic, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and "by electronic means”
means by any manner only capable of being so actuated

13 INDEMNITY

For the purposes of this article a "Liability™ 1s any lability incurred by a person in
connection with any neglhgence, default, breach of duty or breach of trust by him in
relation to the Company or otherwise In connection with his duties, powers or
office and "Associated Company" shall bear the meaning referred to in section
309A(6) of the Act Subject to the provisions of the Act and without prejudice to
any protection from habiity which may otherwise apply

131 the directors shall have power to purchase and maintain for any director
of the Company, any director of an Associated Company, any auditor of the
Company and any officer of the Company (not being a director or auditor of the
Company), Insurance against any Liability.
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132 every director or auditor of the Company and every officer of the
Company {not being a director or auditor of the Company) shail be indemnified out
of the assets of the Company against any loss or hability incurred by him in
defending any proceedings tn which judgment 1s given in his favour or in which he
Is acquitted or in connection with any application in which rehef 1s granted to him
by the court from any Liabuility

13.3 regulation 118 in Table A shall not apply to the Company

14 TRANSFER OF SHARES

14 1 The directars may, In therr absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not 1t 1s a

fully paid share, and the first sentence of regulation 24 in Table A shall not apply to
the Company
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Names and addresses of Subscnbers

IAN WALTER SIMPSON
4 DRAPER CLOSE
KENILWORTH
WARWICKSHIRE

Cvs8 25P

NICHOLAS STEWART WILLIAMS
3 EASTGATE MEWS

CASTLE LANE

WARWICK

CV34 4BT

Dated 15 Apnl 2005

Witness to the above Signatures -

L A HARRISON

1 HEATH GREEN WAY
WESTWOOD HEATH
COVENTRY
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The requiations of Table A to the Comparves Act 1985 apply to the Cormpany save n so far as they are excluded or varied by its

,_?momssociambym . AtoR
as prescribed ables A to
(Tables A to F) (MWT&%T% 1985 {S.|
Commumications) Order 2000 {S.1

Table A 1He companies acT 1985

. 1985 No. 1052) and The
No 3373), s reprinted below.

1985 (S1 1985 No. 805}, amended by the Companies
Companes Act 1985 (Bectronic

Regulations for Management

of a Company Limite

INTERPRETATION
1 tn thess ns

“the Act™ means the Companies Act 1985 mcluding any statutory modification
or ra-enactment thereof for the ume beng in torce

"the articles” means the arucles of the company

“clear days” n relation to the period of notice means that period excluding the
day when the notice 15 given or deemed to be given and the day for which it s
given of on which 115 to take effect

;Wcaﬂon' means the same as in the Electronic Communications Act
“electronic communication® means the same a3 n  the Electromc
Communications Act 2000

“executed” includes any mode of execution

"office” means the registered office of the company

“the holder™ in retation to shares means the member whose name s entered in
the regester of members as the holder of the shares

“the seal™ means the commen seal of the company

"sacratary” means the secretary of the company or any other person appointed
to perform the duties of tha secretary of the company, including a joint,
assistant or deputy secretary

“tha United Kingdom™ means Great Bntain and Northern Ireland

Unless the context otherwise réquires, words or axpressions contained in these
regulations bear the same meaning as in tha Act but excluding any statutory
madification thereof not in force when these regulations become binding on the
company

SHARE CAPITAL

2 Subject to the provisions of the Act end without prejudice to any nghts
attached to any existing shares, any share may be issued with such nghts or
restnctions as the company may by ordinary resolution determing

3 Subject to the provisions of the Act, shares may be issusd which are to
be redeemed or are to be hable to be redeemad at the option of the company or
the holder on such terrms and in such manner as may be prowided by the
arbicles

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

5 Except as requmed by law, no person shall ba recogrsed by the company
as holding any share upon any trust and (except as otherwise provided by the
artictes or by law} the company shall not be bound by or recognise any interest
n anhshara axcept an absolute nght 1o the entirety thereof in the holder
SHARE CERTIFICATES

;] Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class hald by um
{and, upon wansfernng a part of his holding of shares of any class to a
certficate for the balance of such holding) or several certificates each for ona or
more of lus shares upon payment for avery certificate after the fust of such
reasonable sum as the directors may determine Evary certificate shall be sealad
with the seal and shall specify the number, class and distnguishing numbers (if
ony) of the shares to which # relates and the amount or respective amounts
paid up thereon The company shall not be bound to 135ue more than one
certificata for shares held jointly by several persans and delivery of a certificate
to one joint holder shall be a sufficient debvery to all of them

7 If a share certificate Is defaced, wom-out, lost or destroyed, ¢ may be
renewed on such terms (if any) as to evidence and mdemnity and payment of
the expenses reasonably incurred by the company m investigating evidence as
the drrectors may determine but otherwise free of charge, and {(in the case of
daéacement or weanng-out) on delivery up of the old ceruficate

8 The company shall have a first and paramount lien on every share (not
baing a fully paid share} for all moneys (whether presentty payable or not)
payable at a fixed time or called in respect of that share The drectors may at
any tima declare any share to be wholly or in part exempt from the provisions
of this regulation The company s lien on a sharg shall extend to any amount
payable in respect of it
9 Tha company may sell in such manner as the drecters determine any
shares on which the company has a hen  a sum in respect of which the lhen
axists 1s presently payable and s not paid within fourteen clear days after notice
has been given to the holder of the share or to the person entitled 10 1t in
consequence of the death or bankruptey of the helder, demanding payment and
stating that if the notice 1= not complied with the shares may be sold
10 To gwve effect to a ssle the diractors may authonse some person to
execute an instrument of transfer of the shares sold to, or iIn accordance with
the directrons of, the purchaser The title of the transferee to the shares shall
not be affacted by any wregulanty in or mvalidity of the proceedings in reference
to the sala
11 The net proceeds of the sale after payment of the costs, shall be appled
mn payment of so much of the sum for which the len ewsts as s presently
payable and any residue shall (upon surrender to the company for cancellation
of the certificate for the shares sold and subject to a ke lien for any monays
not presently payable as axisted upon the shares before the sale) be paid 1o the
person entitied to the shares at the date of the sale
ON SHARES AND FORFEITURE

12  Subect to the terms of allotment, the directors may make calls upon the
members in respact of any moneys unpaxd on ther shares (whether in respect
of nominal value or premwum} and sach member ghall {subject o raceiving at
least fourteen clear days’ notice specifying when and whare payment 1s to be
made} pay to the company as required by the notice the amount called on hig
shares A call may be required to be paid by instalments A call may, bafore
cept by the company of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or part A person upon
whom a call s mada shall remain kable for ¢alls rnade upon him notwithstanding
the subsequant transfer of the shares in raspect whareof the call was made
13 A call shall be deemed to have been made at the time when the
resohution of the directors asthonsing the call was passed

The joint holders of a share shall be jointly and severally hable to pay all
calls in respect thereof
16 If a call remans unpaid after it has become due and payable the person
from whom 1t 13 due and payable shall pay interest on the amount unpaid from
the day it became due and payable untl It 1s paid at the rate fixed by the terms

by Shares

of allotment of the share or in the natice of the call or if no rate 1s fixed, at the
appropnate rate (as defined by the Act) but the directors may warve payment of
the interest wholly or in part
16  An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an instalment of a
call, shall be deemed to be a call and if 1t 15 not paid the prowisions of the
articles shall apply as if that amount had become due and payable by virtue of 8
call
17  Subject to the terms of allotment the directors may make arrangements
on the issue of shares for a difference between the holders in the amounts and
times of payment of calls on their shares
18 If a call remains unpaid after it has become dua and payable the directors
may give ta the parson from whom 1t 1s due not less than fourteen clear days'
notice requinng payment of the amount unpaid together with any intarest which
may have accrued The notice shall name the place where payment 18 10 be
made and shall state thatif the notice 15 not compliad with the shares in respect
of which the call was made will bae liable to be forfeited
19 If tha notice 15 not compliad with any share i respect of wiuch it was
grven may, before the payment required by the notice has been made, be
forfated by a resolution of the directors and the forfeiture shall includa all
drvidends or other moneys payeble in respect of the forfented shares and not
paid before the forfeiture
20 Subject to the provisions of the Act, a forfaited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as the
directors determine esther to the person who was before the forfeitura the
holdar or to any other person and at any time before sale, re-allotment or ather
disposition, the forfeiture may be cancelled on such terms as the diectors think
fit Where for the purposes of its disposal a forfeited share 13 to ba transfarred
to any person the directors may suthonse some person to execute an
instrurnent of transfer of the share to that person
21 A person any of whose shares have been forfaited shall ceass to be a
member in respect of them and shall surrender to the company for cancelflation
the ceruficate for the shares forfeited but shall remain hable to the company for
all monays which at the date of forfeture were presently payable by ham to the
company In respact of those shares with interest at the rate at which mterest
was payable on those rmoneys befere the forfeiture or, iIf no interest was so
payable, at the appropriate rate {as defined in the Act) from the date of
forferture until payment but the directors may waive payment wholly or in part
or enforce payment without any aliowance for the value of the shares at the
time of forfeiture or for any consideration receved on thewr disposal
22 A statutory declaration by a director or the secrstary that a share has
been forfeted on a specified date shall be conclusive evidence of the facts
statad in It &s agamst &ll persons claming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute s good title to the share and the person to whom the
share 18 disposed of shall not be bound to see to the spplication of the
consideration, if any, nor shall his utle to the shara be affected by any
wragulanty 0 or invahdity of the proceadings in reference to the forfeiture or
disposal of the share
TRANSFER OF SHARES
23  The instrument of ransfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, untess the share i3 fully paid, by or on behalf of the
transferae
24 The dwectors may refuse to register the transfer of a share which is not
fully paid to a person of whom they do not approve and thay may refuse to
register the transfer of & share on which the ¢ompany has a hen They may
also refuse to register a transfer unless

{a) it s lodged at the office or at such other place as the directors may
appoint and I1s accompamed by the ceruficate for the shares to which it relates
and such other evidence as the directors may reasonably require to show the
nght of the transferor to make the transfer -

{p) it1s in respect of only one class of shares, and

{c)  itis in favour of not mora than four transferees
25 If the directors refuse to register a transfer of a share, they shall wathin
two months after the date on which the transter was lodged with the company
send to the transferee notce of the refusal
26 The registration of transfars of shares or of transfers of any class of
shares may be suspended at such hmes and for such penods {not exceeding
tharty days in any year) as the directors may determine
27  No fee shall be charged for the registration of any nstrument of transfer
or other document, relating to or affecting the title to any share
28 The company shall be entitled to retain any instrument of transfer which
15 registered, but any nstrument of transfer which the drrectors refuse to
register shall be returned to the person lodging it when notice of the refusal 15

grven

TRANSMISSION OF SHARES

29 It a member dies the survivor or survivors where he was a Jjoint holder,
and his personal rapresentatives wherg he was a sole holder or the only sunvivor
of joint holders, shall be the only persons recogrised by the company as having
any title to his interest, but nothing herain contained shall release the estate of
a deceased member from any hability in respect of any share which had been
jomntly held by ham

3 A person becoming entitled to B share In consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect erther to bacome the holder of the share or
to have some person nominated by him registered as the transferee |f he
elects to become the holder he shall give nouice to the company to that effect
If he glects to have another person registered he shall execute an nstrument of
transfer of the share to that parson  All the articles relating to the transfer of
shares shall apply to the notica or instrument of transfer as f it were an
instrument of transfer executed by the member and the daath or bankruptcy of
the member had not occurred

31 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the nghts to which he would be entitled «f
he were the holder of the share, except that he shall not before beng
registerad &s the holder of the shars, be entitied i respect of it to attend or
vote at any meeting of the company or at any separate meating of the holders
of any class of shares in the company




ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution -

{a} wncrease its share capital by new shares of such smount as the
resolution prescribes,

[b) consoldate and divide al! or any of its share capital into shares of
iarger amount than its existng shares,

e} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may detemune that, as
betwean the shares resulung from the sub-dvision, eny of them may have any
praference or advantage as compared with the others, and

{d} cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be teken by any persen and diminush the
amount of its share capital by the amount of the shares so cancelled
33 Whenever 8s a result of a consolidation of shares any members would
become entitled 1o fracuions 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 distnbute the net proceeds of sale in due proportion ameng thess
members, and the directors may authonse soms person 1o eoxecute an
instrumant of transfer of the shares to, or in accordance with the direction of,
the purchaser The transferee shall not be bound to ses to the apphcation of the
purchase monay nor shall us title to the shares be affected by any urggulanty in
or invalidity of the proceedings m reference to the sale
34 Subject to the prowvisions of the Act, the company may by spectal
resolution reduce i3 share capital, any capital redemption reserve and any share

rermium account in any way

URCHASE OF OWN SHARES
35 Subject to the provisions of the Act, the company may purchase its own
shares {including any redeemable shares) and, if it 5 a private compariy, make a
payment in respect of the redemption or purchase of its own shares otherwise
than out of distnbutable profits of the company or the proceeds of a fresh 1ssus
of shares
GENERAL MEETINGS
36  All general meetings other than annual general meetings shall be called
extraordinary general meatings
37 The drectors may call general meetings and, on the requsion of
members pursuant to the provisions of the Act, shall forthwath proceed to
convene an extragrdinary general mesting for a date not later than eight weeks
after receipt of tho requsiven  If thera are not within the Unted Kingdom
sufficient directors to call a general meetng, any director or any member of the
com1p may call a general meetn

OF GENERAL MEETING

38 An annual general meeung and an extraordinary general meeting called
for the passing of a special rasolution or a resolution appointing 8 person as a
director shall be called by at least twenty-one clear days' notice  All other
extraordinary general meetings shall be called by at least fourteen clear days’
notice but a general meeting may be called by shorter notice if it 13 so agreed -

{a) in the case of an annual general meeung, by all the members
entitled to attend and vote thereat, and

(b} n the case of any other meeting by a majonty In number of the
members having 8 nght to attend and vote being a majonty together holding not
less than mnety-five per cent in nominal value of the shares gning that nght
The notice shall specify the time and place of the meetng and the general
nature of the by to be ted and, 1n the case of an annual general
meeting, shall specify the meeting as such
Subject to the provisions of the articles and to any restnctions imposed on any
shares, the notice shall ba given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
directors and auditors
39 The accidental omission to give notice of a masting to or the non-receipt
of notice of a meeting by, any person entitled to receve nobce shall not
invalidate the proceedings at that meetn,

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meelung unless a quorum s
present Two persons entitled to vote upon the business to be transacted, each
being 8 member or a proxy for a member or a duly authensed representative of
a corporation, shall be a quorum

41 if such a quorum 8 not present within half an hour from the time
appointed for the meeting, or if during 8 meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at
tha same ume and place of to such time and place as the directors may
determine

42  The charman, of any, of the board of directors or in hus absence some
other drector normenated by the directors shall preside as chairman of the
meeting, but if neither the chairman nor such other director (f any) be present
within fifteen rminutes after the uma appointed for holding the meetmng and
willing to act, the directors present shall elect one of ther number to be
chairman and, If thers I1s only one diractor present and willing te act, he shall be
chairman

43 It no dwector s willing to act as chaimman, or if no director 15 present
within fifteen minutes after the time appointed for helding the meeting, the
membars praesent and entitied to vote shall choose one of thor number to be
chairman

44 A diractor shall, notwithstanding that he 15 not a member be entitled to
attend and speak at any general meeting and at any separate meating of the
holders of any class of shares in the company

45  The chairman may, with the consent of a mesting at which a quorum s
present {and shall if so directed by the meeting) adjourn the meating from tima
to tme and from place to placa, but no business shall be transacted at an
adjourned mesting other than business which might property have been
transacted at the meeting had the adiournment not taken place When a
mesting ts adjourned for fourteen days or more, at lgast seven clear days’
notuce shall be gven spacifying the time and place of the adjoumed meeting and
tha general nature of the business to be transacted Otherwise it shall not be
necessary to give any such notice

48 A resolution put to the vote of 8 meeting shall be decided on a show of
hands unless before, or on tha declaration of the result of, the show of hands a
poll 18 duly demanded Subject to the provisions of the Act a poll may be
demanded -

{a) by tha chawrman, or

{b} by at least two members having the night to vote at the meeting or

{c} by a member or membars representing not less than one-tenth of
the total voting nghts of all the members hawving the nght to vote at the
mesting, or

{d} by a member or members holding shares confernng a right to vote
at the meating beang shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the tatal sum paid up on all the shares confernng
that nght,
and a demand by a person as proxy for a member shall be the same as a
demand by the member
47  Unless a poll 1s duly demanded a daclaration by the chairman that a
resolution has been carmed or carned unarumously, or by a particular majorty,
or lost, or not carned by a parucular majonty and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without preof of
tha number of proporton of the vetes recorded in faveur of or against the
rasolution

48 The demand for a poll may, before the poll 13 taken, be withdrawn but
only with the consent of the chairman and a demand so withdrawn sha¥l not be
taken to have invaldated the result of a show of hands declared before the
demand was mads

49 A poll shal be taken as the chawman dwects and he may appont
scrutineers (who need not be members) and fix a time and place for declanng
the result of the pel!  The result of the poll shall be deemed to be the resolution
of the mesting at which the poll was demanded

60 In the case ¢f an equality of votes, whether on a show of hands or on a
poll, the chairman shall ba entitled to a castng vote i1 addibon to any other
vote he may have

61 A poll demanded on the election of a c¢hawrman or on & guestion of
adjoumment shall be taken forthwith A poll demanded on any other question
shall be taken edher forthwith or at such time and place as the chairman duects
not being more than thirty days after the poll 1s demanded The demand for a
poll shall not pravent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded f a poll 18
demanded before the declaration of the result of a show of hands and the
demand 15 duly withdrawn the meeting shall continue as if the demand had not
been made

52 No notice need be given of a poll not taken forthwith if the time and place
at which 1t 1s to be taken are announced at the meeting at which 1t 13
demanded In any other case at least seven clear days notice shall be given
specifying the ume and place at which the poll 1s 10 be taken

53 A resolution in wnting executed by or on behalf of each member who
would have been enttled to vote upon it if it had baen proposed at a general
meating at which he was present shall be as effectual as If it had been passed
at a general mesting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of one or more
members

VOTES OF MEMBERS

654  Subject to any nghts or restrnictions ettached to any shares, on a show of
hands every member who (beng an individual) 1s present in parson or (being a
corporation} I1s present by a duly authonsed representative, not betng himself a
member entitled to vote, shall have cne vote and on a poll every member shall
have one vote for every share of which he is the holder

55 In the case of joint holders the vote of the sanior who tenders a vote,
whather n person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and senionty shall be determined by the order in
whach the names of the holders stand i the register of members

86 A member in respect of whom an order has been made by any court
having junsdicton (whether n the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his raceiver, curator bomnis or other person authonised in that behalf appoeinted
by that ¢ourt, and any such recewver, curator bonis or other person may, on a
poll vote by proxy Evidence to the satisfacton of the dwectors of the
authonty of the persan claming to exercise the nght to vota shall be deposited
at the office, or at such other place as 1s specified \n accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjouned meeting at which the
nght to vote 1s to be exercised and in default the right to vote shall not be
exercisable

57  No member shall vote st any general meetng or at any separate meeung
of the holders of any class of shares in the company, either in person or by
prexy, in respect of any share held by him unless all moneys prasently payable
by him In respect of that share have besn paid

58 No objectton shall be raised to the qualification of any votar except at the
meating or adjoumed meeting at which the vote objected to 13 tendered, and
avery vote not disallowed at the meating shall be vald Any objection made in
due tume shall be referred to the chawmean whose decsion shall be final and
conclusive

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

60 The appointment of a proxy shall be executed by or on behalf of the
appointor and shall be m the following form (or n a form as near thereto as
circumstances allow orf in any other form which s usual or which the directors
may approva) -

PLC/Urmited

1We, , of , being a membar/members of
the abave»named company, hereby appont of or faling
Fueny, of , 85 my/our proxy to vote

n my/our name(s) and on my/our behalf at the annual/extraordinary general
meaeting of the company to be held on , and at any
adjournment thergof

Signed on 19

61 Whera it (8 desirad to afford members an opportunity of instructng the
proxy how he shall act the appointment of a proxy shall be n the follovang
form {or i & form as near thereto as circumstances allow or i any other form
which 1s usual or which the directors may approve)

PLC/Limited

1iWe, , of being a member/members of
the above-named company, hereby appoint of or faiing
him, of , as my/our proxy to vote
in my/our namel(s} and on my/four behalf at the annualfextracrdinary general
meeting 0" the company to be held on 19 , and at
any adjournment theraof

This form 18 to be used in respect of the resolutiens mentioned below as
follows

Resolution No 1 *for *against
Resolution No 2 *for *against

* Stnke out whichever s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstatn from
voting

Signed this day of 19

62 The appointment of a proxy and any authonty under which it is axecuted
or a copy of such authonty certified notanally or in some other way approved
by tha directors may -

{a} nthe case of an instrument in writing be deposited at the office or
at such other place within the Umited Kingdom as 15 specified i the notice
convaning the mesting or i any instrument of proxy sent out by the company
n relation to the meeting not less than 48 howrs before the time for holding the
meating or adjourned meeting at which the parson named in the instrument
proposes to vote, or

{aa} in the case of an eppointment contained in an electronic
commurnication, whare an address has been specified for the purpose of
recoiving electronic commumcations -

{1 i tha notice convening the meeung, or
() in the nstrument of proxy sent out by the company
n relation to the meeting, or

e =




G In any nwvitaton contained in an  electronic
communication to appont a proxy 1ssued by the company
in relation to the meeting,
be recerved at such address not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the
appointment proposes to vote,
in the case of a poll taken more than 48 hours after it 1s demanded,
be deposited or recerved as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the teking of the poll, or
{cy where the poll s not taken forthwith but 1 taken not more than 48
hours after it was demanded, be defivered at the meeting at which the poll was
demandaed to the chasrman or 1o the secretary or to any director
and an appointment of proxy which 15 not depesited, delivered or receved
m a manner so parmitted shall be mnvabd In this regulation and the next,
*address™, in relation to electronic commumications, includes any number or
address used for the purposes of such communications
63 A wvote given or poll demanded by proxy or by the duly authonsed
represantative of a corporation shall ba vahd notwithstanding the previous
determunation of the authonty of the person voting or demanding a poll unless
notice of the determination was received by the company at the oifice or at
such other place at which the instrument of proxy was duly deposited or,
where the appointment of the proxy was contained n an electronic
commumicauon, at the address at which such appointmant was duly raceived
befors the commencement of the meeting or adjourned mesting &t which the
vota is given or the poll demanded or {in the case of a poll taken otherwise than
on the same day as the meetng or adjcurned meeung) the time sppointad for
taking the poll
NUMBER OF DIRECTORS
64 Unless otherwise determined by ordinary resolution, the number of
directors (other than altemmate directors) shall not be subject to any maximum
but shall be not less than tweo
ALTERNATE CHRECTORS
65 Any diractor (othar than an sitemate director] may appoint any other
director, or any other person approved by resolution of the directors and willing
to act, to be an aitermate director and may remove from office an alternate
dirsctor so appointed by him
66  An salternate director shall be entitled to receve notice of all meetings of
directors and of all meetings of committees of directors of which his appaintor
15 8 member, to ettend and vote et any such meetng at wtuch the director
appointing him 18 not personally present, and ganerally to perform all the
functions of his appointor as a director in his absence but shall not be entitled to
recerve any remuneraton from the company for his services as an altemnate
director But it shall not be necessary to give notice of such a meaung to an
alternate director who 1s absent from the United Kingdom
67  An alternate dwector shall cease to be an alternate director if his appontor
ceases to be a director, but, If a director retres by rotation or othermse but 1s
reappointed or deemed to have been reappomnted at the meeting at which he
ratres  any appointment of an alternate director made by him which was in
faree immediatety prior to his retrement shall continue after his reappointment
68  Any appointment or removal of an altarnate director shall be by notice to
the company signed by the director making or revoking the appomtrment or n
any othor manner approved by the directors
69 Save as otherwise providad in the articles, an alternate director shell be
deemed for all purposes to be a dwector and shall alene be responsible for his
own acts and defaults and he shzll not be deemed to be the agent of the
director appointing him
POWERS OF DIRECTORS
70  Subject to the provisions of the Act, the memorandum and the articles
and to any directions given by special resolution, the business of the company
ghall be managed by the directors who may exercise all the powers of the
company No alteration of the memorandum or articles and no such diraction
shall nvaldate any pnor act of the directors which would have baen vahd if that
alteration had not been made or that direction had not been grven  The powaers
grven by this regulation shall not be imited by any special power gwven to the
directors by the anicles and 8 meeting of directors at which a quorum 13 present
may exarcise 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
econtitions as thay determine, iIncluding asutherity for the agent to delegate all or
any of bus powers
DgLEGAT ON OF DIRECTORS' POWERS
72 The drrectors may delegate any of ther powers to any committee
consisting of one or more directors  They may also delegate to any managing
director ar any director holding any other executive office such of ther powers
as they consider desirable to be exercised by hm  Any such delegation may be
made subject to any conditions the directors may impose and either collaterally
with or to the exclusion of thew own powers and may be revoked or altered
Subject te any such conditions, the proceedings of a committee with two or
mare members shall be governed by the articles regulating the proceedings of
dwectors so far as they are capable of applyin
APPQINTMENT AND RETIREMENT OIPEIR CTORS
73 At the fist annual general mestng all the dwectors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject to retirement by rotatton or, if their number 1s not three or a multiple
of three, the number nearest to one-third shall retve from otfice, but i there 1s
only one director who 1s subject to retirement by rotation, he shall retire
74 Subject to the provisions of the Act, the directors to retrs by rotation
shall be those who have been longest in office since therr last appointment er
reappointment, but as between persons who became or were |ast reappointed
directors on the same day those to retre shall {unless they otherwise agree
among themselves) be determined by fot
75 If the company, at the meating at which a director retires by rotation,
does not fill the vacancy the retinng dwrector shall if willing ta act be deemed
to have been reappointed unless at the meetng it 15 resolved not to fill the
vacancy or unless a resolution for the reappointment of the director 1s put to the
mesting and lost
76 No person other than a director retinng by rotation shall be appointed or
reappointed a director at any general meeting unless -
{a) ha 13 recommended by the directors, or
{b} not less than fourteen nor more than thirty-five clear days before
the date appointed for the meeting nctice executed by a member qualfied to
vate at the meeting has been given to the company of the intention to propose
that person for appomntment of reappomntment staung the particulars which
would, it he were so appointed or reappeinted, ba requirad to be included in the
company'’s register of directors together with notice executed by that person of
his willingness to be apponted or reappointed
77 Not less than seven nor more than twenty-eight clear days before the
date appointed for holding a general meeting notice shall be grven to all who are
entitled to receive notice of the meeting of any person {other than a director
retnng by rotation at the meeting) who s recommended by the directors for
appointment or resppolntmant as a director at the meeting or i respect of
whom notice has been duly given to the company of the intention to propose
tum at the meeting for appointment or reappointment as a director  The notice
shall give the particulars of that person which would f he ware 50 appointed or
reappointed, be required to be included in the company's register of directors
78  Subject as aforesaid, the company may by ordinary resolution appoint &
person who 15 willing to act to be a director either to fill 8 vacancy or as an

additional director and may also determine the rotation in which any additional
diractors are to retre

79  The dirrectors may appoint a person whe 13 willing to act to be a director,
either to Hl a wvacancy or as an additiona! director, provided that the
appointment does not cause the number of directors to exceed any number
fixad by or m accordancs with the articles as the maximum number of directors
A director so apponted shall hold office only until the next following annual
general meeting and shall not be taken into account in determiuning the directors
who are to retre by rotation at the meeung  If not reappointed at such annual
general meeting, he shall vacate office at the conclusion thereof

BO  Subject as aforesad, a director who ratires at an annual general meeting
may, 1If wilting to act be reappoeinted If he 15 not reappointed, he shall retain
offica until the meeting appoints someons i his place or if it does not do so,
untl the end of the megtin

DISQUALIFICATION AND REMOVAL OF DIRECTORS

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

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

he becomasas bankrupt or makas any arrangemsnt or composition
with his creditors generally, or

{c) he 18, or may be, suffening from menta! disorder and esther -

{1y he 1s admitted to hospital m pursuance of an apphicaton for
admission for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admisson under the Mental Health {Scotland) Act 1960, or

{}  an order 15 made by a court having junsdiction {whether in
the United Kingdomn or elsewhere} in matters conceming mental diserder for his
detention or for the appointment of a recewver curator bonis or other person to
axarcise powers with respect to his property or affars, or

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

{e)} ha shall for more than six consecutve months have been absent
without permession of the directors from meetings of directors held dunng that

ariod and the directors resolve thet his office be vacated

EMUNERATION OF DIRECTORS
82 The directors shall be entited to such remuneraton as the company may
by ordinary resoluncn detarmine and unless the resolution provides otherwise,
tha remunaration shall ba deemed to accrue from day to day
DIRECTORS' EXPENSES
83 The directors may be pad all traveling, hotel, and other expenses
proparty incurred by them In connection with their attendance at meaetings of
diractors or committees of diractors or general meetings or separate meetings of
the holders of any class of shares or of debentures of the company or otherwise
In connection with the discharge of their duties
DIRECTORS" APPOINTMENTS AND INTERESTS
84 Subject to the provisions of tha Act, the directors may appomnt one or
more of ther number to the office of managing dwecter or to any other
executive office under the company and may enter (ntc an agreement or
arrangement with any director for his employmant by the company or for the
provision by him of any services cutside the scope of the ordinary duties of a
director Any such appointment, agreement or arrangemant may be made upon
such terms as the dwectors datermine and they may remunerate any such
director for is services as they think fit  Any appointment of a director to an
exacutive office shall terminate f he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between
the director and the company A managing director and a director holding any
other exacutrve office shall not be subject to reurement by rotation
85 Subgect to the prowtsions of the Act, and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a director
notwithstanding his office -

{a} may be a party to, or otherwise interested in, any transaction or
arrangement with the company o in which the company s otherwise
mterested, .

{b}  may be a director or other offtcer of, or employed by, or a party to
any transaction of arrangement with, or otherwise intarested , any body
corporate promoted by the company or in which the company 15 otherwisa
interested, and

{c) shall not, by reason of his office, be accountable to the company
for any banefit which he denves from any such office or employment or from
any such transaction or arrangement or from any interest wn any such body
corporate and no such transaction or arrangement shall ba liable to be avoided
on the ground of any such interest or benefit
86  For the purposas of regulation 85 -

{a) a general nouce gwen to the diectors that a director 8 to be
regarded as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an interest
in any such transacuon of the nature and extent so specified, and

{e}  an interest of which a dwector has no knowladge and of which it 1s
unreasonable to expect hm to have knowlaedge shall not be treated as an
interast of hus
DIRECTORS' GRATUITIES AND PENSIONS
87 The directors may provide benefits, whether by the payment of gratures
or pensions or by insurance or otherwise, for any director who has held but no
longer holds any executive office or employment with the company or with any
body corporata which » or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidary, and for any
member of his family {including a spouse and a former spouse} or any person
whao 13 or was dependent on lem, and may {as well bafore as after he ceases to
hold such office or employment} ¢ontribute to any fund and pay premums for
the purchase or provision of any such benefit
PROCEEDINGS OF DIRECTORS
88 Subject to the provision of the articles, the diractors may regulate theirr
proceadings as they think fit A director may, and the secretary at the request
of a directer shall, call 8 meeting of the directors It shasil not be necessary 1o
give notice of a meetng 1o a diractor who s absent from the United Kingdom
Quastons ansing at a mesting shall be decided by a majonty of votes In the
case of an equality of votes, the charman shall have a second or casting vote
A director who 13 also an alternate director shall be enuitlied 1 the absence of his
appointor to a separate vole on behalf of his appointor in addition to tus own
vote
89 The quorum for the transaction of the business of tha directors may ba
fixed by the directors and unless so fixed at any other numbar shall be two A
persen who helds office only as an afternate director shall, if his appointor 1s not
present, be counted in the quorum
90 Tha continuing drectors or a s8ocle contnung director may act
notwithstanding any vacancies w ther number, but, if the number of directors
15 lass than the number fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of ¢alling a general meeting
91  The directors may appoint one of ther number to be the chairman of the
board of directors and may at any time remcve htm from that office  Unless he
15 unwilling to do so, the director so appointed shall preside at every meating of
directors at which he 18 present But if there 1s no director holding that office,
or if the director holding 1t /8 unwilling to preside or i1s not present within five
minutes after the tme appointed for the mesting, the directors present may
appaint one of thesr number to ba chairman of the meetmg
92  All acts done by a mesting of drectors, or of a commuttee of diwrectors, or
by a person acung as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that




any of them were disqualified from holding office, or had vacated office or
were not antitled 1o vote, be as valid as if every such person had begn duly
appontad and was qualified and had continued to be a director and had baen
entitlad to vote

93 A resolution in wnitng signaed by all the directors entitled to receive notice
of a meeung of directors or of a committee of directors sha!l be as vahd and
effectual as if 1t had been passed at @ meeting of dwectors or {as the case may
be) 8 commitiee of directors duly convened and held and may consist of several
documents n the ke form each signed by one or rnore dwectors, but a
resolution signed by an alternate director need not slso be signed by his
appointor and, if it 18 signed by a director who has appointed an altemate
dwactor, it need not be signed by the alternate director in that capacity

94  Save as otherwise provided by the arucles, a director shall not vote at a
meetmg of directors or of a committee of directors on any resolution concerming
a matter in which he has, diwectly or indirectly, an interest or duty which 13
matenal and which confiicts or may conflict with the nterests of the company
unless tus interest or duty anses only baecause the case falls within cne or more
of the followtng paragraphs -

fa)  the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of monay lent to or an obligation incurred by him for
the benefit of, the company or any of s subsidianes,

{b}  the resolution relates to the giving to a third party of a guarantee,
secunty, or indemnity in respect of an obligation of the company or any of its
subsidianes for which the director has assumed responsibility in whale or part
and whether alone or jointly with others under 8 guarantee or indemnity or by
the gving of secunty,

e} his nterest anses by wirtue of his subsenbing or agreeing to
subscnbe for any shares, debentures or other secunties of the company or any
of 8 subsidianes, or by witue of his being, o Irtending to becoms, a
participant wn the underwnting or sub-underwniting of an offer of any such
shares, debentures, or other secunties by the company or any of its subsidianes
for subscnpbion, purchase or exchange,

{d} the resolution relates in any way to a retrement benefits scheme
which has been spproved or 18 conditional upon approval 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 modification thereof not n force
when this regulation becomes binding on the company}, connected with a
drector shall be wreated as an interest of the dwector and n relatien to an
alternate director, an interest of his appomtor shall ba treated as an interest of
the alternate director without prejudice to any mntarest which the slternate
director has otherwise
95 A directer shall not be counted in the quorum prasent at a meeting In
relation to a resolution on which he 1s not entitled to vote
96 The company may by ordinary resolubion suspend or relax to any extent,
mther generally or in respect of any particular matter any provision of the
arucles profubiting a director from voung at a meeting of diractors or of a
committee of directors
97  Where proposals are under consideration concerning the appointment of
two or more diractors to offices or employments with tha company or any body
corporate m which the company 1s intarested the proposals may be divided and
considered in relation to each director separately and (prowded he 15 not for
another reason precluded from voting} each of the directors concerned shall be
entitled to vote and be counted in the quorum n respect of each resolution
except that concerming his own appointment
98 If a question anses at a meeting of directors or of a committae of
directors as to the night of a director 1o vote, the gquestion may, before the
conclusion of the meeting, be referred to the chairman of the meeting and his
rul:n%m relation to any diractor other than limself shall be final and conclusive
SECRETARY
99  Subject to the provisions of the Act the secretary shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they may think fit, and any secretary so appointed may be removed by them
MINUTgS
100 The dwectors shall cause minutes to be 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 holders of
any class of shares in the company, and of the directors, and of commuttees of
directors, including the names of the directors present at such meetng
THE SEAL
101 The seal shall only be used by the authonty of the drectors or of a
committee of drectors authonsed by the directors The directors may
determene who shall sign any instrument to which the seal 15 affixed and unless
otherwise so determned it shall ba signed by a director and by the secretary or
by a second director
DIVIDENDS
102 Subject to the provisions of the Act, the c¢ompany may by ordinary
resoluton declare dividends in accordance with the respective nghts of the
members, but ne dmidend shall exceed the amount recommended by the
duectors
103 Subject to the provisions of the Act, the dwectors may pay intenm
dvidends if 1t appears to them that they are justfied by the profits of the
company avallable for distnbunon  If the share capial 1s dwided into ditferent
classes, the diectors may pay intenm dividends on shares which confer
deferred or non preferred nghts with regard to dividend as welt as on shares
which confer praferential nghts with regard to dividend, but no intenm dividend
shall be paxd on shares carrying deferred or non-preferred nghts if at the time of
payment, any preferential dividend s in arrear The directors may also pay at
intervals settled by them any dnvdend payable at a fixed rate «f it appears to
themn that the profits available for distnbution Jjustfy the payment Prowided the
directors act in good faith they shall not incur any hability to the holders of
shares confarnng preferred nghts for eny loss they may suffer by the lawful
payment of an intenm dwidend on any shares having deferred or non-preferred
nghts
104 Except as otherwise provided by the nghts attached to shares, all
drvidends shall be declared and paid accerding to the amounts paid up on the
shares on which the dividend 13 paid Al diwidends shall be apporuoned and
paid proportionately 1o the amounts paid up on the shares dunng any portion or
portons of the period i respact of which the dondend s paid but if any share
15 1ssuad on terms providing that it shall rank for dwidend as from a partcular
date that share shall rank for devidend accordingly
1056 A general meeting declanng a dividend may, upan the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distnbution
of assets and, where any ditficulty anses in regard to the distnbution, the
directors may seitle the same and in particular may tssue fractional certificates
and fix the value for distnbution of any assets and may deterrmine that cash
shall be paid to any mamber upon the footing of the value so fixed in order to
adjust the nghts of members and may vest any assets in trustees
106 Any dividend or other moneys payable In respact of a share may be pad
by cheque sent by post to the registered address of the person entitled or, if
two or more persons are the holders of the share or are jointly entitlad to 1t by
reason of the death or bankruptcy of the holder, to the registerad address of
that one of those persons who 1s first named In the register of members or to
such person and to such address as the person or persons entitted may n
wnung direct  Every cheque shall be made payable to the order of the person
or persons entitled or to such other person as the person or persons entitled

may in wrnting drect and payment of the cheque shall be a good discharge to
the company Any joint holder or other person Jontly entitled to a share as
aloresard may grve receipts for any dividend or othar moneys payable in réspect
of the share

107 No dwidend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise prowvided by the nghts attached
to the share

108 Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, If the directors so resolve, be
forfeited and ceass to remamn owing by tha company

ACCOUNTS

109 No mernber shall {as such} have any nght of inspecting any accounting
records or other book or document of the company except as confarred by
statute or authonsed by the dvectors or by ordinary resolution of the company
CAPITALISATION OF PROFTS

110 The directors may with the suthornty of an ordinary resolution of the
company -

{a)  subject as heremnafter provided, resolve to capitalise any undrvided
profits of the company not required for paying any preferenual dnndend
{whether or not they are avalable for distnbution) or any sum standing to the
credit of the company's share premuum account or capital redemption reserve,

{b}  appropnate the surn resolved to be capitalised to the members who
would have been entitled to it if it were distnbuted by way of dividend and in
the same proportions and apply such sum on therr behalf esther in or towards
paying up the amounts, ¥ any, for the time bemng unpaid on any shares held by
them respectively, or in paying up in full umissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
dobentures credited as fully pad to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other, but the share
prermum account, the capital redemption reserve, and any profits whach are not
evailable for distnbution may, for the purposes of this regulation, enly be applied
In paying up unissued shares to be allotted to members credited as fully paid

{c) make such prowision by the issue of fractional certificates or by
payment in cash or otherwise as they determine i the case of shares or
debentures becoming distnbutable under this regulation in fractions, and

authonse any person to enter on behalf of all the members
concerned nto an agreement with the company providing for the allotment to
them respectively, credited as fulty paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreameni made under such
aurhomg being binding on all such membars
NOTICES
111  Any notica to be given to or by &ny paerson pursuant to the articles {other
than a notice caling a meeting of the directors) shalt ba in wnting or shall be
given using elactrorue cornmumcations to an address for the tme being notified
for that purpose to the persen gnving notice  In this regulavon, "address” in
relation to electronic communications Includes any number or address used for
the purposes of such commumications
112 The company may give any notice to a member either parsonally or by
sendng it by post n a prepaid envelope addressed to the member at his
registered address or by leaving 1t at that address or by gwing it using electronic
communicatons to an address for the tme being notified to the company by
the member In the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in respect
of the joint holdng and notice so given shall be sufficient nouce to all the joint
holders A member whose registered address is not within the United Kingdom
and who gives 10 the company an address within the United Kingdom at which
notices may be given to lum or an address to which notices may be sent using
electromc communications shall be entitled to have not:ces grven to him at that
address, but otherwise no such member shall be ertitled to recewve any notice
from the company In this regulation and the next, "address" wn relation to
electronic  commumications, includes any number or address used for the
purpeses of such communications
113 A member present, etther in person of by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deerned to have recerved notice of the meating and, where requiste of the
purposes for which it was called
114 Every person who becomes entitled to a share shall be bound by any
natice In respoct of that share which, before his name 13 entered In the regster
of members has been duly given to a person from whom he denves his title
116 Proof that an enveiope containing & notice was properly addressed
prepaid and posted shall be conclusive evidence that the notice was given
Proof that a notice contained n an slectronic communicabion was gent in
accordance writh gudance issued by the Institute of Chartered Secretanes and
Admuustrators shall be conclusive evidence that the notice was given A notice
shall be deermned to be givan at the axpiration of 48 hours after the envelope
contaming it was posted or n the case of a notice contained n an electronic
communcation, at the expration of 48 hours after the ume it was sent
116 A notice may be given by the company to the persons entitled to a share
In consequence of the death or bankruptcy of a8 member by sending or
delrvening it. 1n any manner authonsed by the articles for the gving of notice to
a member, addressed to thern by name or by the titie of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, |
any, within theé United Kingdom suppled for that purpose by the persons
claiming to be so entitted Until such an address has bean suppled, a notce
may be grven in any manner i which ¢ might have been grven if the death or
bankruptcy had not occurred
WINDING UP
117 If the company 18 wound up, the hquidator may, with ths sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members i specie the whola or any part of the assets of
the company and may, for that purpose, value any assets and deterrmine how
the division shall be carrned out as between the members or different classes of
members The hquidator may, with the like sanction, vest the whole or any
part of the assets In trustees upon such trusts for the benefit of the members
as he with the Iike sancton determines, but no member shall be compelled to
accegt an¥ assets upon which there 1s a habilty
INDEMNITY
118 Subject to the provisiong of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out of the assets of the
company against any liabiity incurred by tum i detending any proceedings,
whather cml or eniminal, in which judgment 1 given 1In hug favour or in which he
15 acquitted or in connecton with any apphcabon in which relief 15 granted to
tum by the court from lability for negligence, default breach of duty or breach
of trust in relation to the affairs of the company




