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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Golfino UK Limited

1 The Company's name I1s "Golfino UK Limited"

2 The Company's registered office is to be situated in England and Wales

31 The object of the Company 1s to carry on business as a general commercial company
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32 Without prejudice to the generality of the object and the powers of the Company derved 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

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether tn the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or other
intellectual property nghts, licences, secret processes, designs, protections and concessions and to
disclaim, alter, medify, use and turn to account and to manufacture under or grant licences or privileges In
respect of the same, and to expend money In experimenting upen, 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 authonsed to carry on and as part of the consideratron for such acquisition to undertake all or any of the
iabilities of such person, firm or company, or to acguire an Interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing prefits, 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 secunities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so receved

324 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant hcences, options, nghts and privileges in respect of, or
otherwise deal with all or any part of the property and nights of the Company

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

326 To lend and advance money or give credit on any terms and with or without secunty to any
person, firm or company {(including without prejudice to the generalty of the foregoing any holding
company, subsichary 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 mannar 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 or associated company as aforesaid)

327 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 secunty upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar morigage, charge, standard security, lien or secunty to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become btnding
on it

328 To draw, make, accept, endorse, discount, negotiate, execute and i1ssue 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 Parbament, order, or licence of the Department of
Trade or other authonty for enabling the Company to carry any of its objects into 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, murucipal, 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 authonty any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions
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3211 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwnte shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
1issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, 1n 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 secretanal,
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 companies

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the habilittes 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

3214 To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and n
particular for shares, debentures, or secunties of any company purchasing the same

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

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

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

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

3218 To support and subscnbe 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 its directors or employees, or
may be connected with any town or place where the Company carries on business, to give or award
pensions, annuilies, gratuiies, and superannuation or other allowances or benefits or chantable aid and
generally to provide advantages, facihties and services for any persons who are or have been directors of,
or who are or have been employed by, or who are serving or have served the Company, or any company
which Is a subsidiary of the Company or the 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 feliow
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
agamnst any hability in respect of any negligence, default, breach of duty or breach of trust {so far as
permitted by law), and to set up, establish, support and mamntain superannuation and other funds or
schemes (whether contributory or non-contnbutory) 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 their behalf to enable any such schemes to be established or maintained

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

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

3223 To do all such other things as may be deemed incidental or conducive to the attainment of
the Company’s cbjects or any of them

3224 AND so that -

32241 None of the provisions set forth in any sun-clause of this clause shall be restnctively
constructed but the wrdest interpretation shall be given to each such provision, and none of such
provisions shall except where the context expressly so requires, be in any way limited 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 ctause, or by reference tc or inference from the
name of the Company

32242 The word "company” n 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

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

4 The lhiability of the members 1s hmited




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

Name and address of subscnber

Number of shares taken

by the subscriber
Golfino AG 1
Humboldtstr 19
21508 Glinde
GERMANY
Germany
Totat shares taken - One

Dated 31st August 2005
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Golfino UK Limited

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No 805) as amended by the Companies (Tables A to F} {(Amendment)
Regulations 1985 (SI 1985 No 1052) and as further amended by The Comparies Act 1985 (Electronic
Communications) Order 2000 (S| 2000 No 3373) (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 vaned) and the Articles hereinafter contained shall be the Articles of Association of the
Company

12 In these Articles the expression "the Act” means the Compames Act 1985, but so that any
reference 1n these Articles 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

2 ALLOTMENT OF SHARES

21 Shares which are compnised In the authonsed share capital with which the Company 1s
incorperated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit

22 All shares which are not comprised in the authonsed share capital with which the Company 1s
incorporated and which the directors propose to 1ssue shall first be offered to the members in preportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in general meehng shall by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and miting a penod (not being less than 14 days) within which
the offer, if not accepted, will be deemed to be declined After the expiration of that penod, those shares
so deemed to be declined shall be offered 1n the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made in ke terms in the
same manner and hmited by a like pencd 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 frachons
and any shares released from the prowvisions 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 subscnbers therefor than the terms on which they were offered to the members  The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

23 In accordance with section 91(1) of the Act sections 89(1) and 90(1} to (8) (inclusive) of the Act
shall not apply to the Company

24 The directors are generally and unconditionally authonsed far the purposes of secton 80 of the
Act to exercise any power of the Company to allot and grant nghts to subscnbe for or convert secunties
mto shares of the Company up to the amount of the authonsed share capital with which the Company 1s
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 authenty in pursuance
of an offer or agreement so to do made by the Company within that peniod The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or vaned by ordinary resolution
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il 3 SHARES

31 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount hen on all shares, whether fully patd or not, standing
registered in the name of any person indebted or under liabiiity 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 modifted accordingly

32 The hability of any member 1 default i respect of a call shall be Increased by the addition at
the end of the first sentence of regulation 18 In Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 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 right to appoint proxies, and notices of and
other communications relating to any general meeting which any member is entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company

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

4272 If and for so fong as the Company has only one member, that member present in person or
by proxy or (If that member Is a corporation) by a duly authornsed representative shall be a quorum

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

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

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

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

433 Resolutions under section 303 of the Act for the removal of a director before the expiration of
his penod 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

: 44 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 appotnted 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 I1s proxy Regulation 54 1n Table A shall be modified accordingly

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

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company
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512 The maximum number and mimmum 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 minimum number of directors shall be one  Whenever the
minimumm number of directors 15 one, a sole director shall have authonty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 89 in Table A shall be modified accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in
Table A shall not apply 1o the Company

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

general meeting, notice signed by a member qualified to vote af 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

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

542 The directors may appont a person who 1s willing to act to be a director, etther to fill a vacancy
or as an addional director, provided that the appointment does not cause the number of directors to
exceed any number determined 1n accordance with article 512 above as the maximum number of
directors and for the time being In force

55 in any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice In
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 54 1 above For the purpose of this
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

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without mit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any securty
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 secunties whether outnight or as security for any debt, habifity or obligation of the
Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company In general meeting by ordinary resolution an
alternate director shall not be entitled as such to receive any remuneration from the Company, save that
he may be paid by the Company such part (f any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in wniting to the Company from time to tme drrect, and the first sentence
of regulation 66 in Tabte A shall be modified accordingly

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

8 GRATUITIES AND PENSIONS

811 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, 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
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812 Regulation 87 in Table A shall not apply to the Company

9 PROCEEDINGS OF DIRECTORS

911 A director may vote, at any meeting of the directors or of any commuittee of the directors, on
any resolution, notwithstanding that it 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 In relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

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

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

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

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

11 PROTECTION FROM LIABILITY

For the purposes of this Article a "Liability” 1s any liability incurred by a person in connection with any
negligence, default, breach of duty or breach of trust by him In refation to the Company or otherwise i
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 hability which may otherwise apply

111 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

112 every director or auditor of the Company and every officer of the Company (not being a
director or auditor of the Company) shall be indemnified out of the assets of the Company against any loss
or hability incurred by him in defending any proceedings in which judgment 1s given In hus favour or in
which he 1s acquitted or in connection with any application in which rehef 1s granted to him by the court
from any Liability

113 Regulation 118 shall not apply to the Company
12 TRANSFER OF SHARES
121 The directors may, in their absolute discretion and without asstgning any reason therefor,

decline to register the transfer of a share, whether or not it 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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Name and address of subscnber

Golfing AG
Humboldtstr 19
21509 Ghnde
GERMANY
Germany

Dated 31st August 2005
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The reguiatiorss of Table A to the Comparves Act 1985 apoly to the Carmparty save n o far as they are excluded or vared by its
Assocation

Artcles of

Table A as prescribed by the ﬂaﬂmAwHRe?lawEWBS(Sl 1885 No 805}, amended by the Comparses
{Tables A to F} (Amendment) 1285 (S1 1985 No 1052} and The Comparses Actb¥985 (Bectronec
Communications) Crder 2000 (S | No. 3373), is reprnted below

Table A T COMPANIES ACT 1985

Regulations for Management

of a Company Limite

INTERPRETATION

1 In thase regulations -

“the Act” means the Companies Act 1985 including any statutory modificat:on
or re-enactrment thereof for the time being in foree

"the articdes™ means the arlicles of the company

"ciear days” in relation 10 the pened of notice means that penod excluding the
day when the notice 18 given or deemed to ba gven and the day for which it 1s
grven or on which 1t 15 to take effect

"communication™ means the same as 0 the Blectromec Communications Act
2000

“el on” means the same as in  the Electronic
Communications Act 2000
“exacuted™ ncludes any mode of execution
~offica™ means the registerad office of the company
“the holder™ in relation to shares means the member whoge name is entered i
the register of members as the holder of the shares
“the seal” means the common seal of the company
“secretary” means the secretary of the company or any other person appomted
to perform the dutes of the secretary of the company mncluding a joint
assisiant or deputy secretary
"tha United Kingdom" means Great Britain and Northern lraland
Unless tha context otherwise requires words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
company
SHARE CAMTAL
2 Subject to the provisions of the Act and without prejudice 1o eny nghts
attached to eny gxisting shares any share may be issued with such nghts or
restrictions as the company may by ordmary resolution deterrune
3 Subject to the prowisions of the Act shares may be issued which are to
be redeemed or are to be liable to be redeemed at the option of the company or
the holder on such terms and w such manner as may be provided by the
articles
4 The company may exercise the powers of paying commissions conferred
by the Act  Subject 1¢ the provisions ot the Act any such commussion may be
satisfied by the payment of cash or by the allotment of fully or partly pad
shares or partly in one way and partly in the other
5 Except as required by law, no person shall be recogrused by the company
as holding any share upon any trust and {except as otherwisa provided by the
articles or by Iaw) the company shall not be bound by or recognise any interest
tn any share except an absolute nght to the entrrety thereof in the holder
SHARE CERTIFICATES
8 Every member, upon beconung the holder of any shares shall ba entitled
without payment to one certificate tor all the shares of each class heid by him
tand wupon transfemng a part of his holding of shares of any class to &
certificats for the balance of such holding! or several certificates each for one or
more of his shares upon payment for every certificate after the first of such
reasonable surm as the direciors may determine Every certificate shall be sealed
with the seal and shall specify the number, class and distnguishing numbers (f
any) of the shares to which 1t relates and the amount or respective amaunts
paid up thereon The company shall not be bound 1o 1ssue more then one
ceruficata for shares held jontly by several persons and delivery of a certificate
1o one joint holdar shall be 8 sufficient delivery to all of them
7 If a share ceruficate 13 defaced worn-out lost or destroyed 1t may be
renewed on such 1erms Ut any) as to ewdence and \ndemnity &nd peymem of
the expenses reasonably tncurred by the cornpany i nvesugating evidence as
the directors may determine but otherwise free of charge, and (in tha case of
(li-,aéf?‘camsnt or weanng-outl on delivery up of the old certificate
8 The company shall have a first and paramount lien on every share {not
being a fully pard share) for all moneys (whether presently payable or not)
payable at a fixed tme or called in respect of that share The directors may at
any time declare any share to be wholly or in part exempt from the provisions
of this regulanon The company s lien on a share shall extend to any amount
payable in respect of it

The company may sell in such manner as the directors determine any
shares on which the company has a fien if 8 sum m respecy of which the hen
exsts 13 presently payable and = not pard within fourteen clear days after notice
has been given to the holder of the share or to the persom entitled to it In
consequence of the death or bankruptcy of the holder, demanding payment and
stating that f the nouce 13 not complied with the shares may be sold
10 To give effect to a sale the drectors may suthonse some person to
execute an instrument of transfer of the shares sold 10, or in accordance with
the directions of the purchaser The titfe of the transferee to the shares shall
nat rt]ua. affected by any wregulanty wnn of ivabdity of the proceedings n reference
to the sale
1" The net proceeds of the sale, after payment of the costs shall be apphed
n payment of so much of the sum for which the len exists as 15 presently
payzable, and any residue shall {upon surrander 1o tha pany for cancellation
of the certificate for the shares sold and subject to a ke hien for any moneys
nat presently payable as existed upon the shares befare the sale) be pad to the
person entitled to the shares at the date of the sale
CALLS ON SHARES AND FORFEITURE
12 Subject 1o the terma of allotment, the directors may make calls upon the
members n respact of any moneys unpad on therr shares {whether in respect
of norminal value or premium} and each member shall (subject to recewing at
least fourteen clear days notice specifying when and where payment is to be
made} pay to the company s required by the notice the emount celled on his
sharas A call rmay be required to be pad by instalments A cafl may bafore
receipt by the company of any sum due thereunder be revoked in whole or part
&nd payment of a call may be postponad i whole or pat A person upon
whom a call i made shall ramain liable for calls made upon lum notwithstanding

subsequent transfer of the shares in respect whereof the call was made

13 A call shall be deemed to have besn made st the tme when the
tesolution of the duectars authgrsing the call was passed
14 The joint holders of a share shall be jontly and severally hable to pay sll
calls in respact thereof

If 8 call remains unpaid after it has become due and payable the person
from whom 1t 15 due and payable shall pay interest on the emount unpad from
the day u becamne due and payable untl it 18 paud at the rate fixed by the terms

by Shares

of allotment of the share or in the notce of the call or if no rate 1s fixed at the
sppropriate rate {as defined by the Act) but the Drrectors may waive payment
of the interest wholly or in pant

18 An amouni payable in respect of a share on allotment or at any fixed
date whether in respect of nomingl value or premium or as an nstalment of a
call, shall be deemed 1o ba a call and 1f t 15 not paxd the provisions of the
artlilcles shall apply as if that amount had become due and payable by virtue of a
ca

17 Subyect to the terms of allotment the directors may make arrangements
on the tssue of shares for a difference between the holders in the amounts and
times of payment aof calls on their shares

18 If a call remamns unpaxt after it has become due and payable the directors
may give to the person from whom it s due not less than fourteen clear days
nouce requinng payment of the amount unpaid together with any Interest which
may have accrued The notice shall name the place where payment 18 to be
made and shall state that if the notice 1s not compled with the shares in respect
of whech the call was made will be hable to be forfeited

19 Iif the nouce ts not complied with any share in respect of which it was
given may before the payment requred by the notice has been made be
forfeted by a resolution of the directors and the toreiture shall include all
dividends or other moneys payable n respect of the forfaited shares and not
paid before the forfeiture

20 Subject to the provisions of the Act, a forfeited share may be sold re-
allotted or otherwise disposed 0f on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or 10 any other person and a1 eny time before sale, re-allotment or other
disposstron, the forferture may be cancelled on such terms as tha directors think
fit Where for the purposes of 1ts disposal a forfeited shara 1s to be transferred
to any person the drectors may suthonse some person 1o execute an
instrument of transfer of the share to that person

21 A person any of whose shares have been forfested shall cease to be a
merrber in respect of them and shall surrender to the company for cancellation
the cemficate for the shares forfeted but shall remain lable to the company for
2l moneys which at the date of forferture were presently payable by him ta the
company 11 respact of those shares with interest at the rate at which interes:
was payable on those moneys before the forfeiture or, 1f no interest was s¢
payable, at the appropnate rate (as defined in the Act) from the date of
forfesture untl payment but the drectors may waive payment wholly or in pant
or enforce payment without any alfowance for the value of the shares at the
ume of forferture or for any consideration received on therr disposal

22 A statutory declaration by a director or the secretary that a share has
been forfeited on @ specified date shall be conclusive evidence of the facts
stated in it as against all persans clasmung to be entitled to the share and the
deciaration shall (subject to the execution of an instrument of transfer o
necessary) constitute a good utle 1o the share and the person to whom the
share s disposed of shall not be hound to see to the aspplication of the
consderation if any nor shall his trle 1o the share be affected by any
wregularity in or invalidity of the procesdings in reference to the forfeiture or
disposal of the share

TRANSFER QF SHARES

23 The instrument of transfer of 8 share may be in any usual form or i any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and unless the share 1s fully pa, by or on behalf of the
transferee

24 The dwectors may refuse 1o register the transfer of a share which 18 not
fuly pad to 8 person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a llen  They may
also refuse to register a transfer unless -

{a) s lodged at the office or at such other place as the directors may
appoint and s accompanied by the certificate for the shares to which 1t relates
and such other ewidence as the drectors may reasonably requira to show the
night of the transferor 1o make tha transfer -

5} 1t1s in respect of only one class of shares, and

e} 1t1sn favour of net more than four transferess
25 If the directors refuse to register 2 trangfer of a shara they shall within
1wo months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal
28 The registration of transfers of shares or of transfers of any class of
shares may be suspended at such umes and for such penods [not exceeding
thirty days in any year) as the diractors may deterrmine
27  No tge shall be charged for the registration of any instrument of transter
or other document, relating to or affecting the ttle to any share
28  Ths company shall be entuled to retan any instrument of transter which
13 registered but any nstrument of transfer which the dirsctors refuse to
tegisier shall be retumed 1o the person lodging 1 when notice of the refusal s

Iven
Q'HANSMISSION OF SHARES

29 If a member dies the survivor or survivors where he was a jont holder
and hus personal represeniatives where he was a sole holder or the only survivar
of joint holders, shalt be the only persons recogrused by the company as having
any title to hus mterest, but nothing herein contained shall releage the estats of
& deceased member from any ltability in respect of any share which had baen
jowitly held by him

30 A person becoming entitled to a share in consequence of the desth or
bankruptey of a8 member may upon such eviderce being produced as the
directors may properfy require, elect erther 10 become the holder of the share or
t¢ have some person nomnated by hum registered as the rransferee If he
elects to become the holder he shall give notice to the company to that effect
If he elects 1o have another person registered he shall execute gn mstrument of
transfer of the share to that person  Alt the articles relating to the transter of
shares shall apply to the nouce or instrument of transfer as If it were an
instrument of transfer executed by the member and the death or bankruptey of
the member had not occurred

31 A person becoming entrtled 1o a share in consequence of the death or
bankruptey of a mamber shall have the nghts to which ha would be entitled
he were the holder of the share except that he shall not, before being
registered as the holder of the share be entutled in respect of it 10 attend or
vote at any meening of the company or at any separate meeting of the holders
of nny class of shares n the company




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

{a} ncrease s share capital by new shares of such amount as the
resclupon prescnbes,

. (b} consohkdate and drvide all or any of its share capital into shares of
larger amount than its existing shares,

{c} subject to the provisions of the Act sub-dwide ts shares or any of
them, into shares of smaller amount and the resolution may determine that, as
between the shares resufting from the sub-dension, any of them may have any
preference or advantage a3 compared with the others, and

{d} cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled
33 Whenever as a result of a consohdation of shares any members would
become enttied to fracuons of a share, the directors may, on behalf of thosa
members, soll the shares representing the fractions for the best pnce reasonably
cobtainable to any person {including, subject to the provisions of the Act, the
company) and distnbute the net proceeds of sale in due proportion among those
members, and the directors may authonse some person to exacute an
nstrument of transfer of the shares to or m accordance with the direction of
the purchaser The transieree shall not be bound to see to the apphcaton of the
purchase money nor shall his titla to the shares be affected by any irregulanty in
or invahdity of the proceedings in reference to the sale
34 Subject to the prowvisions of the Act, the company may by special
Tesolution redute 1S shase capial, any capital redempuon reserve and any share

remium account in any way
EURCHASE 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 1s a private company, make 2
payment m respect of the redempuon or purchase of s own shares otherwise
than out of distnbutable profits of the carnpany or the proceeds of a fresh issue
of shares
GENERAL MEETINGS
36  All general meeungs other than annual general meetings shalf be caffed
extraordinary general megtings
37 The directors may call general meetungs and, on the requismion of
members pursuant to the provisions of the Act, shall forthwith procesd to
convene an extraordinary genera! meeting for a date not later than eight weeks
after receipt of the requisiion I there are not within the United Kingdom
sufficient directors to call a general meeting, any director ¢r any mernber of the
company ay call 2 ganeral meenn
NOTICE OF GENERAL MEETING
383 An annual general meetng and an extreordinary general meetng called
for the passing of a special rescluton or a resolution appomting a8 person as &
director shall be called by at least twenty-one clear days' notice All other
extraordmary general meetings shall be called by at least fourteen clesr days'
natice but & general meeting may be called by shorter notice if 1t 1s 8o agreed

{a} in the case of sn annuat general meetng, by el the member
entitied to attend and vote thereat, and

(b} n the case of any other mestung by a majonty m number of the
membars having a nght to attend and vote being a majority tegether helding not
less than ninety-five per cent, n nominal value of the shares grving that nght
The nouce shall specify the time and place of the mesting and the general
nature of the business to be transacted and, in the case of an annual general
maeting, shall specify the meeting as such
Subject to the prowisions of the articles and to any restrictions imposed on any
shares, the nouce shall be given to all the members, to all persons enmied 10 8
share n consequence of the desth or bankruptcy of a member and to the
directors and auditors
39  The agedental omission to give notice of @ meeting to, or the non-receipt
of nouce of 8 meeung by, any person entitled to receive notca shall not
mvahdate the proceedings at that meetin
PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be transacted at any meeung unless & quorum is
present Two persons entitled to vote upon the b to be ted, each
being a member or a proxy for a member or 8 duly authonsed representative of
8 corperaton, shall be a quorurn
41 If such 8 quorum 15 not present within haf an hour from the tme
appointed for the meeung, or if duning a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day In the next week at
the same tme and place or to such tme and place as the directors may
determine
42  The chawman, if any, of the board of dwectors or n his absence some
other director nomnated by the directors shall preside as chawman of the
meeting but If neither the chairman nor such other director {if any) be present
within fifteen minutes after the ume appented for holding the meeting and
willing to act, the drectors present shall elect one of thewr number to be
chairman and, if there 15 only one director present and willing te act, he shall be
chairman
43  If no director 18 willing to act as chawman, or if no director 1s present
within fifteen minutes after the tme appomted for holding the meetng, the
members present and entitled te vote shall choose one of their number to be
chairman
44 A director shall, notwithstanding that he 15 not a member, be entitled to
attend and speak at any general mesting and at any separate mestng of the
holders of any class of shares in the company
45  The ¢chmmman may, with the consent of 8 meeting st which a gquoum 1s
present {and shall if so drected by the meeting) edjourn the meeting from ume
to time and from place to place, but no busmess shall be transacted at an
adjoumed meeting other than business which might propery have been
transacted at the meetng had the adjourmment not taken place When a
meetmg 15 adjouned for fourteen days or more, ot least saven clear days'
notice shall be given specifying the ume and place of the adjoumed meeting and
tha general nature of the business to be transacted Otherwise 1t shall not be
necessary to gve any such notice
46 A resoluton put to the vote of a meeting shall be decided on a show of
hands unless before or on the daclaration of the result of, the show of hands &
poll 15 duly demanded Subject to the provisions of the Act a poll may be
demanded -

{a) by the chairman, or

(b] by at least two members hawving the nght to vote at the meetmg, or

{cd by a member or members representing not less than one-tenth of
the total voung nghts of all the members having the nght to vote at the
maeting, or

id} by a member or members holding shares conferning a nght to vote
&t the meeung being shares on which an aggregate sum has been paid up ecgual
f&c;a:ot less than one-tenth of the total sum pad up on all the shares confernng

nght
and a demand by a person as proxy for 8 member shall be the same as
demand by the member
47  Unless a poll is duly demanded a declaraton by the chawman that a
resolution has been camed or camed unarumously, or by 8 particular majonty,
or lost, or not camed by a particular majorty 8nd an entry to that effect in the
minutes of the mesting shall be conclusive evidence of the fact wathout proof of
the |number of proportion of the votes recorded i favour of or against the
rescluton

48 The demand for & poll may before the poll 1s taken be withdrawn but
only with the consent of the chairman and a demand $o withdrawn shall not be
teken to have invalidated the result of a show of hands declared before the
demand was made

49 A poll shall be taken as the chaiman drects and he may appomnt
scrutneers {who need not be members) and fix a ume and place for declanng
the result of the poll The result of the poll shall be deemed ta be tha resolution
of the meeting at which the pell was demanded

8¢  'nthe case of an equalfity of votes, whetner on a show of hands ot on a
pell, the chairman shall be entitled to a casting vote in addition to any other
vote he may have

51 A poll demanded on the electon of a chairman or on 8 questron of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken either forthwath or 8t such time and place as the chasmnan directs
not being mare than thirty days after the poll 15 demanded The demand for a
poll shall not prevent the continuance of a meeting for the transaction of eny
business other than the question on which the poll was demanded If a poll 18
demanded before the declaration of the result of a show of hands and the
demand 15 duty withdrawn, the meeting shall continue as if the demand had not
been made

52  No notice need be grven of 8 poll not taken forthwath if the time and place
at which it 15 to be taken are announced at the meeting at which 1t 1s
dernanded In any cther case at least seven clear days’ notice shall be given
specitying the tume and place at whch the poll 15 to be taken

53 A resolunon in wnung execited by o on behalf of each member who
would have been entitled to vote upon it if t had been proposed at a general
meeting at which he was present shall be as effectual as o « had been passed
a1 a general meeting duly convened and held and may consist of several
mstruments in the hke form each executed by or on behalf of one or more
mambers

VOTES OF MEMBERS

54  Subject to any nghts or restnctions attached to any shares on a show of
hands every member who (being #n indrndual) ts present in person or {being a
corparation) 15 present by a duly austhonsed representative, not bemng himself a
member entitled to vote, shall have one vote and on a poll every member shall
hava one vote for every share of which he is the holder

55 In the case of joint holders the vota of the semior who tenders a vote,
whaether in person or by proxy, shal be accepted to the exclusion of the votes
of the other joint holders, and senonty shall be determined by the order in
which the names of the holders stand 1n the register of members

56 A member in respect of whom an order has been made by any court
having junsdsction (whether in the United Kingdom or alsewhere) in matters
concemung mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonts or other person authonsed in that behalf appointed
by that court, and any such recemver, curator bonis or other person may, on a
polt, vote by proxy Ewdence to the satsfaction of the directors of tha
authority of the person claiming to exercise the nght 1o vote shall be deposited
ot the office, of at such other place 85  speciied in accordance with the
articles for tha deposit of instruments of proxy, not less than 48 hours before
the ume appointed for holding the meeting or adjourned meeting a8t which the
right to vote 1s to be exercised and i default the nght to vota shall not be
exercisable

57  No mamber shall vote at any general meetng or at any separate meeting
of the holders of any class of shares w0 the company either «n person or by
proxy, In respact of any share held by him untess all moneys presently payable
by him in respect of that share hava been paid

58  No cbjecuon shall be raised 16 the qualihcation of any voter excep: at the
meaeting or adjourned mesting at which the vote objected to 15 tendered, and
every vote not disallowed at the meeting shall be vald Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusiva

59  On a poll votes may be grven erther personally or by proxy A member
may appoint more than one proxy o attend on the same occasion

60 The sppointment of a proxy shall be exacuted by or on behalf of the
appointor and shall be in the following form {or in a form as near thereto as
cireurnstances allow or in any other form which 1s usual or which the directors
may approve) -

PLC/Limited

e, ,of , baing a member/members of
the above-named company, hereby appoint of or teiling
hirn, of , 83 myfour proxy to vote
in my/our namels) and on myjour tehalf a1 the annualjextraordinary general
meeting of tha company to be held on g , and at any
adjournment thereof
Signed on 19
61  Where it 13 desired to afford members an apporturity of nstructing the
proxy how he shall act the appointment of a proxy shall be in the following
form (or in a form as near therete as circemstances allow or in any other form
whach 1s usual or which the directors may approve) -

PLC/Lisminted
being a ;nemberlmembers of
)

e, , of
the above-named company, hereby appoint or faling

him, of , 85 my/four proxy to vote
in myfour name(s) and on my/four beha!f at the annual/extraprdinary general
mgaung of the company, to be held on 19 . and at

any adjoumment thereof

This torm 15 to be used wn respect of the resolutions mentioned below as
follows

Resolunon No 1 *for *"against
Resolution No 2 <for *against

*Stnke out whichever s not desired
Unless otherwise istructed, the proxy may vota as he thinks fit or abstan from
voting

Signed this day of 19

82 The appointment of a proxy snd any authonty under which it is executed
or 8 copy of such authonty certified notanally or in some other way approved
by the directors may -

{a} in the case of an nstrument in wanting be deposned at the office or
at such other place within the Unted Kingdom as is specified in the notice
cenvening the meeting or in any instrument of proxy gent out by the ¢company
n relabon to the meettng not less than 48 hours before the ume for holding the
mesting or adjourned meetng at which the person named in the instrument
proposes to vote, or

{aa} in the cass of an appointment contained In an electronic
communication, where an address has been specified for the purpose of
recenang electrore commuricabions -

{ib in the notice convening the meating, ¢f
(i} in the instrument of proxy sent out by the company
in relation to the meeting, or




i n  any nviratuon contamed v an  electronic
communicalion 10 sppont a proxy 1ssued by the company
. m relation 10 the meeting
be received at such address not less than 48 hours before the ume for
holding the meeting or adjourned reeting at which the person named in the
appointment proposes to vole
{b}  in the case of a poll taken more than 48 hours after it 15 demanded
be deposied or received as aforesad after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poft or
fe)  where the poll 15 not taken forthwith but i1s teken not more than 48
hours after 1 was demanded be delivered at the meeting at which the poll was
dernanded 10 the charman or to the secretary or to any director
and an appointment of proxy which 1s not deposited, delivered or received
tn a manner so permitted shall be nvalld In this regulation and the next
"address™, n relauon 1o electronic communications mcludes any number or
address used for the purposes of such communications
63 A vote given or poll demanded by proxy or by the duly authorised
1epiesemalve of a corporation shall be vahd notwithsierding the previous
deterrmination of the authorty of the persen voting or demanding a poll unless
notice of the deterrination was recewved by the company at the office or a1
such other place at which the instrument of proxy was duly deposited or
where the appontment of the proxy was contained i an electronc
commumnication, at the address at which such appomtment was duly recewved
befare the commencement of the mesting or adjourned meeting at which the
vote i1s given or the poll demanded or (in the case of a poll taken otherwise than
on the same day as the meeting or adjourned meeting} the time appomted for
1aking the poll
NUMBER OF DIRECTORS
84  Unless otherwise determined by ordwary resolution the number of
directors {other than alternate directors) shall not be subjact to any maxmum
but shall be not less than two
ALTERNATE DIRECTORS
65  Any director {other than an alternate director) may appoint any other
director or any other person approved by resolution of the directors and willing
to act, to be an ahernate dwector and may remove from office an ahernate
director so sppointed by hum
66 An ahernate director shall be enttled to receve notice of all mestings of
directors and of all meetngs of commitiees of duectors of which his appointor
15 a member 1o sttend and vote al any such meetng at which the director
apponting him 1s not personally present, and generally to perform all the
funcuons of lus appointor as a director in hes absence but shall not be entitled to
recetve any remuneration from the company for his services as an alternate
director  But it sha not be necessary to give notice of such a meeung to an
alternate director who 1s absent from the United Kingdom
87  An alternate director shall cease to be an alternate director if us appointer
ceases to ba @ drector, bul, f a drector retres by rotation or otherwise but s
reappointed or deemed to have been resppointed at the meeung at which he
retires any appawntment of an alternate director made by hem which was in
torce inmediately pnor 1o hus retiremens shall continue after lus reappointment
88  Any sppointment or rernoval of an alternate director shall be by nouce to
the company signed by the director making or revoking the appontment or i
any other manner approved by the diractors
89  Save 83 otherwise provided i the arucles an alternate director shall be
deemed for all purposes to be a director arxi shall alone be responsible for his
own acts and defaufts and he shall not be deemed to be the agent of the
terector appomnting him
POWERS OF DIRECTORS
70  Subject to the provisions of the Act ths memorandum and the srticles
and to any directions given by special resclution, the business of the company
shall be managed by the directors who may exercise all the powers of the
company No alteration of the memorandum or arbcles and ne such direction
shall invakdate any prior act of the directors which would have been vald if that
afteration had not been made or that direction had not been given The powers
given by thig regulation shall not be kmited by any spectal power given to the
directors by the articles and a meeting of directors at which a quorum 1s present
may exercise all powers exercisable by the directors
71 The directors may by power of attorney or otherwise, appoint any
persen to be the sgent of the company for such purposes and on such
condiions as thay determine mcluding authonty for the egent to delegate all or
any of hts powers
DELEGATION OF DIRECTORS' POWERS
72  The directors may delegste any of ther powers to any committee
consisting of one or more directors  They may also delegate 1o any managing
director or any dwector halding any other axecuuve office such of ther powers
as they consider desirable to be exercised by hnm  Any such delegation may be
made subject to any conditrons the directors may impose, and either collateratly
with or to the exclusion of ther own powers and may be revoked or altared
Subject to any such conditions the proceadings of 8 comrmttee with two or
more members shall be governed by tha articles regulating the proceedings of
directors so far as they are capable of applying
APPOINTMENT AND RETIREMENT GF DIRECTORS
73 At the first annual general meeting all the directors shall reure from office
and gt every subsequent annyat general meeting one-third of the directors who
are subject to reurement by rotation or 1f their number 13 not three or a mutuple
of three the number nearest to one-third shall retire from office but If there 1s
only one director who 1S subject to retirement by rotation, he shall retwe
74  Subject to the prowisions of the Act the drectors to retre by rotation
shall be those who have been longest in office since thew last appaintment or
reappomnitment but as between persons who became or were last reappointed
directors on the same day those to rewre shall {unless they otherwise agree
among themselves) bae detarm:ned by lot
75 If the company at the meeung at which a dwector retires by rotation
does not fill the vacancy the retinng director shall if willing to act be deemed
to have been reappotnted unless at the meeting it 18 resolved not to fill the
VAcAncy or unless a resol for the nent of the director 1s put 10 the
rmeaeting and lost
78  No person other than a director retinng by rotatton shall be apponted or
reappointed a director at any ganesal imeeting unless -
(a}  he s recommendad by the directors, or
(b) not less than fourtaen nor more than thirty five clear days before
the date apponted for the meeting notice executed by 8 member qualfied to
vote at the mesting has been gwven to the company of the intention to propose
that person for sppointment or reappointment stating the particulars which
would, if he were s0 apponted or reappointed be required 1o be included in the
company & register of directors together with notice executed by that person of
his willingness to be appomnted or reappointed
77  Not less than saven nor more than twenty-gight clear days before the
date appointed for holding a general meeting notice shall ba given to all who are
entitled to receve notice of the meeting of any person {(other than a director
retinng by rotation at the meeung) who 15 recommended by the directors for
appontment or reappointment as 8 director at the mesating or in respect of
whom notice has been duly given 10 the company of the intention to propose
him at the meeting for appaintment or reappointment &s & director  The nolice
shall giva the particulars of that person which would, if he were so appointad or
reappointed be required 1o be included wn the company 8 ragister of directors
Subject as aforesaid the company may by ordinary resolution zppoint &
person who 18 wiling 10 act to be a director erther to fill a vacancy or as an

addiional detter and may also deterrmine the rotation m which any additronal
directars are to retire

79  The directors may appemnt a person who 1s willing to act 1o be a director
either 10 fil 8 vacancy or as an additional director provided that the
appointment does not cause the number of directors 1o exceed any number
fixed by or in accordance with the articles as tha maximum number of directors
A duector so appointed shall hold office only unul the next following annual
general meeting and shall not be taken nto aceount i determuning the directors
who are to retire by rotation at the meeting I not reappointed 8t such annual
general mesung he shall vacate office at the conclusion thereof

80  Subject as aforesad 2 director who retires at an annual general meeting
may, If willing 10 act be reappomted If he 15 not reappointed he shall retain
office until the meeting appomnts someone in his place or f n does not do so
untl the end of tha meeung

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The offica of & drector shall be vacated

ta)  he ceases to ba a director by virtue of any provision of the Act or
he becomes prohibited by taw from being a director, or

b he becomes bankrupt or makes any arrangement of compasition
with his creditors generally or

{c]  hes or may ba suffering from mental disorder and either -

] he 15 admitted to hospstal in pursuance of an applicaton for
edmission for treatment under the Memal Health Act 1983 or in Scotlend, an
application for adrussion under the Mental Health (Scotland} Act 1960 or

) an order 1s made by a court having junsdiction {whether in
the United Xingdom or elsewhere) in matters concermung mental disorder for hus
detention or for the appointment of a receiver curator bonis or other person to
exercise powers with respect to s property or affars or

(d}  he resigns tus otfice by notce to the company, or

e}  he shall for more than six consecutive months have been absent
without permussion of the directors from meetings of directors held dunng that
period and the directors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82  The diwectors shall be entitled to such remuneration as the compsany may
by ordinary resclution determine and unless the resofution provides otherwise
the remuneration shall be deemed to acerue from day to day
DIRECTORS' EXPENSES
B3  The directors may be paig all travelling, hotal and other expenses properly
incurred by them in connectien with ther attendance at mestings of directors or
committees of directors or general mastings or separate mestings of the holders
of any class of shares or of debentures of the company or otherwise m
connection with the discharge of ther duties
DIRECTORS APPOINTMENTS AND INTERESTS
B84  Subject to the provisions of the Act the dwectors may sppoint one or
rmore of ther number to tha offics of managing duwector or to any other
execulive office under the company and may enter into an agreement or
arrangernent with any director for his employment by the company or for the
prowvision by him of any services outside the scope of the ordinary duties of a
director  Any such appointment agreement or arangement may be made upon
such terms as the directors determine and they may remunerate @ny such
director for his services as they think ft  Amy appointment of a dwector to an
executive office shall terminate if he cesses to be a dwector but without
prejudice to any claim to damages for breach of the contract of service between
the director and the company A managing director and a director holding any
other executive office shall not be subject to retirement by rotaton
85 Subject to the provisiors of the Act, and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a directer
notwithstanding hes office

(al may be & party to or otherwise interested 1n, any transaction or
arrangement with the company of n which the company ts otherwise
interested,

() may be a director or other officer of or employed by, or a party {o
any transaction or arrangement with, or otherwise interested wi, any body
corporate promoted by tha company or mn which the company i1s otherwise
interested, and

{c)  shall not by reason of his office be accountable to the company
for any benefit which he derves from any such office or employment or from
any such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be avorded
an the ground of any such interest or benefit
86  For the purposes of regulation 85 -

{a} a general notice given 1o the directors thst a director 1s to be
regarded as having an interast of the nature and extent specified In the notice in
any transaction or arrangement in which a specified person or class of persons
18 interested shall be d d to be a disclosure that the d has an interest
n any such transacuon of the nature and extent 8o specified, and

{b)  an interest of which & diector hes no knowledge end of which it s
unreasonable to expect him 1o have knowledge shall not be treated as an
nterest of his
DIRECTORS GRATUIMIES AND PENSIONS
87  The drectors may provide benefits whether by the payment of gratuties
or pensons or by insurance or othermisa, for any director who has held but no
longet holds any executive office or employment with the company o with any
body corporate which 1s or has been 8 subsidiary of the company of a
predecessor in business of the company or of eny such subsidiary and for any
meamber of his family {including a spouse and a former spouse) orF any person
who 15 of was dependent on him, and may tas well befora as after he ceases to
hold such office or employment} contnbute to any fund and pay premums for
the purchase or proviston of any such benefit
PROCEEDINGS OF DIRECTORS
B8  Subject to the provisions of the articles the directors may regulste ther
proceedings as thay think fit A director may and the secretary at the request
of a dwector shall call @ meeting of the directors It shall not be necessary to
giva notice of 8 meeting to a dwector who 13 absent from the United Kingdom
Questions ansing at a meeting shall be decded by a majority of votes In the
case of an equalty of votes the charman shall have a second of casung vote
A director who s 8lso an atenate diector shall be entitled i the absence of hs
appointar to @ separate vota an behalf of tus appewntor in eddtion to hra own
vote
89  The quorum for the transaction of the business of the disttos may ba
fixed by the directers and unless so fixed at any other number shall be two A
parson who holds office only as an shemate director shall, if lug apponter 1s not
present be coumed in the quorum
90 The contnuing drectors or a sole continuing director may act
notwithstanding any vacancies in ther number, but f the number of directors
1s less than the number fixed as the guorum the contunuing diractors or director
may act only for the purpoae of filing vacancies or of cealling 8 general mesting
91 The diractors may appoint one of ther number to be the chairman of the
board of directors and may a1 any time remove hum from that office  Unless he
18 unwilling to do so0, the diractor so appointed shall preside at avery mesting of
directors &t which he 15 present But o there 18 no director holding that office,
ot 1f the director holding 15 unwiling to preside or % not present wrthin five
minutes after the time apponted for the meeting the directors present may
appoint one of therr numbaer to be chairman of the mesting
92 Al acts done by a meesung of directors, or of a committes of directors or
by a person acting as a director shall, notwithstanding that it be afterwards
discovered thai there was a defect in the appoimtment of any dector or that




any of them were disquabfied from holding office or had vacated office or
were not entiled to vote, be as valid as if avery such person had been duly
appointed and was gualified and had continued to be @ director and had been
entitled to vote

93 A resoluuion m writing signed by all the directors entitled to recene notice
&f @ meeung of direciors of of a commntee of dwectors shall be as vaid and
effectual as if ¢ had been passed at 8 meetng of drectors or (as the case may
be) a commtiee of directors duly convened and held and may consist of several
documents in the bke form each sgned by one or more directors but a
resclution signed by an slternate director need not also be migned by his
appointor and of 1 s signed by a director who has appomted an alternate
director it need not be signed by the alternate director in that capacity

94  Save as otherwise provided by the arucles, s dwector shall not vote at a
meeting of directors or of 2 committee of directors on any resolution concerming
a matter m which he has dwectly or indirectly an interest or duty which s
matenal end which conflicts or may confict with the interests of the company
unless his snterest or duty anses only because the case falls within one or more
of the following paragraphs

{a]  the resolution relates to the grvimg to lum of 2 guarantee security
or indemnity m respect of money lent to or an obligation incurred by lum for
the benefit of the company or any of its subsidanes,

{b}  the resolution refates o the giving to a therd party of a guarantee,
secunty, or indemnuty in respect of an cbligation of the company or any of s
subsidianes for which the director has assumed responsibity 1n whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of secunty,

o) his mierest anses by wirtue of his subscribing or egreeng to
subscribe for any shares, debentures or other secunties of the company or any
of s subsidianes or by wvirtue of his being or mtending to become =
participant i the underwriing or sub-underwnting of an ofter of any such

may w writing direct and payment of the cheque shall be a good discharge to
the company Any joint holder or other person jointly entiled to a share as
aforesaid may give receipts for any dwvidend or other maneys payable in respect
of the share

107 No dividend or other moneys payable in respect of a share shall bear
nterest against the company unless otherwise provided by the nghts attached
to the share

108 Any dividend which has remaned unclaimed for twelve years from the
date when 1t became due for payment shall f the directors so resolve, be
forferted and cease to remain owing by the company

ACCOUNTS

109 No member shall {as suchl have any nght of mspecting any accounting
records of gther book or decument of the company except as conferred by
statute or authonsed by the directors or by ordinary resolution of the company
CAPITAUSATION OF PROFITS

110 The directors may with the authorty of an ordinary resofution of the
company -

{2}  subject as hereinatter provided resolve to capitalise any undivided
profits of the company not requred for paying any preferential dividend
{whether or not they are available for disiribution) oc any sum standing to the
credit of the company s share premum account or capital redemption reserve,

(b}  appropnate the sum resolved to be capitalised 10 the members who
would have been entitled to it if it were distnbuted by way of dvidend and n
the same proportions and apply such sum on ther behalf either in or towards
paying up the amounts, if any for the tme being unpad on any shares held by
them respectively or In paying up in full urissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully pad 10 these members o as they may direct, n
those proportions, of partly 1 one way and partly n the other but the share
premmiumn account, the capital redemption reserve, and any profits which are not

shares, debentures or other $ecurties by the company or any of its subsidiaries
for subscription, purchase or exchange,

d}  the resolution relates in any way to a retirement benefits scheme
which has been approved, or 1s conditional upon approval by the Board of
Inland Revenue for taxation purposes
For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereef not in force
when this regulaton becomes binding on the company), connected with a
director shall be treated as an iterest of the director and  refation to an
alternale dwector an interest of his appointor shall be treated as an interest of
the altemate director without prejudice 10 any interest which the alternate
director has otherwise
85 A director shall not be courted in the quorum present a8t & masting In
relation to a resolution on which he 15 not entitled to vote
96  Tha company may by ordinary resolution susperd or relax 1o any extent,
erther generally or in respect of any particular matter eny prowision of the
articles prohibiting a director from vottng 8t a meeting of dwectors or of a
commitiee of directors
97  Where proposals are under consideratign concerning the appolmtment of
two or more directors to offices or employments with the company or any body
carporate in which the company 1s interested the proposals may be divided and
considered 1n relation to each director separately and {provided ha 13 rot for
another reason prectuded from voting) each of the directors concemed shall be
entitled to vote and be counted In the quorum In respect of each resolution
axcept that conceming his own appointment
88 If a question anses at a meetng of drectors or of a committee of
dwectors 23 to the nght of o diwector to vote, the guestion may, beiore the
conclusion of the meeting be referred to the chaxrman of the meeting and his
ruling in relation te any director other than himself shall be final and conclusive
SECRETARY
99  Subjact 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 i1 and eny secretary 50 appointad may be removed by them
MINUTES
100 The directors shal cause minutes to be made in books kept for the
purpese -

{a}  of gll appointments of officers made by the directors and

(bl of all proceedings at meetings of the company, of the holders of
any claas of shares in the company, and of tha directors and of committees of
directors including the names of the directors present at such meeting
THE SEAL
101 The seal shall only be used by the authonty of the directors or of a
commuttes of directors authonsed by the directors The directors may
determune who shall sign any istrument to which the seal 13 affixed and unless
otherwise so determined it shall be sigred by a director and by the secretary or
by a second diwector
DIVIDENDS
102 Subject to the provisions of the Act the company may by ordinary
resolution declare dividends in accordance with the respective nghts of the
members, but no dividend shall exceed the amount recommaended by the
directors
103 Subject to the prowisions of the Act the directors may pay intenm
drndends f it eppears to them that they are justified by the profts of the
company available for distnbution  If the share capital 1s divided into different
classes, the directors may pay intenm diwdends on shares which confer
deferred or non-preferred nghts with regard to drvidend as well as on shares
which conter preferential nghts with regard to dividend but ne intenm dvidend
shall be paid on shares carrying deferred or non-preferred nghis f at the tme of
payment, sny preferential drvidend 15 in arrear  The directors may also pay at
ntervals gettled by them any dividend payable at a fixed rate of it sppears to
them that the profits available for distnbution justify the payment Provided the
directors act v good fath they shall net ncur any hability to the holders of
shares conferning preferred rights for any loss they may suffer by the tawful
parlmem of an intenm dvidend on any shares having deferred or non-preferred
nghts
104 Except as otherwise provided by the nghts attached to shares, all
divdends shall be declared and pad according 10 the amounts paid up on the
shares on which the diwdend s paid Al dividends shall ba apportroned and
paid proporuonately to the amounts pad up on the shares dunng eny portion or
portions of the penod in respect of which the dividend is pawd, but if any share
13 1ssued on terms providing that nt shall rank for divdend 28 from a particulas
date that share shall rank for dividend accordingly
105 A general meeting declarnng a dvidend may upeon the recommendation of
the directors direct that it shall be satisfied wholly or partly by the distribution
of assets and, where any difficulty anses in regard to the distnbunos, the
directors may settle the same and in partcular may ssue fractionel certificates
and fix the value for distnbution of any assets and may determune that cash
shall be pad to any member upon the footing of the value so fixed in arder to
adjust the nghts of members and may vest any assets n trustees
106 Any dividend or other moneys payable in respect of a share may be pard
by cheque sent by post 1o the registered address of the person enttled or, if
two or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankruptey of the halder, ta the reqistared addrese of
that one of these persons who s first named in the register of members or to
such person and to such address as the person or persons entitled may in
withing direct  Every chequé shall be made payable to the order of the person
or persons enutled or to such other persan as the person of persons entitled

svailable for distnbution may for the purpeses of this regulation, only be applied
in paying up umssued shares to be allotted to members credited as fully pad,

{¢} make such provsion by the ssue of fractional certificates or by
payment in cash of otherwise as they datermine in the case of shares or
debentures bacoming distnbutable under this regulation in fractions and

{d) authonse any person to enter on behalf of all the members
concemed Into an agreement with the company providing for the allotment to
them respecuively credited as fully paid of any shares or debentures to which
they are entitled upon such capnalisation, sny agreement made under such
authority being binding on all such members
NOTICES
111 Any notice to be given to or by any person pursuani to the articles {ather
than a notice catling a meating of the directars} shali be in writing or shall be
given using electronic communications to an address for the time being notifed
for that purpose to the person gnving notice  In this regulavon  “sddress™
relation to electrorue communications, includes any number or address used for
the purposes of such cormmunications
112 The company may give any notice 1o a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address of by leaving 1t a1 that address or by giving It using electronic
comimurucations to an eddress for the time being notified to the company by
tha member In the cese of joint holders of a share all notces shell be given to
the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notica to all the joint
holders A member whose registered address s not within the United Kingdom
and who gives 1o the company an address wrthin the United Kingdom at which
notices may be given to lum, or an address to which notices may be sent using
electronic communications shall be enttled to have nouces given to him at that
address, but otherwise no such member shall be entitled to receive any notice
from the company In this reguistion and the next, "address” in relation to
electzonic commumcations, includes any number or address used for the
purposes of such commurucations
113 A member present esther in person or by proxy, &t any meeting of the
company or of the holders of any class of shares i the company shall be
deemed to have recewed notice of the meeting and, where requisite, of the
purposes for which it was called
114 Every person who becomes sntitled to a share shall be bound by any
notsca 1n respect of that share which, before his name 13 entered in the reqister
of members, has been duly given to a person from whom he derves his title
115 Proof that an envelope comamung a nolice was properly addressed
prepaid and posted shall be conclusive evidence that the notice was given
Preof that a notice contaned in en electrorie communcabion was sent »m
accordance with guidance 15s5ued by the Instiute of Chartered Secretaries and
Administrators shall be conclusive svidence that the notice was given A notice
shall be deerned to be given at the expiration of 48 hours after the envelope
containing it was posted or in the case of a notice contamed i an electronic
communication at the expiration of 48 hours after tha tme it was sent
116 A notice may be given by ths company to the persons emaled 10 & share
n consequence of the death or bankruptcy of & member by sending or
delivenng 1t in any manner authorised by the articles for the grving of notice to
a member, addressed 1o them by name, or by the tile of representauves of the
deceased, or trustee of the bankrupt or by any like description at the address if
arty, within the United Kingdom supplied for that purpose by the persons
claming to ba so entitled  Unl such an address has been supplied a notice
may be given in any manner i which it mught have been given if the death or
bankruptcy had not eccurred
WINDING UP
117 1f the company 18 wound up, the bquidator may with the sanction of an
extraordinary resalution of the company and any othar sanction requeed by the
Act, dvide among the members in spacie the whele or any part of the assets of
the company and may, for that purpose, value any assets and determme how
the dvision shall be camed out as batween the membars or different classes of
members The hquidator may, with the ke sanctwon, vest the whole or any
part of the assets «n trustees upon such trusts for the benefit of the members
as he with the bke sancuon determmnes, but no member shall be compelled to
accept any assets upon which thers s a hability
INDEMNITY
118 Subject to the provisions of the Act but without prepsdwe to eny
indemnity to which a director may otherwise be entitled every director or other
officer or suditor of the company shall be mdemnified out of the assets of the
campany eganst eny bability ncured by fuen n defending any proceedings
whether civil or cniminal 1 which jadgrnent 9 given in fus favour or i which he
ts pequrited of in connection with any apphication in which relief s granted to
hum by the court from hability for neghgence, default breach of duty or breach
of trust in relauon to the atfars of the company




