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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION \\ \\ \\
OF “XBXBUES"

LD4 05/11/2007 -
AMSPROP EUSTON LIMITED COMPANIES HOU

1 The Company’'s name 1Is AMSPROP EUSTON LIMITED®

2 The Company's registered office 1s to be situated in England & Wales
3 The Company’s objects are -

(A) To carry on business as a general commercial company

(B) To do all such things which can in the cpinion of the board of directors be advantageously
carned on by the Company in connection with or as ancillary, incidental or conducive to any
business or the general business of the Company or further any of its objects

(C) To purchase, take on lease or In exchange, hire or otherwise acquire and hold for any
estate or interest any lands, builldings, easements, nights, privileges, concessions, patents, patent
nghts, licences, secret processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such terms as may be considered expedient

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways,
sidings, brnidges, reservoirs, shops, stores, factones, buldings, works, plant and machinery
necessary or convenient for the Company's business, and to contnbute fo or subsidise the
erection, construction and maintenance of any of the above

(E) To borrow or raise or secure the payment of money for the purposes of or in connection
with the Company's business and for the purpose of or in connection with the borrowing or raising
of money by the Company to become a member of any buillding soctety

{F} To mortgage and charge the undertaking and all or any of the real and personal property
and assets, present or future, and all or any of the uncalled capital for the time being of the
Company, and to 1ssue at par or at a premium or discount, and for such consideration and with
and subject to such nghts, powers, privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and callaterally or further to
secure any secunties of the Company by a trust deed or other assurance

! The Company was mcorporated as Amsprop (No 4) Limted on 1 August 2006 The name of the Company was
changed to Amsprop Euston Limited on | November 2007 pursuant to a wntten resolution of the sole shareholder dated
31 October 2007

|




{G) To 1ssue and deposit any secunties which the Company has power to 1ssue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also by way of
secunity for the performance of any contracts or any obligations of the Company or of its
customers or other persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company 1s nterested, whether directly or indirectly

(H} To receive money on deposit or loan upon such terms as the Company may approve, and
to guarantee the obligations and contracts of any person or corporation

(1) To lend and advance money or give credit on any terms and with or without secunty to any
person, firm or company {Iincluding wathout prejudice to the generalty of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company associaled n any way with,
the Company), to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
recelve money on deposit or loan upan 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 or associated company as aforesaid)

(J)To grant pensions, allowances, gratuties and bonuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in business or the dependants or connections
of such persons, to establish and mantain or concur in establishing and mamtaiming trusts, funds
or schemes (whether contributory or nen-contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their dependants or connections, and to support or
subscribe to any chantable funds or institutions, the support of which may, in the opinion of the
directors, be calculated drectly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit shanng scheme calculated to
advance the interests of the Company or its officers or employees

(K) To draw, make, accept, endorse, negoliate, discount and execute promissory notes, bills of
exchange and other negotiable mstruments

(LYTo invest and deal with the moneys of the Company not immediately required for the purposes
of its business in or upon such investments or secunties and i such manner as it may from time
to time be determined

(M) To pay for any property or nghts acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or special nghts or restnctions in respect of
dividend, repayment of capital, voting or otherwise, or by any secunties which the Company has
power {o 1ssue, or partly in one mode and partly in another, and generally on such terms as the
Company may determine

(N) To accept payment for any property or nghts sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred or special nghts or restnctions
in respect of dividend, repayment of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other secunties of any company or corporation, or
partly in one mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or secunties so
acquired

(0) To enter into any partnership or joint-purse arrangement or arrangement for sharing profits,
unton of interests or co-operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of ths company, and to acquire and hold, sell, deal with
or dispose of shares, stock or secunties of any such company, and to guarantee the contracts or
habiities of, or the payment of the dividends, interest or capital of any shares, stock or secunties
of and to subsidise or otherwise assist any such company




(P) To establish or promote or concur 1 establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and habilities of this
company or the promotion of which shall be in any manner calcutated to advance directly or
indirectly the objects or interests of this company and to acquire and hold or dispose of shares,
stock or secunties of and guarantee the payment of the dividends, interest or capital of any
shares, stock or secunties 1ssued by or any other obligations of any such company

(Q) To purchase or otherwise acquire and undertake all or any part of the business, property,
assets, labiities and transactions of any person, firm or company carrying on any business which
this company 1s authonised to carry on

(R} To sell, mprove, manage, develop, tum to account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements and other nghts in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for the
time being of the Company for such consideration as the Company may think fit

(S) To amalgamate with any other company whose objecis are to include objects similar to
those of this company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the habihbies of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controling interest in the shares or stock of this or any such company as
aforesaid, or by partnership, or any arrangement of the nature of partnership, or in any other
manner

(T) To distrtbute among the members In specie any property of the Company, or any proceeds
of sale or disposal of any properly of the Company, but so that no distnbution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by law

(U} To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise

(V} To do all such things as are incidental or conducive to the above objects or any of them and
it 1s hereby declared that in the construction of this Clause the word "company” except where
used in reference to the Company shall be deemed to include any perscn or partnership or other
body of persons, whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different paragraphs of this clause shall,
except where otherwise expressed therein, be in nowise limited by reference to any other
paragraph or the name of the Company, but may be carmed out in as full and ample manner and
shall be construed in as wide a sense as If each of the said paragraphs defined the objects of a
separate, distinct and independent company

4 The liability of the members 1s imited
5 The Company's share capital is £1,000,000 divided into 1,000,000 shares of £1 each
The shares in the onginal or any increased capital may be divided into several classes, and there

may be attached thereto respectively any preferential, deferred or other special nghts, privileges,
conditions or restrictions as to dividend, capital, voting or otherwise




We, the subscnbers 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 our

respective names

Names and addresses of subscnbersNumber of shares taken by each subscriber

Matthew Russell Aucott
C/o Deloitte & Touche LLP

Stonecutter Court
1 Stonecutter Street

London
EC4A 4TR One

Total number of shares taken up One

Dated the 1st day of August, 2006




THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

AMSPROP EUSTON LIMITED'

PRELIMINARY

I The Companies Act 1985 1s hereinafter referred to as "the Act” Subject as herenafter
provtded, the regulations in Table 'A" in The Companies (Tables A-F) Regulations 1985 shall apply
to the Company and such Table 1s hereinafter referred to as "Table A"

2 Regulations 64, 73 to 78 and 80 of Table A shall not apply to the Company
ALLOTMENT OF SHARES

3 The pre-emption provisions of sub-section {1) of section 89 and sub-sections (1) to {6) of
sechion 90 of the Act shall apply

4 Subject to article 3 the directors are unconditionally authorised to altot shares in the capital of
the Company to such persons, at such times and generally on such terms and conditions as they
think proper up to the amount of authonsed but unissued share capital dunng a period of five
years following incorporation

LIEN

5 The Company shall have a lien on every share, whether fully pad or not, and whether
registered in the name of one or more members, and accordingly in regulation 8 of Table A the
words not being a fully paid share' shall be omitted

TRANSFER OF SHARES

6 (a) With the exception of any transfer ansing out of the pre-emption provisions embodied n
paragraphs (b) to (h) hereunder, the directors may in ther absolute discretion and without
assigning any reason therefor decline to register any transfer of shares, whether fully paid or not

{b}For such time as the Company has more than one member no share or beneficial ownership
of a share shall be transferred nor shall the Company purchase any of its own shares unless and
until the rights of pre-emption herenafter conferred shall have been exhausted

! The Company was meorporated as Amsprop (No 4) Limited on 1 August 2006 The name of the Company was
changed to Amsprop Euston Limited on 1 November 2007 pursuant to a wrtten resolution of the sole sharcholder dated
31 October 2007




(c)Any member proposing to transfer any share or beneficial ownership of a share (hereinafter
called "the vendor™) shall give notice in wnting (hereinafter called "the transfer notice™) to the
Company of such proposal The transfer notice shall specify the sum which in the vendor's
opinion constitutes the far pnce of each share specified theremn, and shall constitute the
Company the vendor's agent for the sale of such share or shares (hereinafter called "the said
shares") in one or more lots at the discretion of the directors to the members (other than the
vendor), at the price save that If the directors do not accept that the sum specified by the vendor
constitutes the fair price of the said shares they shall instruct the auditors of the Company (who
shall act as experls and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in wniting (hereinafter called "the certificate of
value”) the value in their opinion of the said shares as between a willing seller and a willing buyer,
and in such a case the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the cerbficate of value

{d)If the auditors are instructed to certify the far value as aforesaid the Company shall, as soon
as it receives the certificate of value, furrish a copy thereof to the vendor The cost of obtaining
the certficate of value shall be borne by the Company

{e)Upon the price being fixed as aforesaid (whether by reference to the vendor's opinion of the
fair price or by reference to the certificate of value) the Company shall forthwith by notice in
writing (hereinafter called "the offer notice"} inform each member (other than the vendor) of the
number and prnice of the said shares and shall invite each such member to apply in writing to the
Company within 21 days of the date of despatch of the offer notice {(which date shall be specified
therein) for such maxumum number of the said shares (being all or any thereof) as shall be
specified in such application

() If such members shall within the said penod of 21 days apply for all or {save as otherwise
provided in the transfer notice) any of the said shares, the directors shall allocate the said shares
(or so many of them as shall be applied for) to or amongst the applicant members in proportion as
nearly as may be to the number of shares in the Company of which they are registered or
uncondifionally entitled to be registered as holders provided that no applicant member shall be
obliged to take more than the maxmum number of shares specified by the applicant member as
aforesaid If any shares shall not be capable without sub-diviston of being allocated to the
members in proportion to ther existing holdings, the same shall be allocated to the applicant
members, or some of them, in such proportions or In such manner as may be determined by lots
drawn in regard thereto and the lots shall be drawn in such manner as the directors think fit

{g)The Company shall forthwith give notice of such allocations (hereinafter called "the allocation
notice") to the vendor and to the members to whom the said shares have been allocated and
shall specify in the allocation notice the place and time (being not earlier than 14 and not later
than 28 days after the date of the despatch of the allocation notice, which shall be specified
therein) at which the sale of the said shares so allocated shali be completed

{h)The vendor shall be bound (upcen payment of the purchase price due in respect thereof} to
transfer the shares compnsed in the allocation notice to the purchasing members named therein
at the place and time therein specified, and if In any case the vendor after having become bound
as aforesaid makes default in transfernng any shares the Company may receive the purchase
price on behalf of the vendor, and may authonse some person to execule a transfer of such
shares in favour of the purchasing member The receipt of the Company for the purchase price
shall be a good discharge to the purchasing member The Company shall forthwith pay the
purchase pnce into a separate bank account in the Company's name and shall hold the purchase
price and any interest earned thereon in trust for the vendor

{1) Subject to paragraph 6(a) the pre-emption provisions in paragraphs 6(b) to 6(h) may be
walved with the prior consent in wnting of all the members of the Company for the time being




()} Dunng the 6 months following the expiry of the penod of 21 days referred to in paragraph (f) of
this article the vendor shall be at Iiberty, subject nevertheless to the provisions of paragraph (a) of
this article, to transfer to any person and at any price (not being less than the pnce fixed under
paragraph (c) of this article) any of the said shares not allocated by the directors as aforesaid

GENERAL MEETINGS AND RESOLUTIONS

7 In regulation 46 sub-clause (b) of Table A 'one member’ shall be substituted for the words 'two
members’

8 Regulation 40 of Table A shall be read and construed as If the words 'at the time when the
meeting proceeds to business' were added at the end of the first sentence

8 The directors may specify In respect of any meeting of the members n the notice convening
the meeting that duly executed instruments of proxy and forms of appointment permitted under
section 375 of the Act may be deposited at the registered office of the Company or at such other
place as may be specified in the nottice convening the meeting or sent by facsimile at any time
before the time appointed for the meeting and i such circumstances regulations 56 and 62 of
Table A shall be construed accordingly

VOTES OF MEMBERS
10  Inregulation 54 of Table A the words 'or by proxy' shall be inserted after the word 'person’
SINGLE MEMBER STATUS

11 (a) For such time (if any) as the Company 1s a single member company and notwithstanding
any provisions o the contrary in these articles of asscciation, the Company shall be permitted to
function with cne member and these articles shall be interpreted accordingly

(b)Pursuant to the provisions of section 370A of the Companies Act 1985 as inserted by the
Companies (Single Member Private Limited Compamies} Regulations 1992, one member present
In person or by proxy shall constifute a quorum at general meetings for such time that the
Company i1s a single member company

DIRECTORS

12  Unless the Company in general meeting determinas otherwise, there shall be no maxtmum
number of directors, the minimum number of directors shall be one

13  In addition to the provisions of regulations 65 to 69 of Table A an appomtment of an
alternate director may also be revoked at any time by a resolution of the directors or by an
ordinary resolution of the Company in general meeting

14  The fast two sentences of regulation 79 of Table A shall not apply to the Company

15 The Company may by ordinary resolution appomt a person who 1s willing to act to be a
director erther to fill a vacancy or as an additional director

16 The office of a director shall be vacated If he becomes incapable by reason of tliness or
injury of managing and administenng his property and affairs, and regulation 81 of Table A shall
be modified accordingly




17  In addition to the aforesaid and for as long as a majonty of the equity share capital of the
Company 1s beneficially owned by another body corporate or a majonty shareholder, the directors
of the Company or any of them may at any time or from time to time be appointed and removed
by that body corporate or majonty shareholder by a notice in wnting signed by the majonty
shareholder or an authonsed officer of that body corporate on its behalf and left at or sent to the
reqistered office of the Company Such appomntment or removal shall take effect forthwith upon
delivery of the notice to the registered office of the Company or on such later date (if any) as may
be specified therein

18 Notice of any meeting of the directors may be given by telephone and regulation 88 of
Table A shall be construed accordingly

19  The following sentence shall be added to regulation 89 of Table A -

"Any director or alternate director who attends a meeting of the directors by telephone or other
conference facility shall be deemed to be personally present at such meeting for all purposes of
the articles and shall be counted in the quorum accordingly "

20 In the event that only one director holds office such sole director shall have authonty to
exercise all powers which are provided by the regulations of Table A or these articles

21 In the event that, as a result of the death of a sole director who s also the sole member, the
Company has no members and no directors, the personal representative(s) of such deceased
member may by notice in writing appoint a person to be director of the Company Such
appointment shall be as effective as If made by any other means allowed for the appointment of
directors under these articles

22 Subject to the provisions of section 317 of the Act a director may contract with and
participate in the profits of any contract or arrangement with the Company as If he were not a
director A director shall also be capable of voting in respect of such contract or arrangement,
where he has previously disclosed his interest to the Company, and may be counted in the
quorum of any meeting at which any such matter 1s considered Regulations 94 and 95 of Table
A shall not apply

POWERS AND DUTIES OF DIRECTORS

23 The directors may at thewr own discretion and upon such terms in all respects as they think
fit raise or borrow money for the purpose of the Company's business and may mortgage or
charge the whole or any part of the assets and property of the Company (present or future)
including 1ts uncalled or unissued capital, and may, subject to the provisions of section 80 of the
Act, 1ssue debentures, debenture stock, mortgages or other secunties whether outnght or as
security for any debt, hability or obligation of the Company or any third party

INDEMNITY

24 (a) Every director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all losses or habilities which he may sustain or incur In or about
the execution of the duties of his office or otherwise in relation thereto, tncluding any hability
incurred by him in defending any proceedings, whether cwvil or cnminal, in which judgement 1s
given in hus favour or tin which he 1s acquitted or in connection with any application under section
144 or section 727 of the Act In which relief 1s granted to him by the court, and no director or other
officer or auditor shall be hable for any loss, damage or misfortiune which may happen to or be
incurred by the Company in the execution of the duties of his office or in relation thereto  But this
article shall only have effect insofar as its provistons are not avoided by section 310 of the Act




{b)The directors shall have power to purchase and maintain for any director, officer or auditor of
the Company insurance against any such hability as 1s referred to in section 310(1) of the Act

FIRST DIRECTOR AND SECRETARY

25 The first director and secretary of the Company shall be the persons named as such in the
statement delivered under section 10 of the Act

Names and addresses of subscnbers

Matthew Russel! Aucott
C/o Deloitte & Touche LLP
Stonecutter Court

1 Stonecutter Street
London

EC4A 4TR

Dated the 1st day of August, 2006




Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

(as prescribed by regulatons {sB05 S1 85) {as amended by 51052 Sl 85) made under $8 CA 85, (as amended by $3373 Sl 2000) and the CAB5
Electromc Communications) Order 2000 and reprinted below in specimen form)

INTERPRETATION

1 In these regulations -

‘the Act’ means the Companies Act 1985 1nctuding any statutory modification or re-enactment thereof for the trme being in force

‘the Articles' means the arbicles of the company

‘clear days” in relation to the penod of a notice means that penod excluding the day when the notice 1s given or deemed to be given and the day for
which It 15 geven or on which it 15 1o take effect.

‘tommunication’ means the same as in the Electronic Commymications Act 2000

‘electronic communication’ means the same as in the Electronic Communxcatons Act 2000

‘executed’ inclrdes any mode of execution

‘office’ means the registered office of the company

‘the holder” in relation to shares means the member whose name 15 entered in 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 appointed to perform the duties of the Secretary of the company, including a
Jjont, assistant or deputy Secretary

‘the United Kingdom' means Great Brtain and Northern Ireland

Unless the context otherwise requires, words or expressions contained i 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 CAPITAL

2 Subject to the provisions of the Act and without prejudice to any nghts attached to any existing shares, any share may be i1ssued with such nghts
of restnctions as the company may by ordinary resolubon determine

3 Subject 1o the provisions of the Act, shares may be 1ssued which are to be redeemed or are {o be liable to be redeemed at the option of the
company or the holder on such terms and in such manner as may be prowided by the ariicles

4 The company may exercise the powers of paying commissions conferred by the Act. Subject to the provision of the Act, any such commission
may be satisfied by the payment of cash or by the alloiment of fully or partly paid shares or partly in one way and partly in the cther

5 Except as required by law, no person shall be recognised 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 in any share except an absolute nght to the entirety
thereof in the holder

SHARE CERTIFICATES

6 Every member, upon becoming the halder of any shares, shall be entitied without payment fo one certificate for all the shares of each class held
by him (and, upon transferning a part of his helding of shares of any class, to a certificate 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 sum as the directors may determing Every
certficate shall be sealed with the seal and shall specify the number, class and distnguishing numbers (if any) of the shares to which 1t relates and
the amount or respective amounts paid up thereon The company shall not be bound to 1ssue more than one certificate for shares held jointly by
severat persons and delivery of a certficate 1o one jaint holder shall be a sufficient delivery to all of them

7 Ifashare certficate 1s defaced, worn-out, lost o destroyed, it may be renewed on such terms (if any) as to ewidence and indemmnity and payment
of the expenses reasonably incurred by the company in investigating evidence as the directors may determine but otherwise free of charge, and {in
the case of defacement or weanng-out) on delivery up of the old certificate

LIEN

8 The company shall have a first and paramount lien on every share (not beng a fully paid share} for all moneys (whether presently payable or
not) payable at a fixed time or called m respect of that share The directors may at any time dectare any share to be wholly of in part exempt from the
provisions of this regulation The company's lign on a share shall extend to any amount payable in respect of it.

9 The company may sell in such manner as (he directors detemmine any shares on which the company has a fien if a sum in respect of which the
lien exssts s presently payable and s not pad within fourteen clear days' after notice has been given {o the holder of the share or to the person
entitled to it in consequence of the death or banknupicy of the helder, demanding payment and stating that If the notice 15 not compled with the
shares may be sold

10 To gwve eflect lo a sale the directors may authonse some person to execute an nstrument of fransfer of the shares sold to, or n accordance with
the directions of, the purchaser The tile of the fransferee to the shares shall not be affected by any wregulanty in orinvalidity of the proceedings in
reference to the safe

11 The net proceeds of the sale, after payment of the costs, shall be apphed in payment of so much of the sum for which the lien exsts as 15
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 moneys not presently payable as existed upon the shares before the sale) be paid 1o the person entitied to the shares at the date of the
sale




CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of aflotment, the directors may make calls upon the members in respect of any moneys unpaid on thewr shares {whether n
respect of norminal value or premum) and each member shall (subject o recerving at least fourteen clear days’ notice specifing when and where
payment s to be made) pay to the company as required by the nobice the amount called on s shares A call may be required to be paid by
mstalments A call may, before receipt by the company of any sum due thereunder, be revoked in whole or part and payment of a call may be
postponed n whole or part. A person upon whom a call 1s made shall reman hiable for calls made upon him nobwithstanding the subsequent transfer
of the shares in respect whereof the call was made

13 A call shall be deemed fo have been made at the tme when the resolution of the directors authonsing the call was passed

14 The joint holders of a share shall be jointly and severally kable 1o pay all calls n respect thereof

15 If a call remamns unpaid after it has become due and payable the person from whom it 1s due and payable shall pay iierest on the amount
unpaid from the day it became due and payable untit it s pasd at the rate fixed by the terms of altotment of the share or m the notice of the call or, if
no rate s fixed, at the appropnate rate (as defined by the Act) but the directors may waive 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 i respect of nommnal value or premmum or as an mstalment
of a call, shall be deemed to be a call and if it is not paid the prowvisions of the articles shalt apply as if that amount had become due and payable by
wirtue of a call

17 Subject to the terms of allotment, the dwectors may make arrangements on the issue of shares for a difference between the holders in the
amounts and tmes of payment of calls on thewr shares

18 If a call remans unpaid after it has become due and payable the directors may give to the person from whom it 5 due not less than fourteen
clear days' notice requinng payment of the amount unpaid together with any interest which may have accrued The notice shall name the place
where payment s to be made and shall state that if the notice 1s not complied with the shares in respect of which the call was made will be hiable to
be forfeited

19 If the notice 15 not complied with any share i respect of which it was grven may, before the payment required by the nobice has been made, be
forfarted by a resolution of the directors and the forferture shall include all dividends or other monies payable in respect of the forfeited shares and
not paid before the torfaiture

20 Subject to the provisions of the Act, a forferled share may be sokd, re-allotted or otherwise disposed of on such terms and in such manner as the
directors determine erther to the person who was before the forfeiture the holder or to any other person and at any tme before sale, realiotment or
other disposition, the forfeiture may be cancelled on such terms as the directors think fit Where for the purposes of is disposal a forfested share 1s to
be fransferred to any person the directors may authonse some person to execute an instrument of transfer of the share to that person

21 A person any of whase shares have been forfeited shall cease to be a member i respect of them and shall suender to the Company for
cancellation the certificate for the shares forfeited but shall reman kable to the company for all moneys which at the date of forferiure were presently
payable by him to the company In respect of thase shares with interest at the rate at which interest was payable on those moneys before the
forferture or, if no interest was so payable, at the appropniate rate (as defined in the Act) from the date of forferture until payment but the directors
may wawve payment wholly or in part or enforce payment without any allowance for the value of the shares at the tme of forferture or for any
consideration recerved on ther disposal

22 A statutory declaration by a director or the secretary that a share has been forfeited on a specified date shall be conclusive evidence of the facts
stated in it as agamnst all persons claiming to be entitled lo the share and the declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the share is dispoesed of shall not be bound to see to the application of the
consideration, if any, nor shall his ttle fo the share be affected by any uregulanty in or wvalidity of the proceedings in reference to the forfeiture or
disposal of the share

TRANSFER OF SHARES

23 Theinstrument of transfer of a share may be i any usual form or i any other form which the drrectors may approve and shall be executed by o
on behalf of the transferor and, unless the share is fully paid, by or on behalf of the transferee

24 The duectors may refuse to register the transfer of a share which 1s not fully paid to a person of whom they do not approve and they may refuse
to register the transfer of a share on which the company has a hen They may also refuse to reqister a transfer unless

a) 1slodged at the office or at such other place as the directors may appoint and 1s accompanied by the certificate for the shares to which it relates
and such other ewidence as the directors may reasonably require to show the nghts of the transferor to make the transfer,

b) 15 1n respect of only one class of shares, and

c} 1510 favour of not more than four ransferees

25 If the directors refuse to register a transfer of a share, they shall within two months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal

26 The registraton of transfers of shares or of transfers of any class of shares may be suspended at such tmes and for such penods {not
exceeding 30 days n any year) as the directors may deterrmne

27 No fee shafl be charged for the registration of any instrument of ransfer or other document refating to or affecting the title to any share

28 The company shall be entiied to retan any instrument of transfer which 1s regestered, but any mstrument of transfer which the directors refuse to
regster shall be returned to the person lodging it when notice of the refusal is given

TRANSMISSION OF SHARES

2% |If a member dies the sunavor or sunvivors where he was a joint holder, and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the company as having any btle to his interest, but nothing herein contained shalt
release the estate of a deceased member from any lrability m respect of any share which had been jomntly held by him

30 A person becoming entitled to a share in consequence of the death or banksuptcy of 2 member may, upon such ewdence being produced as the
directors may properly require, elect either to become the holder of the share or to have some person nominated by him registered as the transferee
If he elects to become the holder he shall give notice to the company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the share to that person Al the arhicles relaling to the transfer of shares shall apply to the notice or instrument of ransfer 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 entited to a share in consequence of the death or bankruptey of a member shal have the nghts to which he would be
entitled if he were the holder of the share, except that he shal not, before being registered as the holder of the share, be entitied in respect of it to
attend or vote at any meeting of the company or at any separate meeting of the holders of any class of shares n the company




ALTERATION OF SHARE CAPITAL

32 The company may by ordinary resoluon-

a) ncrease its share capital by new shares of such amount as the resolution prescrbes,

b) consoldate and dwde all or any of its share capital mio shares of larger amount than its exssting shares,

¢) subject to the provisions of the Act sub-dvide its shares, or any of them, into shares of smaller amount and the resolution may determine that,
as between the shares resulting from the sub-dnrsion, any of them may have any preference or advantage as compared with the others, and

d) cancel shares which, at the date of the passing of the resoluton, have not been taken or agreed to be taken by any person and diminish the
amount of ifs share capital by the amount of the shares so cancelled

33 Whenever as a result of 2 consolidation of shares any members would become entifed to frachons of a share, the duectors may, on behalf of
those members, sell the shares representing the fractions for the best price reascnably obtamable to any person (including, subject to the provisions
of the Act, the company} and distnbute the net proceeds of sale in due proporton among those members, and the directors may authonse some
person to execute an instrument of transfer of the shares to, or n accordance with the direcbons of the purchaser The transferee shall not be bound
to see to the apphcation of the purchase money nor shall his title to the shares be affected by any iregulanty m or invaliddy of the proceedings in
reference to the sale

34 Subject to the prowisions of the Act, the company may by special resolution reduce its share capital, any capiial redemption reserve and any
share premium account In any way

PURCHASE 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 prvate
company, make a payment in respect of the redemption or purchase of its own shares otherwise than out of distributable profits of the company or
the proceeds of a fresh issue of shares

GENERAL MEETINGS

38 All general meetings other than annual general meetings shall be called extraordinary general meetngs

37 The directors may call general meetings and, on the requisibon of members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extracrdinary general meeting for a date not later than exght weeks after receipt of the requisibon [f there are not within the United
Kingdom sufficient directors to call a general meeting, any director or any member of the company may call a general meeting

NOTICE OF GENERAL MEETINGS

38 An annual general meeting and an extraordinary general meeting cafled for the passing of a special resolubon or a resolubon appointing a
person as a director shall be called by at least 21 clear days’ notice Al other extracrdinary general meetings shall be called by at least fourteen clear
days' nobice but a general meeting may be called by shorter notice if it 15 S0 agreed-

a) n the case of an annual general meeting, by all the members enttfed to attend and vole thereat, and

b} n the case of any other meeting by a majonty in number of the members having a nght to attend and vote being a majority together holding not
less than ninety-five per cent. iIn nominal value of the shares giving that nght.

The notice shall specify the tme and place of the meeting and the general nature of the business to be transacted and, in the case of an annual
general meetng, shall specify the meeting as such

Subject to the prowisions of the aricles and to any resinctons impased on any shares, the notice shall be given to all the members, to all persons
entitled (o a share m consequence of the death or bankruptcy of a member and to the directors and auditors

39 The accidental omission b give nobice of a meeting to, or the non-receipt of notice of a meeting by, any person enbiled to receve nobce shall
not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meetng unless a quorum 15 present. Two persons entiled to vote upon the busmness to be transacted,
each being a member or a proxy for a member or a duly authonsed representative of a corporation, shall be a quorum

41 If such a quorum 1$ not present within half an hour from the tme appointed for the meeting, or if dunng 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 bme and place or to such tme and place as the directors
may determine

42 The chairman, if any, of the board of directors or in his absence some other drector nominated by the directors shall preside as chaiman of the
meeting, but if neither the chairman nor such other director (if any) be present within 15 minutes after the tme appointed for holding the meeting and
willing to act, the directors present shall elect one of ther number to be charman and, if there 15 only one director present and willing to act, he shall
be chairman

43 If no dwector 1s willing to act as chaiman, or If no director i1s present within 15 minutes after the tme appomted for holding the meeting, the
members present and engtled to vote shall choose one of their number to be charman

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

45 The charman may, with the consent of a meeting at which a quorum s present {and shall if so drected by the meeting), adjoum the meeting
from tme to bme and from place to place, but no business shall be transacted at an adjoumed meeting other than business which might properly
have been transacted at the meeting had the adjcurnment not taken place When a meeting 1s adjoumed for 14 days or more, at least seven clear
days’ notice shall be given specifying the tme and place of the adjoumed meeting and the general nature of the business to be transacted
Otherwise it shall not be necessary to give any such notice

46 A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on the declaration of the result of the show of
hands a poll1s duly demanded Subject to the prowisions of the Act, a poll may be demanded-

a) by the chairman, or

b) by atleast two members having the nght to vote at the meetng, or

¢} by a member or members representing not less than one-tenth of the total voting nghts of all the members havng the nght to vote at the
meeting, of

d) by a member or members holding shares confeming a nght to vote at the meeting bemng shares on which an aggregate sum has been pad up
equal to not less that one-tenth of the tatat sum paid up on the shares confemng 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 15 duly demanded a declaration by the charman that a resolubon has been camed or camed unanimously, of by a parbcular
majonty, or lost, or not camed by a partcular majonty and an enfry to that effect in the minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded n favour of or agamst the resolution




48 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of the ¢charman and a demand so withdrawn shall
not be taken to have mvahdated the result of a show of hands declared before the demand was made

49 A poll shall be taken as the charman directs and he may appaint scrutineers (who need not be members) and fix a tme and place for declanng
the result of the poll The result of the poll shall be deemed to be the resoluton of the meeting at which the poll was demanded

50 In the case of an equality of voles, whether on a show of hands or on a poll, the chairman shall be entiled to a casting vote 1n addibion to any
other vote he may have

51 A poll demanded on the election of 2 chairman or on a question of adjoumment shall be taken forthwith A poll demanded on any other quesbon
shall be taken either forthwith or at such tme and place as the chauman directs not beng move 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 any business other than the queston on which the poll was
demanded if a poll 1s demanded before the declaration of the result of a show of hands and the demand 5 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 tme and place at which it 15 to be taken are announced at the meeting at which it 1s
demanded In any other case at least seven clear days’ nobce shall be given specifying the tme and place at which the poll 1s to be taken

53 A resolubon In wnng executed by or on behalf of each member who would have been entitled to vote upon 1t if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had been passed at a general meeting duly convened and held and may
consist of several instrements in the like form each executed by or on behalf of one or more members

VOTES OF MEMBERS

54 Subject to any nghts of restnctions attached to any shares, on a show of hands every member who (being an indwidual) is present in person or
{being a corporation) 15 presest by a duly authonsed representative, not being himself a member enitled to vote, shall have one vote and on a poll
every member shall have one vole for every share of which he 15 the holder

55 In the case of jont holders the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders, and semonty shall be determined by the order in which the namas of the holders stand in the register of members

56 A member in respect of whom an order has been made by any court having junsdiction (whether in the United Kingdom or elsewhere} in matters
conceming mental disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonts or other person authonsed i that
hehalf appointed by that court, and any such recever, curator bonis or other person may, on a poll, vote by proxy Evidence to the sabisfaction of the
directors of the authanty of the persen claming to exercise the night to vote shall be deposited at the office, or at such ather place as 15 specified in
accordance with the arbcles for the deposit of mstuments of proxy, not less than 48 hours before the tme apponted for holding the meeting or
adoumed meeting at which the nght to vole 1 to be exercised and in default the nght to vote shall not be exercisable

57 No member shall vote at any general meeting or at any separate meeting of the holders of any class of shares in the company, either n person
or by praxy, n respect of any share held by him unless all moneys presently payable by him in respect of that share have been paid

58 No objecton shall be raised to the qualification of any voter except at the meeting or adjoumed meeting at which the vote objected to 1
tendered, and every vote not disallowed at the meeting shall be valid Any objection made in due time shall be referred to the chairman whose
decision shall be final and conclusive

59 On a poll votes may be 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 in the following form (or in a form as near thereto as
crcumstances allow or in any other form which 1s usual or which the directors may approve)

PLC/Linuted
[We, , of , bemg a member/members of the above-named company, hereby appoint of
or faling him, of , 8s myfour proxy to vote In mylour name(s) and on myfour behalf at the
annual/extaordnary general meeting of the company to be held on 20 , and at any adjoumment thereof
Signed on 20 "

61 Where it 1s desired 1o afford members an opportunity of nstructing the proxy how he shall act the appaintment of a proxy shall be in the following
form (or 1n a form as near thereto as crcumstances allow or n any other form which is usual or which the directors may approve)

PLCLimited
e, , of , being a member/members of the above-named company, hereby appont of
, or {aling him, of as mylour proxy to vole in myfour name(s) and on myfour behalf at the
annual/extracrdmary general mesting of the company to be held on 20 , and at any adjoumment thereof

This form 15 to be used in respect of the resoiutons mentioned below as follows

Resolution No 1 *for “against

Resolution No 2 *for *against.

*Stnke out whichever 1s not desired

Unless otherwse instructed, the proxy may vote as he thinks fit or abstan from voting

Signed this day of 20 "

62 The appomntment of a proxy and any authonty under which it 15 executed or a copy of such authonty certified notanally or in some other way
approved by the directors may-

a) in the case of an instrument in writing be deposited at the ofiice or at such other place withn the United Kingdom as 15 specified in the nobice
convening the meeting or 1n any instrument of proxy sent out by the company in relation to the meebing not less than 48 hours before the tme for
holding the meeting or adjourned meeiing at which the person named in the instrument proposes to vote, or

aa) n the case of an appotniment contaned in an electronic communication, where an address has been specified for the purpose of
regeming electronic communications —
{i) n the nobce convening the meeting, or

{n} 1n any nstrument of proxy sent out by the company In relation to the meetng, or

(i} i any mvitation contamed in an electronic communicabon to appomnt a proxy 1ssued by the company in relabon to the meeting,

be receved al such address not less than 48 hours before the tme for holding the meeting or adjumed meetingat which the person named i the
appaintment proposes to vote,

b} n the case of a poll taken more than 48 hours after 115 demanded, be deposited of receved as aforesad after the poll has been demanded and
not less than 24 hours before the time appomted for the takng of the poll, or

c} where the poll ts not taken forthwith but 1s taken nol more than 48 hours after it was demanded, be delvered at the meeting at which the poll
was demanded to the chairman or to the secretary or to any director;




and an appointment of proxy which 1s not deposited, delivered or received i a manner so permitted shall be invalid In ths regulabon and the next,
“address”, in relation to electronic communications, includes any number or address used for the purposes of such commumications

63 A vote given or poll demand by proxy or by the duly authorised representative of a corporabon shall be valid notwithstanding the previous
determination of the authonty of the person votng or demanding a poll unless notce of the determination was recesved by the company at the office
of at such ofher place at which the mstrument of proxy was duly deposted or, where the appeintment of the proxy was contained n an electronic
communication, at the address at which such apponiment was duly recerved before the commencement of the meeing or adjoumed meetng at
which the vote 1s given or the poll demanded or (in the case of a poll taken otherwise than on the same day as the meeting or adjoumed meeting}
the tme appomted for taking the poll

NUMBER OF DIRECTORS

64 Unless othermise determined by ordnary resolution, the number of directors (other than altemate directors) sha¥not be subject to any maxmum
but shall be not less than two

ALTERNATE DIRECTORS

85 Any diector {other than an altemate director) may appoint any other director, or any ather person approved by resolution of the directors and
willing to act, to be an altemate director and may remove from office an altemate drector so appointed by him

66 An alternate director shall be entied to receive notice of all meetings of drrectors and of all meetings of commitiees of diectors of which his
appointor 15 a member, to attend and vote at any such meeting at which the director appointing him s not personally present, and generally to
perform all the funchons of his appointor as a director i his absence but shall not be enbiffed {o recenve any remuneraton from the company for fus
services as an altemate director But it shall not be necessary to grve notice of such a meeting to an alternate director who s absent from the Umted
Kingdem

67 An altemate director shall cease to be an aliemate dwector 1If his appointor ceases 1o be a director, but, if a director retires by rotation of
otherwise but is reappointed or deemed to have been reappainted at the meeting at which he retires, any appontment of an altemate director made
by hum which was in force immediately pnor to his retirement shall continue after his reappointment

68 Any appoiniment or removal of an allemate dwector shall be by notice to the company signed by the drector making or revoking the
appowntment or in any other manner approved by the directors

69 Save as otherwise provided in the articles, an altermalive director shall be deemed for all purposes to be a director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of the dwrector appointing him

POWERS OF DIRECTORS

70 Subject to the prowsions of the Act, the memorandum and the articles and to any directions gwen by special resolution, the business of the
company shall be managed by the directors who may exercise all the powers of the company No alterabon of the memorandum or artickes and no
such direction shall invalidate any pror act of the directors which would have been vahd if that alteration had not been made or that direchon had not
been given The powers given by this regulaton shall not be imited by any special power given to the directors by the articles and a meeting of
directors at which a quorum s present may exercise all powers exercisable by the drectors

71 The directors may, by power of attomey or otherwise, appomnt any person to be the agent of the company for such purposes and on such
conditions as they determing, including authonty for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of their powers 1o any commitiee consisting of one or more directors They may also delegate to any managing
director or any director holdng any other executive office such of their powers as they consider desirable to be exercised by him Any such
delegation may be made subject to any conditions the directors may impose, and edher collaterally with or to the exclusion of ther own powers and
may be revoked or altered Subject to any such conditions, the proceedings of a commitiee with two or more members shall be governed by the
articles regulating the proceedings of directors sa far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

73 At the first annual general meeting all the directors shall retre from office, and at every subsequent annual general meeting one-third of the
directors who are subject to retirement by rotation or, If ther number is not three or 2 multiple 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 rotabion, he shall retire

74 Subject to the provisions of the Act, the directors to retire by rotation shall be those who have been longest in office since ther last appointment
or feappointment, but as between persons who became or were last reappointed directors on the same day those to retre shall (unless they
otherwise agree among themselves) be determined by lot

75 If the company, at the meeting at which a director retres by rotation, does not fill the vacancy the retinng director shall, if willng to act, be
deemed to have been reappointed unless at the meeting +t s resolved not to il the vacancy or unless a resolution for the reappointment of the
director 1$ put to the meetng and lost.

76 No person other than a drector retinng by rotation shall be appointed or reappointed a director at any general meetng unless-

a) he s recommended by the directors,

b) not less than 14 nor more than 35 clear days before the date appointed for the meebng, nobice executed by a member qualfied to vote at the
meeting has been given to the company of the miention to propose that person for appontment or reappointment stating the parbiculars which would,
if he were so0 apponted or reappointed, be required to be included in the company's register of directors logether with notice executed by that person
of his willingness to be apponted of reappointed

77 Not less than seven nor mare than 28 clear days’ before the date appointed for holding a general meeting netce shall be gven to all who are
entitled to recenve notice of the meetng of any person (other than a director retinng by rotation at the meeting) who s recommended by the directors
for appointment or reappointment as a director at the meeting or . respect of whom notice has duly been given to the company of the intention to
propese him at the meeting for appointment or reappointment as a dwector The nobce shall give the particulars of that person which would, if he
were so appoinied of reappointed, be required to be mcluded in the company's register of directors

78 Subject as aforesad, the company may by ordinary resolution appoint a person who s willing to act to be a director erther to fill a vacancy or as
an addibonal director and may also determine the rotation in which any addibonal directors are lo refire

79 The dwectors may appoint a person who 1s willing to act to be a director, erther fo fill 8 vacancy or as an addibonal director, provided that the
appaintment does not cause the number of directors to exceed any number fixed by or in accordance with the arhcles as the maxamum number of
directors A director so appointed shall hold office only until the next folowing annual generat meeting and shall not be taken into account in
determining the directors who are to retire by rotation at the meeting if not reappointed at such annual general meeting, he shall vacate office at the
conclusion thereof




80 Subject as aforesaid, a drector who retires at an annual general meeting may, i willing to act, be reapponted i he ts not reappointed, he shall
retain office unl the meeting appomis someone in his place, or if it does not do so, untl the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a dwector shall be vacated if-

a) he ceases to be a diector by virtue of any prowision of the Act or he becomes prohiited by law from being a dector; or

b} he becomes bankrupt or makes any arrangement or composition with his creditors generally, or

c} heis, or may be, suffenng from mental disorder and esther-

1) he i admitted to hospital n pursuance of an application for admission for treatment under the Mental Health Act 1983 or, i Scotiand, an
application for admission under Mental Health (Scotiand) Act 1860, or

) an order 15 made by a court having junsdiction {whether in the United Kmgdom or elsewhere) i matters conceming mentat disorder for his
detention or for the appointment of a recerver, curator bonis or other person to exercise powers with respect to his property or affarrs, or

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

e} he shall for more than six consecutive months have been absent without permission of the directors from meetings of directors held dunng that
penod and the directors resolve that his office be vacated

REMUNERATION OF DIRECTORS

82 The dwectors shall be entitled to such remuneration as the company may by ordinary resolition determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day

DIRECTORS' EXPENSES

83 The directors may be paid all travelling , hotel, and other expenses properly incurred by them in connechion with ther attendance at meetings of
directors or committees of directors or general meetings or separate meetings of the holders of any cass of shares or of debentures of the company
or otherwise In connection with the discharge of their dubes

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subject to the provisions of the Act, the directors may appoint one of more of therr number to the office of managing director or to any other
executive office under the company and may ener nto an agreement or amangement wih any director for his employment by the company or for the
provision by huirn of any services outside the scope of the ordinary duties of a director Any such appomniment, agreement of arrangement may be
made upon such terms as the directors determine and they may remunerate any such director for his serwces as they think fit. Any appointment of a
director to an executive office shall ferminate If he ceases to be a drector but without prejudice to any claim o damages for breach of the contract of
service between the director and the company A managing director and a director holding any other executve office shall not be subject to
retirement by rotation

85 Subject to the provisions 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 aparty to, or otherwise interested in, any transachon or amangement with the company or m which the company 1s otherwise interested,
b) may be a director or other officer of, or employed by, or a party to any transaction or amangement with, or otherwise interested in, any body
corporate promoted by the company or in which the company 15 olherwse interested, and

¢} shall not, by reason of his aifice, be accountable to the company for any benefit which he denves from any such office or employment of from
any such transaction or arrangement or from any interest n any such body corporate and no such transaction or arrangement shall be hable to be
avorded on the ground of any such Interest or benefit

86 For the purposes of regulation 85-

a} ageneral notice given 1o the directors that a director 1s to be regarded as having an interest of the nature and extend specified in the notice in
any transaction or arrangement in which a specified person or class of persons 1s interested shall be deemed to be a disclosure that the director has
an inferest in any such transaction of the nature and extent so specified, and

b) an tnterest of which a director has no knowledge and of which It 1s unreasonable to expect him to have knowledge shall not be treated as an
interest of his

DIRECTORS' GRATUITIES AND PENSIONS

87 The dmectors may provide benefits, whether by the payment of gratuities or pensions or by insurance or otherwise, for any director who has held
but no longer holds any executve office or employment with the company or with any body corporate which 1s or has been a subsidiary of the
company or a predecessor in business of the company or of any such subsidiary, and for any member of hs family (including a spouse and a former
spouse) of any person who s of was dependent on him, and may (as well before as after he ceases to hold such office or employment) connbute to
any fund and pay premwms for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

85 Subject to the provisions of the arbcles, the directors may regulate ther proceedings as they think fit. A director may, and the Secretary at the
request of a director shall, call a meeting of the directors It shall not be necessary {o give notice of a8 meeting to a dwector who 1s absent from the
United Kingdom Questons ansing at a meeting 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)s also an altemate director shall be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vole

89 The quorum for the fransaction of the business of the directors may be fixed by the directors and unless so fixed at any other number shall be
two A person who holds office only as an altemate director shall, if hts appontor 15 not present, be counted i the quorum

90 The continuing directors or a sole continuing director may act notwithstanding any vacancies in their number, but, if the number of directors s
less than the number fixed as the quorum, the continung directors or director may act only for the purpose of filing vacancies or of calling a general
meeting

91 The directors may appomt one of theirr number to be the charman of the board of directors and may at any tme remove him from that office
Unless he 1s unwilling te do so, the dicector so appointed shall preside at every meeting of directors at which he 1s present. But if there 1s no director
tolding that office, or if the director holding 1t ts unwnlling to preside or s not present within five minutes after the ime appointed for the meeting, the
directors present may appoint one of their number to be chairman of the meeting




92 All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect n the appomtment of any drector or that any of them were disqualified from holding office, or had
vacated office, or were not entitied to vote, be as valid as if every such persen had been duly appointed and was qualfied and had contnued to be a
director and had been entitled to vote

93 A resolution in writing signed by all the drectors entifed fo recerve notice of ameeting of directors or of a committee of directors shall be as valid
and effectual as f it had been passed at 2 meehng of directors or {as the case may be) a committee of directors duly convened and held and may
consist of several documents in the Iike form each signed by one or more durectors, but a resohstion signed by an altemate director need not akso be
signed by his appomntor and, if it 15 signed by a director who has apponted an altemate director, it need not be signed by the altemata director in that
capacty

94 Save as ctherwise provided by the articles a director shall not vote at a meeting of directors or of 2 committee of directors on any resolution
conceming a matter n which he has, directly or ndrectly, an inferest or duty which 1s material and which confiicts or may confict with the inferests of
the campany unless his intefest or duty anses only because the case falls within one or more of the following paragraphs-

a) the resolution relates to the gving 10 him of a guarantee, secunty, or ndemnty in respect of money lent to, or an ebhgation incurred by im for
the benefit of, the company or any of its subsidianes,

b) the resolulion relates to the gnang fo a third party of a guarantee, secunty, or Indemnity in respect of an oblgaton of the company or any of its
subsidianes for which the director has assumed responsibiity n whole or part and whether alone or jointly with others under a guarantee or
indemnity or by the gring of secunty

¢) his nterest anses by wirtue of his subscnbing or agreetng to subscnbe for any shares, debentures or other secunties of the company cr any of its
subsidianes, or by virtue of his being, or infending to become, a partcipant in the underwnting or sub-underwnting of an offer of any such shares,
debentures, or other secunities by the company or any of its subsidianes for subsenption, purchase or exchange,

d) the resolution relates in any way to a retrement benefits scheme which has been approved, or 15 conditional upon approval, by the Board of
Intand Revenue for taxation purposes

For the purposes of this requlation, an interest of a person who 15, for any purpose of the Act {excluding any statutory modification thereof not in
force when this regulation becomes binding on the company), connected with a drector shall be treated as an interest of the director and m retabon
to an altemate director, an nterest of is appowntor shall be treated as an interest of the altemate director without prejudice fo any interest which the
alternate director has otherwise

95 A director shall not be counted in the quorum present at a meeting nt refation to a resolution on which he 1s not enttled to vote

96 The company may by erdinary resolution suspend or relax to any extent, ether generally or in respect of any paricular matter, any provision of
the articles prohibitng a director from voting at a meeting of directors o of a committee of directors

97 Where proposals are under consideration concerning the appontment of two or more directors to offices or employmenis with the company or
any body corporate in which the company 15 mterested the proposals may be dwded and considered in relation {o each director separately and
{provided he 15 not for another reason precluded from voling) each of the directors concerned shall be entiied to vote and be counted in the quorum
m respect of each resolubion except that conceming his own appointment.

98 If a question anses at a meeting of directors or of a commitiee of directors as to the nght of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chaman of the meetng and his ruling i relation o any director other than himself be final and
conclusive

SECRETARY

99 Subject to the provisions of the Act. the secretary shall be appanted by the directors for such term, at such remunerabon and upen such
conditions as they may think fit, and any Secretary so apponted may be removed by them

MINUTES

100 The directors shall cause minutes 1o 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 directors, and of committees of
directors, including the names of the directors present at each such meeting

THE SEAL

10 The seal shall only be used by the authonty of directors or of a commitee of diectors authonsed by the directors The directors may
determine who shall sign any nstrument to which the seal 1s affixed and unless othenmse so determined it shall be signed by a director and by the
secretary or by a second drector

DIVIDENDS

102 Subject to the provisions of the Act, the company may by ordnary resoluion declare dwdends in accondance with the respective nghts of
the members, but no drvadend sha!l exceed the amount recommended by the direciors

103 Subject to the provisions of the Act, the directors may pay mtentm dmidends 1f i appears to them that they are justified by the profits of the
company avaflable for distnbution If the share capital 1s dnaded into diferent clisses, the directors may pay intenm dividends on shares which
confer deferred or non-preferred nghts with regard to dvidend as well as on shares which confer preferential nghts with regard to dwidend, but no
inferem didend shali be pand on shares carrying deferred on non-preferred nghts if at the tme of payment, any preferentizl dwdend 15 11 arrear The
directors may also pay at ntervals settied by them any dmdend payable at a fixed rate if it appears to them that the profits available for distnbution
ustfy the payment Provided the directors act n good faith they shall not iIncur anyhability to the helders of shares confernng preferred nghts for any
loss they may suffer by fawful payment of an intanm dividend on any shares having deferred ot non-prefemred nghts

104  Excepl as otherwise provided by the nghts attached to shares, all dwidends shall be declared and paid according to the amounts pad up on
the shares on which the dwidend ts paid All dvidends shall be apporboned and paid proportionately to the amounts paud ep on the shares durnng
any portion or porions of the penod in respect of which the dmvidend s paid, but f any share 1s 1ssued on terms prowding that it shall rank for
dmdend as from a parbicular date that share shall rank for dandend accordingly

105 A general meeting declanng a dwdend may, upon the recommendaton of the dwectors, direct that it shall be satisfied wholly or partly by the
distnbution of assets and, where any difficulty anses in regard to the distnbution, the directors may settle the same and in particular may issue
frachonal certificates and fix the value for distnbubon of any assets and may determne that cash shall be paud to any member upon the footing of the
value so fixed in order to adjust the nghts of members and may vest any assets n ustees




106  Any dwdend or othes moneys payable (n respect of a share may be paid by cheque sent by post to the registered address of the person
enfitled or, if two or more persons are the holders of the share or are jontly entitled to it by reason of the death or bankruptcy of the holder, to the
regrstered address of that one of those persons who s first named in the regester of members or to such person and to such address as the person
or persons enbtled may in wnting 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 entifled may in writing direct and payment of the cheque shall be 2 good discharge to the company Any joint holder or
other person jointly entited to a share as aforesaid may gve receipts for any dwidend or other moneys payable in respect of the share

107 No diwidend or other moneys payable in respect of a share shall bear interest agamnst the company unless otherwise provided by the nghts
attached to the share

108  Any diwdend which has remamned unclaimed for 12 years from the date when it became due for payment shall, if the directors so resolve, be
forfeited and cease to remain owing by the company

ACCOUNTS

109  No member shall (as such) have any nght of nspeciing any accounting record or other book or document of the company except as
conferred by statute or authonsed by the directors or by ordinary resolution of the company

CAPITALISATION OF PROFITS

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

a) subject as hereinafter provided, resolve to capitaise any undwided profits of the company not required for paying any preferential dmdend
(whether or not they are avaitable for distnbution} or any sum standing to the credit of the company’s share prermum account or capial redemption
reserve,

b) appropnate the sum resolved to be capitalised to the members who would have been entiled to it if it were disinbuted by way of dvidend and n
the same proportions and apply such sum on therr behalf either in or kowards paying up the amounts, f any, for the ime beng unpaid on any shares
held by them respectively, or in paying up in full untssued shares or debentures of the company of a nominal amount equat to that sum, and aflot the
shares or debentures credited as fully pad to those members, or as they may direct, in those proportions, or partly in ene way and partly in other but
the share premirm account, the capital redemption reserve, and any profits which are not avalable for distnbuben, may for the purposes of this
regulaton, only be applied in paying up untssued shares to be allotted to members credited as fully pad

¢) make such provision by the 1ssue of fractional certificates or by paymen! in cash or otherwise as they determine in the case of shares or
debentures becoming 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
respectively, credited as fulty paid, of any shares or debentures to which they are enbiled upon such capitabisation, any agreement made under such
authonty being binding on all such members

NOTICES

M Any notice o be given te or by any persen pursuant to the articles (other than a notice cafling a meeting of the directors) shall be in wnting
or shall be gven using electronic communications to an address for the tme beng nobfied for that purpose to the person giving the notice

In this regulation, “address’, i relation to electonic communicabions, includes any number or address used for the purposes of such
communicabons

112 The company may give any nolice to a member either personally or by sending # by pest in a prepaid envelope addressed to the member at
his registered address or by leaving It at that address or by giving it using electronre communications to an address for the tme betng 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 holding and notice so grven shall be sufficent nobice to afl the joint holders A member whose registered address s
not within the United Kingdom and who gives to the company an address withun the United Kingdom at which nobices may be given to him, or an
address to which noices may be sent using electronic communications, shall be entitied to have notices given to him at that address, but otherwse
no such member shall be entitled o receve any notice from the company In this regulaton and the next, “address”, in relaton to electronic
commurications, includes any number or address used for the purposes of such communications

113 A member present, either In person or by proxy, at any meeting of the company or of the holders of any class of shares in the company
shall be deemed to have recewved notice of the meeting and, where requisite, of the purposes for which It was called

114 Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, before his name 15 entered in the
regsster of members, has been duly given to a person from whom he denves his title

115 Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive evidence that the notice was
given Proof that a nobce contained in an electronic communication was sent m accordance with guidance 1ssued by the Inshtute of Chartered
Secretanes and Admuistrators shall be conclusive ewidence that the nobce was given A nobce shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted or, in the case of a notice contained in an electronic commuiication, at the expiration of 48 hours
after the time 1t was sent

116 A nolice may be given by the company to the persons entiled to a share in consequence of the death or bankrupicy of a member by
sending or delivenng it, In any manner authonsed by the articles for the gnang of notice to a member, addressed to them by name, or by the btte of
representatives of the deceased, or trustee of the bankrupl, or by any like descnption at the address, if any, within the United Kingdom supplied for
that purpose by the persons claming to be so entiled Until such an address has been supplied, a notice may be given in any manner in which it
might have been gven if the death or bankmuptcy had not cecurred

WINDING UP

117 i the company ts wound up, the bquidator may, with the sanction of an extraordinary resolution of the company and any other sanction
requwed by the Act, dnde among the members in specie the whole or any part of the assets of the company and may, for that purpose, value any
assets and determme how the dmsion shall be camed out as between the members or different classes of members The hquidator may, with the
like sanction, vest the whole or any pan of the assets w trustees upon such trusts for the benefit of the members as he with the like sanchon
determines, but no member shall be compelied to accept any assels upon which there s a liability

INDEMNITY

118 Subject to the provisions of the Act but without prepudice to any indemnity to which a director may otherwise be entifed, every director or
other officer or auditor of the company shall be indemnified out of the assets of the company agatnst any liability incumed by him in defending any
proceedings, whether cvil or cnminal, in which udgement 1s given m his favour or in wiich he 18 acquitted or in connection with any applicaton n
which relief 1 granted to him by the court from hability for negfigence, default, breach of duty or breach of trust in relation to the affars of the
company




92 All acts done by a meeting of directors, or of a committee of directors, or by a person aching as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appeintment of any director or that any of them were disqualified from holdng office, or had
vacated office, or were not entitled to vote, be as valid as If every such person had been duly appointed and was qualified and had continued to be a
direcior and had been entiled to vote

93 Aresolution in writing signed by all the directors entitied to recerve notice of a meeting of directors or of a commutiee of directors shall be as vald
and effectual as if it had been passed at a meeting of directors or (as the case may be) a committee of directors duly convened and held and may
consist of several documents in the ke form each signed by one or more directors, but a resohrtion signed by an altemate director need not also be
signed by his appointor and, if it 1s signed by a director who has appointed an altemate director, 1t need not be signed by the altemate director m that
capacity

94 Save as otherwise provided by the aricles a diector shall not vote at a meeting of directors or of a commuttee of directors on any resolution
concerning a matter in which he has, directly or mdirectly, an interest or duty which s matenal and which conflicts or may conflict with the interests of
the company unless his interest or duty anses only because the case falls within one or more of the following paragraphs-

a) the resolution relates to the gving to him of a guarantee, secunty, or mdemiity in respect of money lent to, or an ebligation incurred by him for
the benefit of, the company or any of its subsidanes,

b) the resolution relates to the gving to a third party of a guarantee, secunty, or mdemnity in respect of an obligatien of the company or any of its
subsiranes for which the director has assumed responsibility in whole or part and whether alone or jontly with others under a quarantee or
indemnity or by the giving of secunty

¢) his interest anses by virtue of his subscnbing or agreeing to subscribe for any shares, debentures or other secunbes of the company or any of its
subswhianes, or by wirtve of his being, or intending to become, a partrcipant n the underwnting or sub-underwnting of an offer of any such shares,
debentures, or other secunties by the company or any of its subsidianes for subscnplion, purchase or exchange,

d} the resolution relates in any way to a retirement benefits scheme which has been approved, or 1s condittenal upon approval, by the Board of
Intand Revenue for taxation purposes

For the purposes of this regulatien, an interest of a person who 1s, for any purpose of the Act {excluding any statutory modification thereof not in
force when this regulation becomes binding on the company), connected with a director shall be treated as an interest of the director and i relation
to an allemate director, an interest of his appontor shall be treated as an interest of the altemate director without prejudice to any interest which the
alternate drector has otherwise

895 Adirector shall act be counted n the quorum present at a meeting i relation to a resolution on which he 1S not entitled to vote

96 The company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter, any provision of
the articles profbiting a director from voting at a meeting of diwectors or of a committee of directors

97 Where proposals are under consideration concerming the appointment of two or mare directors to offices or employments with the company or
any bocy corporate in which the company 1s mterested the proposals may be dwided and considered m relation to each director separately and
(provided he 1s not for another reason precluded from voting) each of the directors concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that conceming his own appomtment

98 If a question anses at a meeting of directors or of a committee of directors as to the nght of a director to vote, the question may, before the
conclusion of the meeting, be referred to the charman of the meebng and his ruling in relabion to any director other than himself be final and
conchisive

SECRETARY

99 Subject to the prowisions of the Act, the secretary shall be appeinted by the directors for such term, at such remuneration and upon such
condibons as they may think fit, and any Secretary so appointed may be removed by them

MINUTES

100 The directors shall cause mnutes 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 meetngs of the company of the holders of any class of shares in the company, and of directors, and of commitiees of
directors, including the names of the directors present at each such meeting

THE SEAL

101 The seal shall only be used by the authenty of diwectors or of a committee of directors authonsed by the directors The directors may
determine who shall sign any instrument to which the seal 15 affixed and unless otherwise so determimed it shall be signed by a director and by the
secretary or by a second director

DIVIDENDS

102 Subject to the prowisions of the Act, the company may by ardinary resolution dedlare dmdends n accordance with the respective nghts of
the members, but no dividend shall exceed the amount recommended by the directors

103 Subject to the provisions of the Act, the directors may pay mterim dividends «f it appears o them that they are justfied by the profits of the
company available for distnbuton If the share capital 1s dwvided into different classes, the direclors may pay mtenm dividends on shares which
confer deferred or non-preferred nights with regard to dividend as well as on shares which confer preferental nghts with regard to dividend, but no
ntenm dwdend shall be paid on shares camying deferred on non-preferred nghts i, at the tme of payment, any preferential dvdend 15 i arrear The
directors may also pay at nfervals settled by them any dnvidend payable at a fixed rate f it appears to them that the profits available for distnbution
Justfy the payment Provided the directors act in good faith they shall not incur any hability to the holders of shares conferring preferred nghts for any
loss they may suffer by lawful payment of an intenm dividend on any shares having defered or non-preferred nghts

104  Except as otherwise provided by the nghts attached to shares, all dmdends shall be declared and paid according 1o the amounts paid up on
the shares on which the dwidend 15 paid All dvidends shall be apportioned and paid proportionately to the amounts paid up on the shares durng
any portion or portions of the perod in respect of which the dmdend 15 paid, but «f any share 15 1ssued on terms prowiding that t shall rank for
diaderid as from a parhicular date that share shall rank for dvidend accordingly

105  Ageneral mesting declanng a dividend may, upon the recommendation of the directors, direct that it shall be satisfied wholly or partly by the
distnbution of assets and, where any difficulty anses in regard to the distnbution, the directors may settle the same and m particular may 1ssue
fractonal certficates and fix the value for distnbution of any assets and may determine that cash shall be pad to any member upon the footing of the
value so fixed in order to adjust the nghts of members and may vest any assets in trustees




