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Co No.: 6238354
The Companies Acts 1985 to 2008
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

TUESDAY

OF
24/02/2000

COMPANIES HOUSE

LANDFLEX ASSOCIATES LIMITED

The Company's name is "LANDFLEX ASSOCIATES LIMITED".
The Company's registered office is to be situated in England and Wales.
The Company’s ohbjects are:

To carry on business as a General Commercial Company and, in conjunction with each other or
as separate and distinct undenrtakings, all or any of the following businesses: manufacturers,
importers, exporters, agents, dealers (both wholesale and retail) in all anicles of commercial,
ranufacturing, personal and household use and consumption and in all Kinds of raw imateriats,
warchousemen, storage contractors, shipping and forwarding agents; dealers in property and
estates; property developers, properly managers; estate agents, insurance agents and brokers,
financiers, financial agents and to act as nominee, trustee, agent, factor, broker, executor,
administrator, receiver for or otherwise on behalf of Companies, Corporations, firms or persons,
buildars; scaficlders; contractors, heating and ventilation cnginecrs and contracters, bricklayers,
specialist carpenters, shuttering manufacturers and erectors; joiners, public works contractors;
plasterers, plumbers, electricians, shop front fitters; builders' and decorators’ merchants; civil,
mechanical, constructional, agricultural, consulting, heating, electrical and general engineers;
welders; sheet metal workers; blacksmiths, motor engineers; garage proprietors, car hire
cervice, taxi proprigtors and operators; travel agents, tour operators, proprietors of vehicles and
vessels of all kinds; transport and haulage contraclors; generat engineers; tool makers; booking
agents for, and managers of, theatres, cinemas and all other kinds of entertainments and
sporting events; turf and sporting accountants in all their branches; proprietors of shops, cafes,
clubs, hotels and restaurants, catering contractors, dealers in foods and provisions of all kinds,
wine and spirlt merchants, licensed victuallers; bulchers; grocers, greengrocers; fishmengers
and poultry merchants; farmers; florists, horticulturists; bakers, confectioners; tobacconists;
ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers; furnilure
manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television and
electrical retailers, dealers and repairers, toys, games and sports equipment dealers;
photographers and dealers in all kinds of photographic material and equipment, film producers
and distributors; textile merchants, tailors, fashion designers, ladies and gentiemen’s outfitters,
boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufacturing and retail
chemists; printers, publishers, stationers, advertising and publicity agents; public relations
specialists, consuliants, business transfer agents and employment agents; computer operators’
programmers and dealers; market research specialists; business advisors, mail order
specialists; dyers and cleaners; dry cleaners, proprietors of launderettes, excavation and
demolition contractors; plant hirers; scrap iron and waste merchants and to carry on ail or any of
the said businesses, and provide services in connection therewith, either together as one
business or as separate and distinct businesses, in any part of the world.
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To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

Yo apply G, pUiLhEus, regeisi OF GinciwiSC GUGURT s prvtect and rencw, whoetiier i tie
United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to exnand money in exnerimenting upon, testing or
improving any such patents, inventions or nghts.

To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any rights or
privileges which the Company may think necessary or convenient for the purpose of its
BUSITESS, O (dY @iidnce ine vaiue o any olhier propariy of b Gunpany.

To acquire and undertake the whole or any part of the business, goodwill, assets, property, and

liabilities of any person or company carrying on or proposing to carry on any business which the -

Company is authorised to carry on or possessed of property suitable for the purposes of the

Nemnany or which 2on he aomied nn i coniunstion thorswith op which = o-3obn o hadng

conducted so as directly or indirectly to benefit the Company.

To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with sharing profits, co-operation, joint venture, union of interest or reciprocal concession with
any person or company carrying on of engaged in, or about to carry on or engage in, any
neaineas or anaccton which o copalie of Boing condusiad 10 o6 divectly of indirectly to beneit

the Company.

To enter into any arrangements with any governments or authorities supreme, local, municipal,
or otherwise, or any company or person that may seem conducive to the attainment of the
Company's objects, or any of them, and to obtain from any such government or authority any
rights, charters, licencss, piivileges or concessions which the Company may think it dosirshblz i
obtain, and to carry out, exercise and comply therewith.

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills
of exchange, bills of lading, wamants, debentures and other negotiable or transferable
instruments.

To invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sell or otherwise deal with any investments made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other
negoliakie or ransierabie insirumenis.

To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, rights and liabiiities of the Company, or for any other purpose which may appear
likely to assist or benefit the Company, or for any other 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, debentures or other securities of any such company.

To advance and lend money or give credil, with or without security to customers and others, to
enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive money on
deposit or loans and to become security for any persons, firms or companies.




(m)

(m

ta)

t

(s)

i

(X3
=y

(v)

(w)

i

To raise or borrow money in such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by morigage, lien, charge or other
security upon all or any of the property or assets of the Company (whether present or future}
including its uncalled capital, and alsa by a similar morgage_lian, charge or sacurity to secure
and guaraiaae the panoninancs Ly (e Tuinpony of any SThigatun of touiiity i may underiake u
which may become binding on it,

To pay out of the funds of the Company all or any expenses which the Company may lawfully
nay with resnent tn the promotion. formation and incarmnoratinn of the Company or n contract
Wil Giy pCiEoh, TN Gl SUhpdily W pay o GMS and 10 pay Cuianissions fu biokers and
others for underwriting, placing, selling, or guaranteeing the subscription of any shares,
debentures or other securities of the Company.

Tn romuneratn any rerenn firm Ar cominoey whathar hy nach navment or by the alloiment of
shares, JEDLHIES OF GUIel SECUITES Ui B Lumpaniy Liedited a5 paid up wfuii OF o pait ©
otherwise.

To subscribe to or support any charitable object or any institution and to give pensions,
hanuses, gratuiien ~r ansistancn o 2ny nemon who ' sendnn oy hae eoreed the Compdny,
WREMEN as a oreclyr, employee of omnerwise, and s tamily and dependenis; tu inake
payments towards insurance, and to establish, form and contribute to provident, superannuation
and other similar funds and trusts, associations, clubs, schools and other institutions for the

benefit of any such persens aferesaid.

To distribute among the members vi the Coinpany any propetiy of the Company oi any inid of
any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the
time being required by law.
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To act as agents or brokers and as trustees for any person, firm, or company, and to undertake
and perform subcontracts and also to act in any of the businesses of the Company in any par of
the world through or by means of agents, subcontractors or others.

To inprove, GUvelop, ancygs, grant nighis of prviicges i isspeut OF, culislivgl, i o, o Uil
lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in respect of,
turn to account, grant options in respect of, or otherwise deal with all or any part of the property
and rights of the Company both real and personal.
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Company, either together or in portions for such consideration as the Company may think fit,
and in particular for shares, debentures or securities of any company purchasing the same.

To do all or any of the matters or things aforesaid in any part of the world and to do such
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contraclors, or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.




And it is hereby declared that: ;

(M

[#1]

The objects specified in each sub-clause shall be regarded as independent objects, and they
shall not he limitad ar regiicing avrant whnrn athenwise synrocsed in such gih-clanens by
reference to or inference from the terms of any other sub-clause or the name of the Company,
but may be carried out in as full and ample a manner and construed in as wide a sense as if
each of the said sub-clauses defined the objects of a separate and distinct company.

The ward "Compamy” excent whera used in referenca in thie Comnany shall ha daamer tn
inciude: any partnership o other body of persoins, whether corporaie or unincorporated, and
whether incorporated, registered, resident or domiciled in the United Kingdom or elsewhere.

The liability of the members is Limited.

T g e R T e T PO R R T S T I LI A L o e T ALl
tho Shore Caopital of the Tompany o 21,000 Shadad mitu 700 A" Bharcs O £4.00 s and 230

"B" Shares of £1.00 each.
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Co No.: 6238354
THE COMPANIES ACTS 1985 TO 2006

AR AT AORAT AL D TRETTINS, TS DA TR
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ARTICLES OF ASSOCIATION
OF

LANDFLEX ASSOCIATES LIMITED

PRELIMINARY

(i) The regulations contained or incorporated in Table A in the Schedule to the
Companies {Tables A to F) Regulations 1985 as amendad by the Companies (Tables A to F)
(Amendment) Reguiaiions 1985, 1he vompanies Acl 196b (Eleclronic Conmmunications)
Order 2000 ,the Companies (Tables A to F) (Amendment) Regulations 2007 and the
Companies (Tables A to F) (No.2) {Amendment) Regulations 2007 (such Table being
hereinafter called ‘Table A’) shall apply to the Company save in so far as they are excluded or
variad hereby and such regulations (save 2s so excluded or varied} and the Apiclas
hereinafter contained shall be the regulations of the Company.

(i) In these Articles the expression "the Act” means the Companies Act 1985 including
any statutory modification or re-enactment thereof for the time being in force including any
provision of the Companies Act 2006.

SHARE CAPITAL

The Share Capital of the Company is £1,000 divided into 700 "A" Shares of £1.00 each and
300 "B" Shares of £1.00 each.

(i) Voting

The "B" Shares shall not entitle the holders thereof to receive notice of or attend and
vote at any general meeting of the Company and Regulations 38 and 54 of Table A
shall be read and construed accordingly.

(ii) Dividends

(a) Subject to the provisions of the Act, the Directors may declare an interim dividend
and the Company may by ordinary resolution, upon the recommendation of the
Directors, declare a final dividend but no dividend chall exceed the amount
recommended by the Directors.
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(b) Every meeting of the Directors, a committee of Directors or General Mesting of
the Company at which a dividend is declared shall, by Board or Ordinary Resolution
(as appropriate), direct that such dividend be paid either in respect of cne class of
shares to the exclusion of the other class, or in respect of all classes of shares.

(c) Where a dividend is declared in respect of all classes of shares the Company
may, by ordinary resolution, differentiate between the classes as to the amount or
percentage of dividend payabte, but in default the shares in each such class shall be
deemed to rank pari passu in all respects as if they constituted one class of share.

(d) Regulations 102 and 103 of Table A shal! not apply 1o the Company.

The Directors of the Company may (subject to Articles 4 and 5 (i) below and section 80 of the
Act) allot, grant ontions over, ¢r otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) in the Company on such terms and condilions and in such
manner as they think proper.

The Directors of the Company are generally and unconditionally authorised during the period
of five years from the date of the adoption of these Arlicles to allot, grant rights to subscribe
for or convert securities into shares in relation to the original shares in the authorised share
capital of the Company to such persons at such times and on such terms and conditions as
they think fit, subject to the provisions of section 80 of the Acl.

i} Subject to any direction to e contrary that may be given by Special Resolution by
the Company in General Meeting, any shares comprised in the original and any increased
authorised share capital of the Company shall, before they are issued, be offered to the
Members in proportion as nearly as possible to the nominal value of the existing shares held
by them and such offer shall be made by notice specifying the number of shares to which the
Manser is sndided and finiting a tme within which the offer if not atuepied shall be deemed
to be declined, and after the expiration of such time or on receipt of an intimation from the
Member to whom the notice is given that he declines to accept the shares, the Directors may
dispose of the same in such manner as they think most beneficial to the Company. The
provisions of this paragraph shall have effect only insofar as they are not inconsistent with
secliun 60 vl ing Aci,

{ii) In accordance with section 91(1) of the Act, section 89(1) and seclions 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

LIEN
(i) The Company shall have a first and paramount lien on every share (whether or not it

is a fully paid share) for all moneys (whether presently payable or not} payable at a fixed time
or called in respect of that share. The Company shall also have a first and paramount lien on
overy chara fvhethar or not it is 2 folly pold ehaore) etgnding reqistarad in tha name of any
Member solely or registered in the names of two or more joinl holders for all moneys
presently payable by him or his estate to the Company. The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this Article.

(m) Reyuialion & oi Table A shall iui apply to the Campany,
NOTICE OF GENERAL MEETINGS
(i) Regulations 112 and 115 of Table A shall not apply to the Company.

i) Every Member is entitled to wnitten notice of every meeting of the Company, at such
address as the Member may, from time to time, inform the Directors of provided that a notice
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jointly held share shall be sufficient to notify those holding jointly with him. A notice shall be
deemed to have been received:

{a) WIEH YIvEIl, 1 UBnvEIed Personany,
{b) on the next business day, if sent by facsimile, telex, or E-Mail,

(c) after two clear days, if sent by telegram to any properly notified address or if
properdv addressed and sant within thn United Kinadom hy pre-paid
registered or recorded delivery post;

(d) after seven clear days, if properly addressed and sent to or from an address
outside of the Uniled Kingdom by pre-paid registered or recorded delivery
post;

aind subject o the above, Regulation 116 of Tabte A shall be modified accordingly.

iii) The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meating by, any person entitled to receive notice shall not invalidate the proceedings at any
such meeting. Regulation 39 of Table A shall not apply to the Company.

{i) A Ceneral Meeting shall be cdlied by al lwasl iolilcun vigdri days’ huiike wvui a
General Meeting may be called by shorter notice if il is so agreed by a majority in number of
the Members having a right to attend and vote being a majority together holding not less than
ninety per cent, in nominal value of the shares giving that right.
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busmess oniy the general nature of the speclal buslness to be transacted.

(iii) Subject to the provisions of these Articles and to any restrictions imposed on any
shares, all notices of and any other communications relating to any General Meetings of the

_-- = et ilen - - q_- fem bk nam ol memys mhmay md A £
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Company shall be given to all members, to all persons enlitled to a share in consequence of
the death or bankrupicy of a Member and to the Directors and Auditors of the Company for
the time being.
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PROCEEDINGS AT GENERAL MEETINGS

{i) No business shall be transacted at any Meeting unless a quorum is present at the
fime the Meeling proceeds to business. Save in the case of a company with a single member,
two porsona sntited 1o Vois Upon Wie business o ue traiisacied, each being o Meme ora
proxy for a Member or a duly authorised representative of a corporation, shall be a quorum.

{ii) For so long as the Company has only a sole Member, that Member shall constitute a
quarum if present in person or by proxy or, if that Member is a corporation, by a duly
authorised represeniative.

(iii) If such a quorum is not present within half an hour from the time appointed for the
Meeting, the Meeting shall stand adjourned to the same day in the next week at the same
time and place or such time and place as the Directors may determine. If at the adjourned
Meeting a nuorum is not present within half an hour from the time appointed for the Meeting,
such adjourned Meeting shall be dissolved.

{iv) Rogulations 40 and 41 of Table A shall nol appty 1 the Company.
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{i) For 50 long as the Company has only a sole Member, any decisions or actions made
or taken by that Member which are ordinarily required to be made or laken in General
Meeting of the Company or by means of a wrilten resolution, that decision shall be as valid
and effactual as if agreed by the Company in General Meeting save that this naragranh shal
not apply to resolutions passed pursuait lo Seclivns 168 or H 1U Ui G LUlIPEIES AL LU,

(i) Any decision taken by a sole Member pursuant to paragraph (i) above shall be
recorded in writing and delivered by that Member to the Company for entry in the Company's
Minute Book.

NUMBER OF DIRECTORS

(i) Unless otherwise determined by Crdinary Resolution of the Company the number of
Directors (other than Alternate Directors} shall not be subject to any maximum, and the
minimum number of Directors shall be one. if and for so long as the number of Directors is
ane, 2 scle Diractar may avnrsice ol tha anthariticoe and neware whirh are vestad in the
Directors by Table A and by these Articles. Regulation 89 of Table A shall be modified
accordingly.

(i} Regulation 64 of Table A shall not apply to the Company.
APPOINTMENT OF DIRECTYCRS

No person shall be appointed a Director at any General Meeting unless:

{a) he is recommended by the Direclors; or

(D) NGl 1683 gl UwhEEn (07 MOFE lsan Willy-ive cleal days beiuse he daie appuitiisd
for the General Meeting, notice executed by a member qualified to vote at the General
Meeting has been given to the Company of the intention to propose that person for
appointment staling the particulars which would, if he were so appointed, be required to be
included in the Register of Directors of the Company together with notice executed by that

et A l-.:.» 5 n!! L . 2
paragn of niz wilingnece o Lo appointed.

Subject to Article 12 above, the Company may by Crdinary Resolution appoint a person who
is willing to act to be & Director either to fill a vacancy or as an additional Director.

The Directors may appomt a person who |s wmmg to act to be a Dlrector elther to flll a
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number of Directors to exceed any number fixed by or in accordance with these Art|cles as
the maximum number of Directors.

The personal representatives of any person occupying the position of bolh sole director and
::nln mcmhnr nF Listed f‘n_nl'\n-n--- . -::w- fin A -h-u-“— “l"ﬁ“ b At e ad s bys o nation ;-- . I'l’h'r\ﬂ nt
the Company's Registered Office, to appoint a person as a Dlreclor Any such appomlrnent
shall be deemed for all purposes to be as valid as an appointment made in accordance with
the provisions of Article 13 above.

FPlmmiidmbimen TN A 7O v £Tohlo .-ll..-a.-‘ rhe Ak o N e e
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DIRECTORS GRATUITIES AND PENSIONS

' (i) The powers of the Company set out in Clause 3(p) of the Memorandum of

Association mav be exercised by the Directors of the Company.

(ii) Regulation 87 of Table A shall not apply to the Company.
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19.

20.

PROCEEDINGS OF DIRECTORS

(i) A resolution in writing signed by all the Directors (including a sole Director) entitled lo
receive notice of a meeting of Directors or of a committee of Directors shall be as valid and
il GO R Tiu bl PUSOND @l o 1IEEIIY U Dnsunors v ee wis Seed TGy L8 O
committee of Directors duly convened and held and may consist of several documents in the
like form each signed by one or more Directors; but a resolution signed by an alternate
Director who has appointed an alternate Director, it need nol be signed by the allernate

ToSior i Ll vty iegenitiSl o0 ol Tt A Shait el Uijaiy

(i) Any Director for the time being absent from the United Kingdom may supply to the
company an address and/or telex or facsimile transmission number whether or not within the
United Kingdom to which notices of meetings of the Directors may be sent and shall then be
entitled to raceive at such addresa nr numhar natine of sk maatings Deguintion 28 ~f
i abie A shall be modifiea accoiaingly.

(i) A person in communication by electronic means with the chairman and with all other
parties to a meeting of the Directors or of a committee of the Directors shall be regarded for
all purposes as personally attending such a meeting provided that but only for so long as at
auch a meeting he has the ahility tn communicata interactively and simultanaoiighy with al
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{iv) a meeting at which one or more of the Directors attends by means of electronic
communication is deemed to be held at such place as the Directors shall at that meeting
resolve. In the absence of a resolution as aforesaid, the meeting shall be deemed to be held
at the place. if Anv. where a maiority of the Directars attendino the meeting ara nhysicallv
RUOUUn D7 Lmamdl 3T BUUL o iy eeb povics S i e wcaanigii S5 G ey s

physicall); bresent.

(V) A Director may vote as a Director in regard to any contract or arrangement in which
he is interasted or 1inan anv matter arising therefrom. and if he shall so vote his vote shall be
lllhieu e 16 Silda WA PULERIHIGY 1D TSGR G qlTiie Sl ey s et

arrangement is under consideration.

(vi) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

RN G POWINS
The Directors may exercise all the powers of the Company to borrow without limit as to the
amount and upon such terms and in such manner as they think fit.

THE SEAL

(i) The seal, if any, of the Company shall only be used by the authority of the Directors
or of a committee of Directors authorised by the Directors. The Directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or a second Director. The provisions of
TLGuiin O OF TETIL M iSidiey e e sudhnd OF ST SSRGS el apply Giey it wiv

Company adopts a common seal. Regulation 101 of Table A shall not apply to the Company.

(ii) The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for nse abroad and surh nowers shall ha veated in the
inrectors.
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TRANSFER OF SHARES

The Directors may, in their absolule discretion, decline to register the transfer of a share
whether or not it be a fully paid share, and no reason for the refusal to register the

£ - L ey "y s W om Al o dmame = - £ e
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of Table A shall not apply to the Company

INDEMNITY
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the Company against ail losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him on defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any appltcatlon under

Cnnbtimmn 444 0w TOT ok the Momecanine Aot 4088 in whinh refinf iz meostod 4o b Lo tlos spnt
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and no dlrector or other officer shall be liable for any loss, damage or rnlsfortune WhICh may
happen 1o 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 provisions are not yet
avoided by Section 232 of the Companies Act 2006 or Section 310 of the Companies Act 1985.

(i) The directors shall have power to purchase and maintaln an insurance policy for any
director officer or auditor of the Company effecling cover against any such liability as is
referred to in Section 310(1) of the Companies Act 1985 or Section 232 of the Companies Act
2006.

(iii) Accordingly regulation 118 of Table A shall not apply to the Company.




COMPANIES (TABLES A TO F} REGULATIONS 1985
AS AMENDED BY Sl 2007/2541 and S1 2007/2826
TABLE A
Regulations for management of a (private) company limited by shares

1. In these regulations—

“the Aci” means the Companics Act 1985 including mny statutory
modification or re-enactment thereof for the time being in force and any
provisions of the Companies Act 2006 for the time being in force;

“the articles™ means the articles of the company;

“glear days” in relation to the period of a nolice mesns that period
excluding the dny when the nolice is given or deemed to be given and
the day for which it is given or on which it is to lake effect;
“comummicalion” means the same as in the Electronic Commnnications
Act 2000,

“clecironic  communication” means the same as in the Electronic
Communications Act 2000,

“executed” includes any mode of cxecution;

“office” means the regisiered office of the company;

“the holder™ in rclation to sharcs means the member whose name is
eniered in the register of members as the holder of the shares;

“the seal” means the common scal of the company;

“sccretary” means the sceretary of the company or any other person
uppointed 1o perform the duties of the seerclary of the company,
including a joint, assistant or depuly secreiary;

“the United Kingdom” means Great Britain and Northern Ireland.

Unless the context olherwise sequires, words or expressions contained in
these repulations bear the shme meaning as in the Act but excluding any
stattory modification Ihereol’ not in force when these regulations
become binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and withowt prejudice to any
rights alfached o any cxisting shares, any share may be issued with such
rights or restriclions as the company may by ordinary resolution
determine,

3. Subject 1o the provisions of the Act, shares may be issued which are
to be redecsed or are (o be ligble 1o be redeemed at the option of the
compnny or the holder on such terms and in such manner as may be
provided by (he articles.

4, The company may exercise (hc powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or by the allotment
of fully or partly paid shares or partly in one way and partly in the other.
5. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust and {exceplt as otherwisc
provided by the antictes or by 1aw) the company shall not be bownd by or
recognise any interest in ony share cxcept an absolute right to the
entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upen becoming the holder of any shares, shall be
oulitled without payment to one certificate for all the shaves of sach
class Neld by him (sud, wpon transferring a pan of his holding of shares
of any class, to a certificatc for the balance of such holding) or several
certificates each for one or more of his shares of any class, to a
certificate for the balance of such holding) or scveral certificates ench
for one or more of his shures upon payment for cvery cedtificate after the
first of such rensonable sum os the directors may determine. Every
cortificnte shal! be scaled with the seal and shall coocifi the number,
class and dislinguishing numbers (if any} of the shares to which il rclales
and the amount or cespective amounts paid up thercon, The company
shall not be bound ty issue more than ene certificate for sharcs held
jointly by severn! persons and delivery of r cerlilicate to onc joint holder
shall be a sufficicnt delivery io all of them,

7, If a share certificate is defaced, worn-out, lost or destroyed, it may be
renewed on such terms (if any) as {0 evidense and indeminily and
payment of the expenses reasonably incurred by the conmpany in
investigating evidence as the directors may determine but etherwisc fice
of charge, and (in the case of defacement or wearing-owt} on delivery up
of the old certificalc.

LIEN

8. The company shall have a first and paramount lien on cvery share
(aut beig v fully paid shac) R all moncys (wheciliv preseutly payibic
or not) paynble al a fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly or in part
exempl from the provisions of this regulation. The company’s licn on a
share shall extend to anv amount payablc in respect of it.
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2. The seaipnny oy 3oi i such minnner w the dircetors determing any

shares on which the company has a lien il o sum in respect of which 1he
lien cxisls is presently payable and is not paid within fourteen clear days
after notice has been given (o the heMer of 1he share or 1o the person
entitled to it in consequence of the deatl or bankrupicy of the holder,
demanding payment and stating that if the notice is nol complied with
the shares may be sold.

10. To give cffect lo a sale the directors may authorise same person lo
cxecute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The tillc of the transferee to the
shares shall nol be affecied by miy irregulasity in or invalidity of the
procecdings in reference to the sale.

11. The netl proceeds of the sale, afier payment of the costs, shall be
applicd in payment of so much of the sam for which the lien exisis as is
presently payable, and any residue shall (upon suwrrender to the company
for canceliation of thc cerlificate for the sharcs sold and subjeet to a like
lien for uny moneys not presendly payable as existed upon the shares
before the sale) be paid to the person entitled 1o the shares at the date of
the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotmeny, the direclors may make calls upon
the mewbers in respect of any moncys impaid on their shares (whether
in respect of nominal value or premium) and each member shall {subject
to reeciving at lenst fowrteen clear days® notice specifying when and
where payment is to be made) pay (o Lhe company as required by the
wotice the amount called on his shiares. A ¢all may be required to be paid
by instalments. A call may, before reccipt by the company of any sum
due thereunder, be revoked in wholc or pad and payment of a call may
be postponed in wholc or part. A person upon whom a call is made shall
remain liable for calls made opon him notwithstanding {he subscquent
transfer of the shares in respect whereof the cull was made,

13, A call shall be deemed to have been made al the time when the
resolution of the direclors authorising the call was passed.

14, The joint holders of a share shali be jointly and severally liable to
pay all calls in respect thereof.

15. If o call remains vupaid afier it has become due and payable the
person from whom it is duc and payable shall pay intcrest on the amount
unpaid from the day it became duc and payable uittil it is paid at the rate
fixed by the enns of allotment of the share or in the notice of the call or,
if no rate is fixed, al the appropriate rute (2s defined by the Act) but the
directors may waive payment of the interest wholly or in part.

16. An amowunt puyable in respect of a share on allotiment or at any fixed
date, whether in respeet of nominal value or premivm or as an
instalment of a call, shall be deemed fo be a call and if it is not paid the
provisions of the articles shall apply as if that mmount had become due
and payable by virlue of a call.

17. Subject 1o the terms of affotment, the dircctors may make
arrangemcnls on the issuc of shares for a differcnce between the holders
in e amounts and times of paymient of calls on their shares,

18. If a call remsins unpaid afler it has become due and payable the
directors may give to the person from whom it is due not less than
fourteen clear days’ aotice requiring payment of the amount unpaid
together with any interest which may have accrued. The notice shall
name the place where payment is Lo be made and shall state that if the
notice iz not complicd with the shares in respect of which the call was
mande will be liable to he forfeited.

19. If the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the directors and the Torfeiture shall
include all dividends or othcr moneys payable in respect of the forfeited
shares and not peid before the forfeiture,

20. Subject to {he provisions of the Act, a forfeited share niay be soid,
re-altoled or otherwise disposed of ow such lerms and in such manner as
the directors detenmine cither to the person who was before the
forfeiturc the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on
such terms as the directors think fit. Where for the purposes of its
disposal a forfcited shure is to be transferred to any person the directors
may authorise some person to cxecute an instrument of transfer of (ke
sitgie o ilal gerson,

21. A person any of whose sharcs have been forfeited shall ecasctobe a
member in respect of them and shall surrender o the company for
cancclintion the certificate for the shares forfeited but shall remnain Jiable
to the company for all moneys which at the date of forfeiture were
presently payakle by him tn the eompany in renpeet af those shares with




imerest ot the rate at which inlerest was paynble on those moneys before
the forfeiture or, if no interest was so payable, at the approprinte rate (a5
defined in the Act) from the date of forfeiture witil payment but the
dircctors way waive payment wiwlty or in part or enforce payment
without any aliowance for the value of the shares al the time of
forfeiture or for any consideration reccived on their disposal.

22, A stotutory declaration by a director or the sceretary that o share has
been forfeiled on a specified date shall be conclusive evidence of the
facts statcd in it as against all persons clainting {0 be entitled (o the share
nnd the declaration shall (subject to the execution of an instrument of
transier i necessary) constitute a good litke to the share and the person
to whom the sharc is disposed of shall not be boimd to see to the
application of the consideration, if any, nor shall his title to (he share be
affected by any irrcgularity in or invalidity of thc proceedings in
reference to the forfeiture or disposal of Lhe share.

TRANSTER OF SHARES

23. The instrument of transfer of a share may be in any usual form or in
any other form which the dircclors may approve and shall be execuied
by or on behatf of the iransferor and, unless the share is lully paid, by or
on behadf of the wransferee.

24, The directors may refuse to register the tromsfer of a share which is
not fully paid 10 a person of whom they do nof approve and they may
vefuse 1o register the transfer of a shure on which the company hus o
licn. They may also refusc to register a transfer unlcss—

() it is lodged a1 the office or at such other plrce us ihe dircctors may
appoint and is accompnnicd by the certificate for the shares to which it
relates and such other evidence as the dircctors may reasonably require
to show the right of ihe transferor to make the transfer; (b) it is in
respect of only one class of shares; and

{c) it is in favour of not more than four iransferees.

25, If the directors refuse to register a transfer of a share, they shall
within (wo months after the date on which the transfor was lodged with
the company send to the irmnsferee notice of the refusal.

26. ‘The regisiration of transfers of shares or of ransfers of any class of
shares may be suspended at such times and for such periods (not
cxcecding thirty days in any yenar) as the directurs may determine.

27. No lcc shall be charged for Ihe registration of sny instnunent of
transfer or other document relating to or aflecting the tithe to any share,
28. The company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the direciors
refise to regisicr shall be returned to the person lodging it when notice
of the refusal is given.

TRANSMISSION OF SHARES

29, If a member dies the survivor or survivors where he was a joint
tolder, and his personal represcntatives where he was a sole holder or
the only survivor of joint holders, shall be the only persons recognized
by the company ns having any litle 1o his interest; bt nothing herein
contained shafl release the estalc of a deceascd member (fom ay
linbility in respect of uny sharc which had been jointly held by him.

30. A person becoming entitled 10 a shore in conscguence of the death or
bankrupley of a member may, upon such evidence being produced ns the
directors may properly require, elect cither to become the holder of the
share or 160 have some person nominated by him registcred as the
transferee. IF he elects 1o become the holder he shall give notice to the
cormpuny to that cffect. IT he clects to hnve another person registered he
shall exccute an instrument of transfer of the share 10 that person. All the
arlicles relwting to ihe teansfer of shares shall apply to the notice or
instrument of transfer ns il it were an instrument of (ransfer executed by
the member and the death or bankrupicy of the member had not
occurrcd.

3. A person becoming entitled 10 a share in conscquence of the death or
bankruptcy of a member shall have the rights 10 which he would be
entitled if he were the holder of the share, cxcept thud he shall not,
before being registered as the holder of the share, be entitled in respect
of it to altend or vote at any mocting of the company or a1 any sepate
meceting of the holders of any class of shares in the compony.

ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolution—

(a) incrense its sharc capital by ncw shares of such amount as the
resolution prescribes;

{b) consolidate and divide all or any of ils sharc capilal into shares of
larger amount (han its cxisting shares;

(<) subject (o the provisions of the Act, sub-divide its shares, or any of
them, into sharcs of smaller amount and the resolution may detcrmine
that, as between (he shares resulting from the sub-division, any of them

may have my preference or advantage as compared with the others; and
{d) cancel shares which, at the date of the passing of the resolution, have
not been tnken or agreed to be laken by any person ond diminish the
smount of its share capital by the amount of he shares so cancelled.

33, Whenever as a resull of a consolidation of shares any members
would become entitled 1o fractions of a share, the dircclors may, on
behelf of those members, sell the shares representing the fractions for
the best price reasonably cbtainable Lo any petson (including, subjcct to
the provisions of the Act, the company) and distribute the nel proceeds
of sale in due propertion among those members, and the directurs may
authorist some person to executc on fnstrument of tmnsfer of the sharcs
10, or in accordance with the directions of, the purchaser. The transferee
shall not be bound to see to the application of the purchase moncy nor
sholl his litle to the shares be affected by any irregularity inor invalidity
of the proceedings in reference to the sale.

34. Subject to the provisions of the Acl, the company may by special
resolution reduce its share capilal, any capital redemption reserve and
any share prentium account in any way.

PURCHASE OF OWN SHARES

35. Subject 1o the provisions of the Acl, the company may purchase ils
own shares (including any redeemablc shares) and, if it is o private
company, make a payment in respect of the sedemption or purchase of
its own shares otherwise than out of distributable profits of the company
or the proceeds of a fresh issuc of shares.

GENERAL MEETINGS

37. The dircctors may call general mectings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed
lo convene a general meeting in accordance with the provisions of the
Acl. If there are not within the Uniled Kingdom sufficient directors to
call & genernl mecting, any dircctor or any member of the company may
call a genern] meeling.

NOTICE OF GENERAL MELETINGS

38. General meelings shall be called by al lenst fourtcen clear days’
noticc but a gencral mecting may be calted by shorter notice if is so
agreed by o majority in number of the members having a right to attend
and volc being n majority together holding not Jess than ninety per cent
in nominal value of the shares giving that right. ‘The notice shall specify
the time and plnce of the meeting and the general nature of the business
1o be transacted. Subject to the provisions of the articles and to any
restriclions impescd on any shares, {he notice shall be given (o all the
members, to all persons entitled to a share in consequence of the death
or bankrupicy of a member and to the dircctors and auditors.

39. The accidentat omission to give notice of o meeting fo, or the
nonreceipt of notice of a meeting by, any person entitled to reccive
nolice shall not invelidate the proceedings st that mecting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted al any meeting unless 8 quorum is
present, Save in the case of a company with o single member two
persons entitled to vote epon the business to be transacled, each being a
member or a proxy for a member or a duly authorised representative of'a
corporalion, shall be a quortm.

41, 1 such a quorum is not presenl within half an hour from the time
appointed for the mecting, or if during a mecting such a quorum genses
to be present, the meeting shall stand adjourncd to (he same day in the
next week ot the same time ond place or 1o such time and place as the
directors may determine.

42, The chairman, if any, of the board of directors or in his abscnce
some otlier director nominated by (ke directors shall preside ns chairman
of the meeting, but if neither the chairman nor such other director (if
any) be presenl within fifteen minutes after the time nppointed for
holding the meeting and willing to act, the direciors present shall elect
onc of their number to be chairman and, if there is only one director
present and willing to acl, he shall be chainnan,

43, If no director is willing to act as chairman, or if no dircctor is present
within fiftecn minutes afler he time appoinicd for holding the meeling,
the members present and entitled 1o vote shall choose one of their
nwmber to he chairman.

44, A dircctor shall, notwithsianding that he is not a member, be cntitled
to sttend and speak at any general ineeting and a1 any scparale meeting
of the holders of any class of shares in the compuny.

45. The chainnan may, with the consent of a mecting a1 which a quorum
is present (and shall if so directed by the meeting), ndjoumn the meceting
from time to line and from place to place, bul no business shall be
transacted at an adjourned meeling other than business which might




properly have heen Iransrcted at the meeting had the adjournment not
taken place. When a mecting is ndjourned for fourteen days or more, at
least seven clear days’ notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to
be transacled. Otherwise it shall not be neccssary to give any such
notice.

406. A resolution put to the vele of a meeting shall be decided on a showy
of hands unless before, or on the declaration of the result of, the show of
hands a poll is 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 having the right o vole at the miccting; or
{c) by a member or mcmbers representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the
niceting; or

(d) by a member or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up
equul to not less than one-tenth of the total sum paid up on all the shares
conferving that right; 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 is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a parlicular majority aixd an entry {o
that effect in the minutes of the meeling shall be conclusive evidence of
the facl without proof of the number or proportion of the votes recorded
in favour of or ngainst the resolution.

48. The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the chainnan and a demand so withdrawn
shall not be taken to have invalidated the result of a show of hands
declared before the demand was madc.

49. A poll shall be taken as the chainman directs and he may appoint
scrulineers (who necd not be members) and §ix a time and place for
declating the result of the poll, The result of the poll shalt be deemed to
be the resolution of the meeting al which the poll was demanded.

51. A poll demanded on the cleetion of a chainman or on a question of
adjournment shall be taken forthwith. A poll demanded on uny other
aueslion shall be taken cither forthwith or at such time and place as the
chairman directs nol being more than thirky days after the poll is
demanded. The demand for a poll shall not prevent the continvance of a
meeling for the transaction of any business other than the question on
which the poll was demanded. I a poll is demanded before the
declaration of the result of a show of hands and the demand is duly
withdrawn, the mecling shall continue as if lhe demand had not been
made.

52, No notice need be given of u poll not taken forthwith if the time and
place at which it is to be laken are announced a1 the mecting at which il
is demaimled. [n any other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is to be taken.

YOTES O MEMBERS

54. Subject o any righis or restrictions atlached 1o any shares, on & show
of hands every member who (being an individua) is present in person or
by proxy or (being a corporation} is present by a duly authorised
sepresentative or by proxy, unless the proxy (in either casc) or the
representative is himsclf a member cotitled to vole, shall have one vote
andd on & poll every member shall have one vote for every share of which
he is the holder.

55. In the casc of joint holders the vote of the senior who lendcrs a vote,
whether in person or by proxy, shall he accepted to the cxclusion of the
voles of the other joint holders; and seniority shall be determined by (he
order in which the names of the holders stand in the register of
members.

$6. A member in respect of whom an order has been made by any counl
having jurisdiction (whether in the United Kingdom or elscwhere) in
malters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his rcceiver, curalor bonis or other person
authorised in that behalf appointed by that court, and any such receiver,
curgtor bonis or other person may, on a poll, vote by proxy. Evidence to
the salisfaction of the dircctors of the authority of the person claiming 1o
excreise (he right 1o vote shall be deposited at the office, or at such other
place ms is specificd in aceordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the right to vole
is 1o be exercised and in default the right to vote shall not be exercisable.
§7. No member shall vote at any gencral mceting or at any separatc
meeling of the holders of any class of shares in the company, cither in
person or by proxy, in respect of any sharc held by him unless all
moneys prescnily payable by him in respect of that sharc have been

paid.
58. No objcction shall be raised to the qualification of any voler except
at the mecting or adjourned meeting at which \he vote objected to is
icndered, and cvery vole nol disallowed a1 he mecting shall be valid.
Any objection made in due time shall be referred 1o (he chairman whose
decision shall be final and conclusive.
59. On a poll voles may be given cilher personally or by proxy. A
member may appoinl morc than one proxy to atiend on the same
occasion.
60. The appoiniment of a proxy shali be execulcd by or on behalf of the
appointor and shall be in the following form (or in a form as neas therelo
us circamsiances allow or in any ofher Torm whicl is usual or which the
dlrtclors may approve)—

PLC/Limited

., being a member/members of the abovenmed
company, hereby appoint . .of .. , of failing him, ............ of
., 85 myfour proxy lo vmc in my!our namefs] snd on mylour
bchnlr at the generat meeting of the company to be held on ...,
19... ., and at any ndjoummcnl thereof.
Sagned on. L
61, Where u is dcsnrcd 10 aﬂ“ord members an opporiunity of mslrucung
the proxy how he shall act the appointment of a proxy shall be in 1he
following form {or in a form as near thereto as circumstunces allow or in
uny other form which is nsual or shich the directors may approve}—
PLC/Limited

I/'We, ..o ,0f ...y being a member/members of the abovenamed
company, hereby appoint ... of . , or fuiling him .. .of
reereeenr, BS MylOUr proxy to volc in mylour name(s] and on mylunr
behall '11 the general meeting of the company, to be held on ...
19... ., and al any adjowrnment thereof.
'I‘his fom1 is to be used in respeet of the resolutions mentioned below as
fotlows:
Resolution No. 1 *for *against
Resolution No, 2 *for *against.
*Strike oul whichever is not desired.
Unless otherwise instructed, the proxy may vole ns he thinks fit or
abstain from voting.
Signed this ............ dayof ..o 19l™
62. ‘The appointment of a proxy and any authority under which il is
executed or a copy of such anthorily certified notarially or in some other
way approved by the directors may—
{8} in the case of an inslrument in writing be deposited at the olfice or At
such ather place within the Uniled kingdom as is specified in 1he notice
convening the meeling or i any instrwnent of proxy sent out by the
company in relation 1o tire meeling not less than 48 hours before {he
time for holding the meeting or adjourned mecting at which the person
named in the insirment propases to vole; or
(aa) in the case of an appointment contained in an eleclronic
comnumication, where an address has been specified for the purpose of
receiving clectronic communicalions—
(i) in the notice convening the meeting, or
(i} in any instrument of proxy sent oul by the company in velation 1o
the meeting, or
(iv) in any invitation conlained in an clectronic communicstion to
appoint a proxy issucd by the company in relalion lo the mecting, be
received al such address not less than 48 hours before the time for
holding the meeting or adjowrned mecting at which the person named in
the appoiniment proposes (o volc;
(b) it the case of a poll taken more than 48 hours after it is demanded,
be deposited or received as aforesaid afler the poll has been demanded
and no! less than 24 hours before the lime appointed for the taking of the
poll; or
(c) where the poll is not faken forthwith but is taken not more (han 48
hours afier it was demandced, be delivered a1 the meeting at which the
polt was demanded to the chairman or o the secretary or to any director;
and an appointment of proxy which is nol deposited, delivered or
received in & monner so permilted shall be invalid. In this regulation and
the next, “address”, in refation to clectronic communications, includes
any number or address used for the purposes of such communicalions.
63. A vole given or poll demanded by prexy or by the duly authorized
representotive of a corporation shall be valid notwithstanding the
previous determination of the suthority of the person veting or
demanding a poll unless notice of the determination was received by the
compaty at the office or at such other place n{ which the instrument of
proxy was duly deposited or, where the appointment of the proxy was
contained in an electronic communication, at the gddress at which such




uppointment was duly received before the commencement of the
meeting or adjourned mecting al which the vote is given or the poll
demanded or (in the case of a poll taken otherwisc than on the same day
as the meeting or adjoumned meeting) the time appeinted for 1aking the
poli.

NUMBER OF DIRECTORS

64, Unless othenwise determined by ordinary resolution, the number of
dircctors (other han altemate directors) shatl not be subject to ony
maximum but shall be not less than two,

ALTERNATE DIRECTORS

65. Any director {other than an aliernate director} may appoint any other
director, or any other person approved by resolution of the directors and
willing to act, to be an alterute director and may remove from oflice an
alternate director so appoinied by him,

66. An altemate dircetor shall be entitled 1o receive notice of all
micetings of dircctors and of att mectings of commitiees of directors of
which his appoinlor is a member, to attend and voie at any such meeting
at which the director appomling him is not personally present and
generally to perform all the functions of his appointor as a director in his
abscnce but shall not be entitled to reecive any remuneration fromt the
company for his services as an alternate clirector. But it shalk not be
necessary (o give notice of such a mecting (o an atternate director who is
absemt {rom the Uniled Kingdom.

67. An alicrnate director shall cease to he an altemate director it his
appointor ceases 1o be s direclor; bul, if a director relires by rotation or
otherwise but is reappointed or deemed to have been reappointed at ihe
meeting at which he retives, any appointment of an allernate dircctor
made by him which was in force immediately prior 1o his retirement
shall continue after his reappoinimenl.

6B. Any appoiniment or removal of an alternate dirceior shall be by
notice 10 the company signed by the director making or revoking (he
appointment or in any other manner upproved by the dircetors.

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

POWERS OT DIRECTORS

70. Subjcct to the provisions of the Act, the memorandum and (he
articles and 1o any directions given by special resolution, the business of’
the company shall be managed by the dircctors who may exercise all ihe
powers of the company. No alicration of the memorandum or articles
and no such dircction shall invalidale any prior act of the directors
which would have been valid il that alleration had not becn made or that
direction had not been given. The powers given by this regulstion shal)
not be limited by any special power given (o the directors by the arlicles
and a meeting of directors ot which a guorim is present may exercise all
powers excrcisable by the direciors.

71. The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the company for such puposes and on such
conditions as thcy determine, including auwthorily for the agent to
delegate all or any of his powers.

DELEGATION OF DIRECIORS’ POWERS

72, The directors may delepate any of their powers to any committee
consisting of one or more directors. They may also delegate (o any
manuging director or any director holding any other executive office
such of their powers as they consider desirable 1o be exercised by him,
Any such delegation may be made subject to amy conditions the
dircctors may impose, and cither coliaterally with or to the exclusion of
their own powers and may be revoked or altered. Subject to any such
conditians, the proceedings of a commilice with two or more members
shall be govemed by the arlicics repulating the proceedings of dircclors
50 far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

76. No person shall be appointed or reappointed a director ot any gencral
meeting unjcss—

(a) he is recommended by the direclors; or

(b) not less than fourteen nor more than thiry-five clear days before the
date appointed for the meeting, notice executed by a member qualified
1o vote al the mecting has been given to the company of the intention 10
proposc that person for appoiniment or reappoiniment stating the
prrticulars which would, if he were so appoinicd or reappeinted, be
required to be included in the company’s register of direciors together
wilh notice executed by that person of his willingness to be appointed or

reappointed.
77. Not less than seven nor nrore than fwenly-cight clear days before the

datc appointed for holding a geacral meeting notice shall be given to all
who are entitled to reccive nolice of the mecting of any person who is
recommended by the dircetors for appointment or reappointment as a
director al the mecting or in respect of whom notice has been duly given
lo (he company of the intention to prepose him ot the meeting for
appointiend or reappointment s a dircctor. The notice shall give the
particulars of that person which would, if he were so appointed or
reappointed, be required to be included i the company’s regisier of
directors.

78. The company may by ordinary resofution appoint a person who is
willing 1o act to be a direcior either 1o fill = vacancy or as an additional
director and nay also determine tite rotation in which any additional
directors are to retire.

79. The dircctors may appoint a person who is willing to act to be a
dircctor, either to fill o vacancy or as an additional director, provided
that the appoiniment docs not cause the number of directors 1o exceed
myy number fixed by or in accordance with the articles as the maximun
number of dircclors,

DISQUALIFICATION AND REMOVAL OF DIRECIORS

81. The office of a dhirector shalt be vacated if—

(n) hie censes 10 be a dircetor by virtue of any provision of the Act or he
becomes prohibited by Yaw from being a director; or

{b) he becomes bankrupt or makes any arrangement or composition with
his creditors gencrally; or

{c) hie is, or may be, suffering from menta! disorder and either—

() he is admilted to hospital in pursuance of an application for
adinission for treatmenl wunder the Mental Fealth Act 1983 or, in
Scotland, an application for admission under the Mental Health
{Scotland) Act 1969, or

(i) an order is made by a cowrt having jurisdiction {whether in the
United Kingdom or etscwhere) i matters concerning mental disorder
for his detention or for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or allgirs; or
(d) he resigns his office by notice to the company; or

(c} he shall for more than six consecutive months have been absent
without permission of the directors from meelings of directors held
during that period and the dircctors resolve that his oftice be vacated,

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuneration as the company
wmay by ordinary resolwlion determinc and, unless the resolution
provides otherwise, the remuncration shall be deemed 1o nccrue from
day to day.

DIRECTORS® EXPENSES

83. The directors may be paid ali travelling, hotel, and other expenses
properly incwrred by them in conneclion with their attendance at
meetings of directors or commitices of directors or genernl meetings or
separate meetings of the holders of any class of shares or of debenlures
of the company or otherwise in connection with the discharge of their
duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint onc or
more of their numbcer Lo the office of managing discctor or to any other
exccutive office under the company and may enter inte an agreement or
arrangement with any dircetor for his employment by the company or
for the provision by him of any scrvices outside the scope of the
ordinary duties of a dircclor, Any such appoinimenl, agreement or
arrangement may be made upon such terms as ihe directors determine
and they may remusncraic any such director for his services as they think
fil. Any appointment of a director 10 an cxceulive office shall lesminate
if he ceases 1o be a dircctor but withowt prejudice to any claim to
damages for breach of the contract of scrvice between the director and
e company. A managing dircclor and a director holding any other
exccutive office shiall not be subject to retirement by rotation.

85. Subject to the provisions of the Act, and provided thal he has
disclosed 10 the directors the nature and extenl of auy materia) interest of
his, a director notwithslanding his office—

(a) may be a parly to, or otherwise interested in, any fransaction or
arcangentent with the company or in which the company or in which the
company is olherwise interested;

(b) may be a director or other officer of, or employed by, or a party to
any transaction or amangement with, or otherwisc interested in, any
body corporate promotcd by the company or in which the company is




olhenwise interested; and

{c) shall not, by renson of his office, be accountable 1o the company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement o from any interest in any
such body corporate and no such transactien or amangement shall be
Jinble to be aveided on the ground of any such intcrest or benefit.

86. For the purposes of regulation 85—

() 2 general notice given o the dircctors that a director is 1o be regarded
as having an interest of the nature and extent speeificd in the notice in
any Iransaction of arrangement in which a specified person or class of
persons is interesied shall be deemed to be a disclosure that the dircctor
has an interest in any such transaction of the natyre and cxtent so
specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable 1o expect him to have knowtedge shait not be reated us an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of
graluilies or pensions or by insurance or otherwise, for any dircetor who
has held but no longer holds any excentive office or employment with
the company or with any body corporatc which is 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 his family (including a
spouse and a former spouse) or any person who is or was dependent on
him, and may (as wetl before as after he ceases 10 liold such office or
employment} contribute 10 any fund and pay premiums for the purchase
aor provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions of the anticles, the directors may regulate
their procecdings as they think [it, 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 o mecting to a director who is absent from
the United Kingdam, Questions arising at 1 mecting shall be decided by
a majority of votes. In the casc of an cquality of voles, the chairmian
shall have a second or casting vote. A dircclor who is also an altermate
dircctor shall be entitled m the nbsence of his appointor to a separalc
volc on behalf of his appointor in addition to his own vote.

89. The quorum for the transaction of the business of the directors may
be fixed by the directors and unless so fixed at any ofher nwmber shall
be two. A person who holds office only as an alternate director shall, if
his appointor is not present, be counted in the quorum.

90, The conlinuing directors or a sole comtinuing direclor muy uet
notwithstanding any vacancics in their number, bw, if the manber of
directors is less than the nuimber fixed as the quorum, the continuing
dircctors or director may act only for the pusposc of filling vacancics or
of calling u general meeling.

91. The directors may appoint onic of their number to be the chairman of
the board of directors and may at anty time remove him from that office.
Unless he is unwilling to do so, (he director so nppointed shall preside at
every meeting of dircctors at which he is present. But il there is no
director holding that office, or if the director holding it is unwilling 1o
preside or is not present within five minutes afler the time appoinicd for
the mecting, the directors present may appoint one of their nwunber to be
chairman of the mecting.

92, All acts donc by a meeting of directors, or of a committec of
directors, or by a person acting s a director shall, notwithstanding that it
be afterwards discovered that \here wis a defect in the eppointment of
any dircetor or that any of than were disqualificd from holding office,
or had vacaled 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 director and had been entitled to vote.

93. A resolution in wriling signed by all the dircctors entitled to reccive
notice of a meeting of directors or of a commiltee of dircctors shall be as
valid and effectual as it il had been passed at a meeting of dircclors or
{as the case may be) a commitiee of dircctors duly convened and held
and may consist of several documents in the like forns each signed by
one or more direclors; but a resolution signed by an altemate director
need not also be signed by his appointor and, if it is signed by a dircctor
who has appeinicd an alternate director, il need not be signed by the
alternate director in (hat capacity.

94, Save as otherwise provided by the articles, a director shall not vote
ot a meeting of directors or of a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, on interesi or
duly which is material and which conflicts or may conflict with the
interests of the company unless his inmcrest or duty arises anly because
the case falls within one or more of the fotlowing paragraphs—

(a) the resolution relates to the giving to him of & guaranice, security, or
indennity in respeel of meney lent to, or an obligation incurred by him
for the benelil of, the company or any of its subsidiarics;

(b) the resolution relates to the giving to a third pariy of a guarantee,
securily, or indemmnity in respeet of an obligation of the company or any
of its subsidiaries for which the director has assumed responsibility in
whaole or part and whether ajone or jointly with others under a guaranice
or indemnity or by the giving of security;

{¢) his inicrest arises by virtee of his subscribing or agreeing to
subscribe for any shares, debentures, or other sccuritics of the company
or any of ils subsidiaties, or by virtue of his being, or intending to
become, a participand in the underwriting or subunderwriling of an offes
of any such sharcs, debentures, or othier seeurities by Lhe company or
any of its subsidiarics for subscription, puschase or exchange,

{(d) the resolution relates in any way fo a retirement benefits scheme
which has been approved, or is conditional upon approval, by the Board
of Inland Revenue for tuxation purposes. For the purposes of this
regulalion, n interest of a person who is, for any purpose of the Act
(excluding any statutory modification thereof not in force when this
reguintion becomes binding on the company), conneeted with a director
shall be treated as on interest of the director and, in relation to an
alternate director, an intcrest of his appoimtor shall be treated as un
interest of the alternate director without prejudice to any interest which
the alicmate director has otherwise.

95, A director shall not be counted in the guarum present at a meeting in
relation to a reselulion on which he is not entitled 1o vote.

96, ‘The company may by ordinary resolution suspend or relax 1o any
extenl, cither generally or in respect of any particular matter, any
provision of the anicles prohibiting a dircctor from voting &t 2 meeting
of directors or of a committee of directors,

97. Where proposals are under consideralion concerning the
appointment of two or more directors to offices or employments with
the company or any body corporate in which the company is interested
the proposals may be divided and considered in relation to each dircelor
scparately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entilled o vote and be
counted in the quorum in respeci of each resolution cxcept that
concerning his own sppoiniment.

98. I a question Arises a1 a meeting of directors or of a commitice of
directors as to the right of a dircctor to vole, the question may, before
the conclusion of the meeting, be referred to the chairman of (he
nieeting and his ruling in relation to any director other than himself shall
be finnl and conclusive.

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be appointed
by the dircctors for such term, at such remuneration and upon such
conditions as they may think fit; and any sceretary so appointed may be
removed by them.

MINUTES

100. ‘Iie directors shall canse minutes 10 be made in books kept for the
purpose—

(a) of o}l appointments of officers made by the dircetors; and

(b) of all proceedings at meetings of the company, of the holders of anty
class of shares in the compauy, and of the direclors, and of committees
of directors, including the names of the directors present at each such
mecting.

TIE SFAL

101, The seal shalt only be used by the authority of the directors or of &
commitlce of directors authorised by the direclors. The directors may
determine who shall sign any instrument lo which the seal is afTixed and
untess otherwise so determined it shall be signed by a director and by
1he secretary or by o sccond director,

DIVIDENDS

102. Subject Io the provisions of the Act, the company may by ordinary
resolution declarc dividends in accordance with the respective rights of
the members, but no dividend shall exceed the amount recommended by
{he directors,

103. Subject to the provisions of the Act, the dircelors may pay intcrim
dividends if it appeats 1o them that (hey are justified by the profits of the
company available for distcibuiion. 1F the share copital is divided into
different classes, the directors may pay interim dividends on shares
which confer deferved or non-preferved rights with regord to dividend as
well 53 on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying




deferred or non-preferred rights if, at the time of paymenl, any
preferentinl dividend is in armear. The direclors may also pay &t intervals
scilled by them any dividend payable at a fixed ratc if it appears to them
that the profils available for distribution jusiify the payment. Provided
the directors act in gond fnith they shall nal incar any liability tn the
holders of shares conferring preferred rights for any loss they may suffer
by the Imvful payment of an interim dividend on any sharcs having
deferred or non-preferred rights.

104. Except as otherwise provided by the rights antached to shares, all
dividends shall be declarcd and paid according to the amounts paid up
on the shares on which the dividend is paid. All dividends shall be
opportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of which
the dividend is paid; bul, if any share is issued on terms providing thal it
shall rank tor dividend as from a particular date, that share shall rank for
dividend accordingly.

105. A geneml meeting declaring a  dividend may, upon the
rccommendation of the directors, dircct that it shall be satisfied wholly
or partly by the distribution of assets and, where any difficully arises in
regard fo the distribution, the dircctors may settie the same and in
particular may issue fractional certificates and fix the valbe for
distribution of any assets and may determine that cash shall be paid 1o
any member upon the footing of the value so fixed in order to adjust the
rights of members and may vest any assels in trustees.

106, Any dividend or other moneys payable in respect of a sharc may be
paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or arc
jointly entitled to it by reason of the denth or bankruptcy of the holder,
to the registered nddress of that one of those persans who is first named
in the register of members or (o such person and to such address as the
person of persons entitled may in writing direcl. Every cheque shall be
tmade payable to the order of the person or persons entitled or to such
other person as the person or persons cititled may in writing direct and
payment of the cheque shall be a good discharge to the company. Any
joint holder or other person jointly cntitled to a share as aforesaid may
give receipis for any dividend or other moncys payable in respect of the
share.

107. Mo dividend or other moncys payable in respect of a share shall
bear inlerest agninst the company unless otherwise provided by the
rights attached to the share.

108. Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, il the dircclors so
resotve, be forfeited and cease to remain owing by the company,

ACCOUNTS

109. No member shall (as such) have any right of inspeoting any
accounting records or other book or docament of the company except as
conferred by statute or aulhorised by the directors or by ordinary
resolution of the company,

CAPITALISATION OF PROFITS

110. The directors may with the avthority of an ordinary resolution of
the company—

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company nol requirced for paying any preferential dividend
(whclher or not they are available for distribution} or any sum standing
to the credit of the company’s share premium account or capital
redemption reserve,

(b) appropriate the sum resolved to be capitalised to the members who
would have been ceotitled to it if it were distributed by way of dividend
and in the same proportions and apply such sum on (heir behalf either in
or towards paying up the smounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in full wissued
shares or debentures of the company of a nominal emount equat to that
sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direcl, in those proportions, or partly in one
way and partly in the other: but the share premiuvm account, the capital
redemplion teserve, and any profits which are not available for
distribution may, for the purposes of this rcgulation, only be applied in
paying up unissucd shares to be ailotted to members credited as fully
paid;

(c} make such provision by the issue of fractional cenificates or by
payment in cash or atherwise as they determine in the casc of shares or
dcbenmires becoming distributable under this regutation in fractions; and
(d) suthorise any person Lo cnicr on behalf of all the members concerned
into an agrecment with the company providing for the atlotment to them
respectively, credited as {ully paid, of any shares or debentures lo which
they are entitled vpon such capitatisation, any agreement made under

such authority being binding on all such members.

NOTICES

111, Any notice lo be given to or by any person pussuant to the arlicles
(other than a natice calling a mecting ol the dirceiors) shalk he in writing
or shall be given using elecironic communications lo an nddress for the
time being notified for that purpose to the person giving the nofice. [n
this rcgulation, “address™, in relation to elecironic communications,
mcludes any number or address used for thc purposes of such
commumications,

112. The company may give any notice to 8 member cither personally or
by sending it by posi in a prepaid envelope addressed to the memtber ot
his registered rddress or by leaving il al that addecss or by giving it
vsing clectronic communications to an address for the time being
natified to the company by the member. In the case of joint helders of a
share, all notices shall be given 1o the joint hulder whose name stands
first in the register of members in respect of the joint holding and nolice
s0 given shall be sufficient notice to all the joint holders. A member
whose registered address is not within the United Kingdom and who
gives to {he company an address within the United Kingdom at which
notices may be given to him, or an address to which notices may be sent
using clectronic communications, shall be entitled to have notices given
to him at that address, but otherwise no such member shall be entitled (o
receive any nolice from the company, In this regulation and the nexi,
*address”, in relation 1o ¢lectronic communications, includes ony
nuimber or address used for the purposes of such comnunications.

113, A member present, either in person or by proxy, ot any mccting of
the company or of the holders of any class of shares in the company
shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it was called.

114, Lvery person who becomes entitled to a share shall be bound by
any notice in respect of thal share which, before his name is entered in
the register of members, has been duly given to a person from whom he
derives his title,

115, Proof that an envelope containing a notice was properly addressed,
prepaid end posted shall be conclusive cvidence that that the notice was
given. Proof that a notice contained in an electronic communicalion was
sent in accordance with guidance issued by the Instifute of Chartered
Secrelarics and Administrators shall be conclusive evidence thal the
notice was given. A notice shall be deemed to be given at Lhe expiration
of 48 hours after the envelope containing it was posted or, in the casc of
a notice contained in an electronic communication, at the cxpiration of
48 hours after the time it was sent.

116. A notice may be given by the company to the persons cntitled 1o a
share in consequence of the death or bankroptey of a member by
sending or delivering it, in any manner authorised by the articles for the
giving of notice 10 a member, addressed to them by name, or by the litle
of represenlatives of the deceased, or trustee of the bankrupt or by any
like description at the addrcss, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so enditled. Until
such an address has been supplicd, a nolice may be given in any manner
in which it might have been given if the death or banknupley had not
oceurred.

WINDING UP

117. I the company is wound up, the liguidator may, with 1he sanction
of a special resolution of the company and any other sanction required
by the Act, divide mnoeng the members in specie the whole or any part of
the ussets of the company and may, for thal purpose, valuc any assets
and detecrmine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction
deiermines, but no mensber shall be compelled to accepl aay assels upon
which there is a lisbility.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director
or other officer or auditor of the company shall be indemmified out of
ihe nssets of the company against any liability incurred by him in
defending any proceedings, whether civit or criminal, in which
judgment is given in his favour or in which he is acquilled or in
conneclion with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duly or breach of
Irust in relation (o the alfairs of the company.




