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STATESMAN TRAVEL GROUP LIMITED 18/10/2011

COMPANIES HOUSE
"M IKER Y OB
Company number — 06258857 A5t 071102011 75
(the "Company") COMPANIES HOUSE

Dated 2© 'JW €MEER 2008 ("Circulation Date")

Fursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "2006 Act"™), all the directors of the
Company propose that the following resolutions be passed as either ordinary resotutions or special
resolutions as indicated below (the "Written Resolutions”)

Ordinary Resolutions

1. THAT the share capital of the Company be increased by £54,700 from £500,000 to
£554,700 by the creation of 54,700 Ordinary EMI Shares of £1 each to rank part passu
with the existing share capital of the Company, save that the Ordinary EMI Shares
shall not entitle the holders of such shares to receive notice of or to attend or vote at
any general meeting

2 THAT the dwectors of the Company be and are hereby authonsed generally and
unconditionally pursuant to section 80 of the Companies Act 1985 at any time or times
to allot, or grant nghts to subscribe for, or convert securibies into, any Ordinary EMI|
Shares of the Company to any person or persons and with and subject to such nights,
conditions and restrictions as they may think fit, but such authority does not allow the
directors to act beyond any obligation on the Company pursuant to any Executive
Share Option Contract or Employee Share Option Contract entered into by the
Company and also so that

a) the aggregate maximum nominal amount of Ordinary EMI Shares in the
Company which may be allotted pursuant to this authonty 1s £46,200, and

b) this authonity shall expire on the date which 1s five years from the date of the
passing of this resolution,

until otherwise revoked or varied by the Company in General Meeting or by Wntten
Resolution
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Special Resolutions

3. THAT sections 89{1) and 90(1) to (6) of the Comparies Act 1985 shall not apply to

any allotment made in pursuance of the authority given under Resaolution 2 above

4 THAT the regulations set forth in the printed document appended to these resolutions
and, for the purposes of identffication, initialled on the front page by a director of the
Company be approved and adopted as the articles of association of the Company, In
substitution for, and to the exclusion of, all existing regulations thereof

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Wniten

Resolutions

The undersigned, person entitled to vote on the Written Resolutions on the Circulation Date, hereby

irrevocably agrees to the Written Resolutions

AN~

Signed Mervyn Williamson

Date %Jlil&)oS

The undersigned, person enfitied to vote on the Written Resolutions on the Circulation Date, hereby

rrevocably agrees to the Written Resolutions

A
Signed Jonathan Langley 0 (LG

Date Zq Ul 253&
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NOTES

If you agree with the Wntten Resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of the
following methods

11 By Hand delivering the signed copy to the Company Secretary, Statesman Travel
Group Limited, 12 Gough Square, London EC4A 3DW

12 Post returning the signed copy by post to the Company Secretary, Statesman Travel
Group Limited, 12 Gough Square, London EC4A 3DW

If you do not agree to the Written Resolutions, you do not need to do anything you will not be
deemed to agree If you faill to reply

Once you have indicated your agreement to the Wnitten Resolutions, you may not revoke your
agreement

Unless by 28 days from the Circulation Date sufficient agreement has been received for a
resolution set out above to pass, such resolution will lapse If you agree to the Written
Resolutions, please ensure that your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the joint
holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when returming this
document
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Company number - 06258857

o

THE COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
M

of

STATESMAN TRAVEL GROUP LIMITED

1 Preliminary

11

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S1 1885 No 805) as amended by The Comparies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No 1052), The Companies Act 1985 (Electronic
Communications) Order 2000 (S| 2000 No 3373), the Companies (Tables A to F)
(Amendment) Regulations 2007 (S1 2007 No 2541) and the Companies (Tables A to F)
{Amendment) (No 2) Regulations 2007 (S| 2007 No 2826) so far as it relates to private
companies hmited by shares (such Table being hereinafter called "Table A") shall apply
to the Company save in so far as they are excluded or varied hereby and such
regulations (save as so excluded or vaned) and the Articles hereinafter contained shall be
the Articles of Association of the Company In the case of any inconsistency between
these articles and the regulations of Table A, the provisions of these articles shall prevail
A copy of Table A 1s set out in the schedule to these articles

12 In these Articles the expression "the Act” means the Companies Act 1985 and "the
2006 Act" means the Companies Act 2006, but so that any reference in these Articles to
any provision of the Act or the 2006 Act shall be deemed to include a reference fo any
statutory modification or re-enactment of that prowvision for the iime being in force
2, Definitions and interpretation
21 In these articles
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211 the following words and expressions shall {except where the context otherwise
requires) have the following meanings

“Business Day” means any day other than a Saturday, Sunday or a publc
holiday in England,

“Company” refers to the above named company

“electronic communication” has the same meaning as in the Electronic
Communications Act 2000,

"EMI Shareholders™ means all owners of interests in Ordinary EMI Shares
issued by the Company, and "EMI Shareholder" shall be construed
accordingly,




I

"Issue Price” means the price at which a relevant share in the Company 1s
iIssued being the aggregate of the amount paid up or credited as paid up In
respect of the nominal value thereof and any share premium thereon,

“"Leaver" means any EMI Shareholder who ceases to hold any office or
employment with the Company or any Subsidiary of the Company,

"Ordinary Shareholders"” means all owners of interests in Ordinary Shares
Issued by the Company, and "Ordinary Shareholder” shall be construed
accordingly,

"Shareholders” means all owners of interests in any classification of share
1ssued by the Company, and "Shareholder" shall be construed accordingly,

"Subsidiary” has the meaning given to it by s 1159 Companies Act 2006

“Table A" means Table A in the schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985/805) as amended by the Companies (Tables A-F)
(Amendment) Regulations 1985 (S| 7985/1052) and Schedule 1 fo the
Companies Act 1985 (Electromic Communications) Order 2000 (SI
2000/3373),

212 words and expressions defined in the Act or Table A shall have the same
meanings in these articles unless the context otherwise requires, and

213 any reference to presence at a general meeting or class meeting shall include
presence of a member by a duly authonsed representative and shall include
presence which 1s deemed 1n accordance with these articles {and “presence”
shall be construed accordingly}

3. Share capital
31 The share capital of the Company as at the date of these articles 1s £554,700 divided into
311 500,000 Ordinary Shares of £1 each, and
312 54,700 Ordinary EMI Shares of £1 each
32 Unless the context requires otherwise, references in these Articles to shares of a
particular class shall include shares created and/or 1ssued after the date of adoption of
these Articles and ranking pan passu In all respects with the shares of the relevant class
then in 1ssue
33 Ordinary EMI Shares shall rank pan passu with the Ordinary Shares save that the
Ordinary EMI Shares shall not entitle EMI Shareholders to receive notice of or to attend
or vote at any general meeting
4, Shares
41 During the penod of five years from the date of incorporation of the Company, the
directors are generally and unconditionally authornised to exercise all the powers of the

Company to allot relevant secunties forming part of the authonsed share capital of the
Company with which the Company 1s incorporated
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42

The directors may also at any tme after the expiry of the authonty granted by article 4 1
allot any relevant secunties in accordance with any offer or agreement which 1s made by
the Company prior to such expiry

5 Dealings with Ordinary EMI Shares

51

52

53

54
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Ordinary EMI Shares may be transferred by any EMI Shareholder if the Ordinary
Shareholders approve the relevant transfer by way of a wntten resolution or special
resolution passed at a general meeting of the Company

Except in the case of a transfer expressly authonsed by article 5 1, no EMI Shareholder
shall be entitled to dispose of any interest in Ordinary EM| Shares without such shares
being offered first to the Ordinary Shareholders The offer shall be made by the relevant
EMI Shareholder by notice in wrniting to the Company (a "Transfer Notice") and may be
In respect of all or some only of the Ordinary EMI Shares held by him (the "Sale
Shares")

Where an EMI Shareholder has served or given a Transfer Notice ("Transferring
Shareholder") (including a Transfer Notice deemed served or deemed given pursuant to
this Deed) and

531 such Transfer Notice, If voluntary, was in respect of all his Ordinary EMI
Shares, or

532 such Transfer Notice was deemed served or deemed given in respect of all of
his Ordinary EMI Shares,

and thereafter such Transfernng Shareholder becomes the registered holder of additional
Ordinary EMI Shares pursuant to nghts granted to him prior to or at the time of the giving
or deemed service of such Transfer Notice then, unless such Transfer Notice shall have
lapsed or 1s revoked, such person shall forthwith upon being registered as the holder
therecf be deemed to have given a further Transfer Notice in respect of all such
subsequently registered Ordinary EMI Shares

The Transfer Notice shall spacify
541 the Sale Shares,

542 the price at which the Transfemng Shareholder proposes to sell the Sale
Shares (the "Sale Price™), and

543 the identity of the third party (the "Proposed Transferee”) fo whom the
Transfernng Shareholder proposes to sell his Ordinary EMI Shares if the other
Ordinary Shareholders do not apply to purchase the Sale Shares,

and may contain a provision that, unless all the Sale Shares are sold, none shall be sold
{“a Total Transfer Condition”) The Transfer Notice shall state that the directors
assume the role of agents for the relevant Transfernng Shareholder for the sale of the
Sale Shares to the Ordinary Shareholders in accordance with this article 5 at the price
specified therein (but subject always to the provisions of these articles) The Transfer
Notice may not be revoked unless the directors otherwise agree
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56

57

58

59
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Within 7 days of the Transfer Notice being received by or deemed given to or deemed
served on the Company, the directors shall give notice to all Ordinary Shareholders of the
number and descrnption of the Sale Shares and the Sale Pnce, inviting each of the
Ordinary Shareholders to whom it 1s addressed to notify the Company in wnting within 7
days whether he 15 willing to purchase at such price any and, If 50, the maximum number
of, Sale Shares On the expiry of the said second 7 day pernod the directors shall
allocate the Sale Shares to those Ordinary Shareholders who have so notfied (the
"Purchasing Shareholder(s)")

If the number of Ordinary EMI Shares for which the Purchasing Shareholders apply
pursuant to article 5 5 exceeds the number available, the allocation shall be made so far
as practicable in proportion to the nominal amount of share capital (whether or not of the
same class) held by each of those Purchasing Shareholders when expressed as a
percentage of the total number of Ordinary Shares held by such Purchasing
Shareholders, but shall not in the case of any Purchasing Shareholder exceed the
number of Sale Shares for which he has applied

On the making of an allocation descnbed in article 5 6 the directors shall give details of
the allocation of the Sale Shares in wnting to the relevant Transfemmng Shareholder and
to each Purchasing Shareholder who has stated his willingness to purchase On the
fourteenth Business Day after such details are gwven, the Purchasing Shareholders to
whom the aliocation has been made shall be bound to pay the Sale Pnce for, and to
accept a transfer of, the Sale Shares allocated to them respectively and the relevant
Transferning Shareholder shall be bound, on payment of the Sale Pnce, to transfer the
Sale Shares to the respective purchasers

If a relevant Transfernng Shareholder, after having become bound to fransfer Ordinary
EMI Shares to a Purchasing Shareholder, defaults in transfemng such Ordinary EMI
Shares, the directors may authonse any person to execute on behalf of and as attomey
for the relevant Transfernng Shareholder any necessary transfers and may receive the
purchase money therefor and shall thereupon cause the name of the Purchasing
Shareholder to be entered in the register as the holder of the Ordinary EMI Shares and
hold such purchase money in trust for the relevant Transferring Shareholder (subject
always, however to the nghts of the Company to exercise a lien on such Ordinary EMI
Shares as conferred by article 11 1) The receipt of the Company for the purchase
money shall be a good discharge to the Purchasing Shareholder Once the name of the
Purchasing Shareholder has been entered in the register of Shareholders of the
Company the validity of these transachions shall not be questioned by any person

Where more than one Ordinary Shareholder has stated his willingness to purchase Sale
Shares and an Ordinary Shareholder defaults in purchasing such Sale Shares (other than
by reason of the default of the relevant Transfemng Shareholder) the directors shall
forthwith notify the number of Sale Shares not taken up to the other Ordinary
Shareholders who applied to advise the Company in writing of their wish to acquire the
same, and the provisions of article 5 6 shall apply If, within fourteen days of such notice
being given, those other Crdinary Shareholders shall not between them duly complete
the purchase of the Ordinary EMI Shares in respect of which there has been default in
completion (other than through the default of the relevant Transferring Shareholder) then
the latter may at any time within a peniod of 80 days after the expiry of such 14 day period
transfer the unpurchased Ordinary EMI Shares to the Proposed Transferee at any price
not less than the Sale Price

if, upon the expiry of the second 7 day penod referred to in article 5 5, any of the Sale
Shares have not been allocated under that article the relevant EMI Shareholder may at
any tme within a period of 80 days after the last of any of such events transfer the
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unallocated Sale Shares to the Proposed Transferee and at any price not less than the
Sale Price

If an EMI] Shareholder at any tme attempts to deal with or dispose of any interest in his
Ordinary EMI Shares otherwise than in accordance with article 5, he shall be deemed
immediately before the attempt to have served the Company with a Transfer Notice in
respect of such Ordinary EMI Shares and the provisions of article 5 5 shall apply to such
shares

If a Transfer Notice 1s deemed to have been given or deemed to have been served In
respect of Ordinary EMI Shares pursuant to the Arficles of Assocration of the Company,
this article 5 shall apply to those Ordinary EMI Shares save that

5121 the Sale Pnce therefor shall be determined by the Auditors pursuant to article
6 5 (and the directors shall request such determination within 14 days of the
date of such deemed giving or deemed service} provided that for these
purposes

51211 references to "Farr Price” shall be repfaced by "Sale Pnce", and

51212 references to "Leaver” shall be replaced by “Transferring
Shareholder”,

5122 the first period of 7 days referred to in article 5 5 shall commence on the date
on which the Sale Price 1s notified by the directors to the relevant parties
(which notification must be made within 7 days of the directors being advised
of the sand pnce by the said Auditor),

5123 a Total Transfer Condition cannot be Impoesed,

5124 Articles 5 2 to 5 11 (inclusive) shall not apply to any Ordinary EMI Shares in
respect of which a transfer in accordance with article 51 has been valdly
lodged for registration before the Sale Prnice has been notified by the directors
as specfied narticle 512 2

6. EMI Shareholders leaving the Company

61

62
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Within the period commencing on the relevant leaving date and expinng six months from
the date thereof any of the Ordinary Shareholders may serve written notice on the
Company requiring it to serve a nolice on the Leaver notfying him that he 1s, with
mmediate effect, deemed to have served a Transfer Notice in respect of tus holding of
Ordinary EM| Shares

The provisions of article 5 shall apply to any such Transfer Notice, provided that for these
purposes -

621 the Sale Shares shall compnse the above-mentioned Ordinary EMI Shares,
622 no Proposed Transferee shall be specified in the Transfer Notice,

623 the Sale Pnce shall be determined by article 6 3,
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624 references to “Transfer Notice being received” in article 5 shall be replaced by
“the date of determination of the Far Pnce" If a Farr Pnce falls to be
determined,

625 the Leaver shall not be entitied to withdraw the Transfer Notice if he does not
accept the Auditor's determination of the Fair Pnce

The Sale Price shall be -

631 in the case of a Good Leaver, the Fair Price,

632 in the case of a Bad Leaver, the lower of the Issue Price and the Far Price

In this article 6 -

641 ar;1 EMI Shareholder shall be deemed to be a Bad Leaver in circumstances
where -

6411 he ceased to be employed by wirtue of a breach of the terms of
his employment in circumstances whereby he chooses not to
bring a claim for unfar or constructive dismissal or does so but 1s
either awarded no compensation or does receive compensation
but only by virtue of the fact that in connection with his dismissal
the Company breached its disciplinary or gnevance procedures,

6412 he leaves voluntarly except on death, ill-health, retrement at or
after the date on which the EMI Shareholder 1s normally
expected to retre 1n accordance with the EMI Shareholder's
contract of employment, or by wniten pnor arrangement, except
that no EM1 Shareholder may take advantage of the retirement
exception In this articie 6 4 1 2 If he had already reached such
retirement age within 6 months after becoming an EMI

Shareholder,
642 an EMI Shareholder shall be deemed to be a Good Leaver in circumstances
where the relevant person 1s not deemed to be a Bad Leaver pursuant to
article 6 4 1,
643 the “Fair Pnce” shall be such price as the transferor and the Company shall

agree within ten Business Days of the date of the deemed Transfer Notice or,
failing such agreement, such pnce as the Auditors shall determine pursuant to
article 6 5

The Auditors shall determine the Fair Price on the basis of a farr value of the business as
a going concern at the date cn which the Leaver 1s deemed to have served the Transfer
Notice as hetween a willing Vendor and willing Purchaser The Fair Price shall not be
discounted or enhanced by reference to the fact that the Sale Shares represent a
majonty or minonty interest in the 1ssued share capital of the Company The Auditors
shall act as experts and not as arbitrators and ther determination shall be final and
binding
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Death of an EMI Shareholder

Where an EMI Shareholder dies (a "Deceased EMI Shareholder”) the board of directors
of the Company (the "Board”) may, and on the applcation in writing of any Ordinary
Shareholder shall, by notice in wnting addressed to the personal representatives of the
Deceased EMI Shareholder ("Personal Representatives”) served at his address
appearing in the regster of members of the Company, require that his Perscnal
Representatives give a Transfer Notice in respect of all of the Ordinary EMI Shares held
by the Deceased EMI Shareholder at the date of death ("Sale Shares")

if the Personal Representatives fail to give a Transfer Notice within 30 days from the date
of service of such notice by the Board, ar if the Deceased Shareholder has no perscnal
representatives, a Transfer Notice shall be deemed to have been given 30 days afier the
date of service of the notice by the Board

if a Transfer Notice 1s deemed to have been served in respect of the Ordinary EMI
Shares held by the Deceased Shareholder, this article 7 shall apply to those Ordinary
EMI Shares as though a Transfer Notice was served in accordance with article 7 1

The price {"Fair Price") at which the Personal Representatives propose to sell the Sale
Shares shall be either

741 as the Personal Representafives and the Board may agree within fifteen
Business Days of the date of the notice served by the Board, or

742 in the absence of such agreement, within 30 days from the date of service of
the notice by the Board, as the Auditors may determine to be the Fair Price In
ascertaining the Far Prnice the Auditors shall act as experts and not as
arbitrators and their decision {save in the cause of manifest error) shall be final
and binding on the parties

The provisions of article 6 5 shall apply to any determination of Fair Price under article
7 4 2, provided that for these purposes

751 references to "Leaver" in article 65 shall be replaced by "Personal
Representatives”, and

752 the Farr Pnce shall not be discounted or enhanced by reference to the fact that
the Sale Shares are being sold as a result of the death of the Deceased
Shareholder or the 1mpact of his demise on the business carried on by the
Company (such business being the management of travel companies and a
travel agency and any other ventures agreed by the Board)

At any time within 6 months after the determination of the Fair Pnce ("Transfer Period"),
any surviving Ordinary Shareholder may, by notice in wntng to the Personal
Representatives, elect to purchase the Sale Shares at the Fair Price

If either

771 within the Transfer Penod the Ordinary Shareholders all give notice to the
Personal Representatives that they do not want to purchase the Sale Shares
("Refusal Notice"), or
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772 the Ordinary Sharehclders fall to purchase the Sale Shares within the Transfer
Penod,

then the Personal Representatives shall be at Iiberty to transfer all of the Sale Shares to
any person but they may not transfer the Sale Shares at a lower price than the Fair Price
or a price agreed between the Personal Representatives and the Board

In the event that the Board, either on its own or on the application of the surviving
Ordinary Shareholders, decides not to serve notice on the Personal Representative
under article 71, and the Personal Representatives decide to transfer the Deceased
Shareholder's shares outside of this article 7, the provisions of article 5 shall apply to the
proposed transfer

8 Bankruptcy of EMI Shareholders

In the event that an EMI Shareholder becomes bankrupt or enters into any composition or
arrangement with its creditors generally he shall be deemed to have served a Transfer Notice in
respect of the Ordinary EMI Shares held by him and the provisions of article 6 shall apply as if he
were a Leaver The Sale Price for these purposes shall be ascertained as If he were a Good

Leaver

9. Drag along

g1

92

93

94

In this article S a "Quahfying Offer” shall mean an arms' iength offer in wnting by or on
behalf of any person (the "Offeror") to the Shareholders to acquire all the shares in the
Company for a specified amount of consideration

If the holders of more than 50 per cent of the Crdinary Shares at the relevant time (the
"Accepting Shareholders”™) wish to accept the Qualifying Offer, then the provisions of
thus article 9 shall apply

The Accepting Shareholders shall give wntten notice to the remaining holders of any
shares (the "Remaining Shareholders™) of therr wish to accept the Qualifying Offer and
the Remaining Shareholders shall become bound to accept the Qualifying Offer and to
transfer their shares to the Offeror (or his nominee) with full title guarantee (but no other
warrantes, covenants or indemnities) on the date specified by the Accepling
Sharehcliders

If any Remaining Shareholder shall not, within five Business Days of being required to do
s0, execute and deliver transfers in respect of the shares held by him and deliver the
certificate(s) in respect of the same {or a suitable indemnity in lieu thereof), then any of
the Accepting Shareholders shall be entitled to, and shall be entitled to authonse and
instruct such person as they think fit to, execute the necessary transfer(s) and indemnities
on the Remaiming Shareholder’s behalf and, against receipt by the Company (on trust for
such shareholder) of the consideration payable for the relevant shares, deliver such
transfer(s) and certificate(s) or indemnities to the Offeror {or his nominee) and register
such Offeror {or his nominee) as the holder thereof and, after such regstration, the
validity of such proceedings shall not be questioned by any person

10. Tag along

101
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If at any time one or more Ordinary Shareholders (the "Proposed Sellers") propose to
sell, in one or a series of related transactions, Ordinary Shares representing 75 per cent
or more in nominal value of the Ordinary Shares in 1ssue at that ttime (the "Relevant
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112

Holding™) to any perscn the Proposed Sellers may only sell the Relevant Holding upon
compliance with the prowvisions of this article 10

The Proposed Sellers shalt give wniten notice (the "Proposed Sale Notice") to the cther
Shareholders (the "Other Shareholders™) of such intended sale at least 10 Business
Days prior to the date thereof The Proposed Sale Nohce shall set out, to the extent not
described in any accompanying documents, the wdentity of the proposed buyer (the
"Proposed Buyer"), the purchase price per share (the "Proposed Price™} and other
terms and conditions of payment, the proposed date of sale (the "Proposed Sale Date™)
and the number of Ordinary Shares proposed to be purchased by the Proposed Buyer
{the "Proposed Sale Shares")

Any Other Shareholder shall be entitled by written notice given to the Proposed Sellers
(such notice to be irrevocable without the consent of the Proposed Sellers) withn 5
Business Days of receipt of the Proposed Sale Notice to sell all of his shares (of any
class) to the Proposed Buyer on the same terms and conditions as those set out In the
Proposed Sale Notice (where the Proposed Pnce wili also be the purchase price per any
class of share)

If any Other Shareholder gives written notice to the Proposed Sellers in accordance with
article 10 3, and 1s thereby entitled to sell tus shareholding in the Company, the number of
Ordinary Shares to be sold by the Proposed Sellers shall be reduced pro rata by the
number of shares of any class which that Other Shareholder i1s entitled to sell

If any Other Shareholder 1s not given the nghts accorded him by the provisions of this
Clause, the Proposed Sellers shall be required not to complete ther sale and the
Company shall be bound to refuse to register any fransfer intended to carry such a sale
into effect

The Company shall have a first hen on every share {whether or not fully paid) for any
amount {whether presently payable or not) owing fo the Company from the holder
{whether a sole holder or one of two or more joint holders) and whether or not it 1s owing
in respect of that share

Regulation 8 of Table A does not apply

12. Transfer of Shares

Any instrument of transfer in respect of the first fransfer of any shares 1ssued on the mcorporation
of the Company need only be executed by or on behalf of the fransferor whether or not fully paid
Regulation 23 of Table A shall be modified accordingly

13 Proceedings at general meetings

131
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If a quorum 1s not present at any such adjourned meeting as I1s referred te in regulation 41
of Table A, then, provided that the member present holds at least 75% in nominal value of
the ordinary shares of the Company in 1ssue, any resolution agreed to by such member
shall be as valid and effectual as if it had been passed unanimously at a general meeting
of the Company duly convened and held




132

If at any general meeting any votes shall be counted which ought not to have been
counted, or shall not be counted which ought to have been counted, the error shall not
vitiate the result of the voting unless it 1s pointed out at the same meeting, and not in that
case unless it shall, n the opinion of the charman of the meeting, be of suffictent
magnitude to affect the result of the voting

133  Any member or member's proxy or duly authonsed representative (heing a corporation)
may participate in a general meeting or a meeting of a class of members of the Company
by means of any communications system whereby alt those participating in the meeting
can hear and address each other Such paricipation shall be deemed to constitute
presence in person (or by proxy or authonsed representative as appropnate) at such
meeting for all purposes including that of establishing a quorum A meeting held by such
means shall be deemed to take place where the largest number of participators 1s
assembled or if no such group can be identified at the location of the charrman
134  Regutation 57 of Table A shall not apply
135
1351 A resolution in wniting executed by or on behalf of each member who would
have been entitled to vote upon it 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
documents each executed by or on behalf of one or more members

1352 Where the Company and any member have so agreed, the confirmation to the
Company by such member of his assent to any resolution by means of an
electromic commumnication shall be deemed to constitute a duly executed
document for the purposes of arficle 1351 Any such electronic
communication shall be sent to the address notified by the Company for this
purpose

1353 Regulation 53 of Table A shall not apply

14. Proxies

An mstrument appointing a proxy and the power of attorney or other authonty, If any, under which
it 1s signed or a notanally certified copy of that power or authonty may be handed to the chairman
of the relevant meeting and regulation 62 of Table A shall be modified accordingly

18. Directors

151

152

153
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Unless otherwise determined by ordinary resolution the number of directors shall not be
subject to any maximum but shall be at least one Regulation 64 of Table A shall not

apply

Any adult person may be appointed or elected as a director whatever his age, and no
director shall be required to vacate his office by reason of his atiaining or having attaned
the age of seventy years or any other age

The directors may appaint any person who 1s willing to act to be a director, etther to fill a
casual vacancy or as an additional director

10
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A member or members having the nght to attend and vote at any general meeting of the
Company and holding at least 75% in nominal value of the shares giving that nght may
from time to time by notice in wnting to the Company remove any director from office or
appoint any person to be a director, and any such removal or appointment shall be
deemed to be an act of the Company and not only of such member or members Any
such notice may consist of one or more documents each executed by or on behalf of
such member or members and shall take effect at and from the time when such notice 13
recewved at the registered office of the Company or produced to a meeting of the directors
of the Company

The directors shall not be liable to retirement by rotation and regulations 73 to 80 of Table
A (inclusive)} shall not apply

16. Alternate directors

161 Any director (other than an alternate director) may appoint any other person (including
another director) to be an alternate director and may remove from office an altemate
director so appointed by him Regulation 65 of Table A shall not apply

162  An altenate director shall have the same entiiement to receive notice of meetings as the
entitiement of his appointor and he shall have one vote for each director for whom he acts
as alternate {in addition to tus own vote If he 1s also a director) (but he shall count as one
person only for the purpose of determining whether a gquorum s present) The first
sentence of regulation 66 of Table A shall be modified accordingly The second sentence
of regulation 66 of Table A shall not apply

163  An alternate director shall cease to be an alternats director If his appointor ceases to be a
director Regulation 67 of Table A shall not apply

184  Any appointment or removal of an alternate director shall be by notice to the Company
from the director making or revoking the appointment or in any other manner approved by
the directors Regutation 68 of Table A shall not apply

17 Vacation of office by directors

171 The office of a director shalj be vacated \f any director

1711 has a bankruptcy order made in respect of him under Part IX of the Insclvency
Act 1986,

1712 becomes prohibited by law from being a director,

1713 in the reasonable opinion of all his co-directors becomes incapable by reason
of mental disorder of discharging his duties as a director,

1714 resigns his office by written notice to the Company, or

1715 Is removed from office pursuant to article 15 4

172  Regulation 81 shall not apply
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18. Proceedings of directors

18 1

18 2

183

18 4

185

186
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Provided that he has disclosed to the directors any matenal interest, a director shall be
entitled to vote at a meeting of directors or of a committee of the directors tn respect of
such contract or proposed contract in which he 1s interested and shall also be counted in
reckoning whether a quorum s present at such a meeting Regulations 94 to 96
(inclusive) of Table A shall not apply

Notice of every meeting of the directors shall in so far as reasonably practicable be given
orally {or in writing) to every director and aiternate director (whether or not within the
United Kingdom), but the accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any director shall not invalidate the proceedings at that
meeting Regulation 88 of Table A shall be modified accordingly

Where there I1s one director only, the quorum for any meeting of directors or committee of
directors shall be one and that director or his alternate shall exercise all the powers and
discrebons expressed to be vested in the directors by the regulations of Table A and by
these articles Regulation 69 of Table A shall be modified accordingly

1841 A resolution In wniting executed by or on behalf of all the directors entitled to
recelve notice of a meeting of directors or of a committee of directors shall be
as effectual as if it had been passed at a meeting of the directors or, as the
case may be, a committee of directors duly convened and held and may
consist of several documents each executed by or on behalf of one or more
directors, but a resolution executed by an alternate director need not also be
executed by mis appointor and, If 1t 1s executed by a director who has
appointed an altemmate director, it need not also be executed by the alternate
director in that capacity

1842 Where the Company and any director have so agreed, the confirmation to the
Company by such director of his assent to any resolution by means of an
electronic communication shall be deemed to constitute a duly executed
document for the purposes of article 1841 Any such electronic
communication shall be sent to the address notified by the Company for this
purpose

1843 Regulation 93 of Table A shall not apply

Any director may participate in a meeting of directors by means of any communications
system whereby all those participating in the meeting can hear and address each other
Such participation shall be deemed to constitute presence in person at such meeting for
all purposes including that of establishing a quorum A meeting held by such means shall
be deemed to take place where the largest number of participators 1s assembled or If no
such group can be identified at the location of the chaiman

Subject to article 18 7, the directors may, in accordance with section 175(5)(a) of the
2006 Act, authonse any matter which would otherwise involve or may involve a director
breaching his duty under section 175(1) of the 2006 Act to avoid conflicts of interest (a
"Conflict")

12




187

188

189

When a Conflict 1s considered by the directors the director seeking authonsation in
relation to the Conflict and any other director with a similar interest

1871 shall not count in the quorum nor vote on a resolution authonsing the Conflict,
and

1872 may, If the other directors so decide, be excluded from the board meeting
while the Conflict 1s considered

Each director shall comply with hus obligations to disclose his interest in existing and
proposed transactions or arrangements with the Company pursuant to sections 177 and
182 of the 2006 Act

Save In relation to a resolution authonsing a Conflict, a director may vote, at any mesting
of the directors or of any committee of the directors, on any resolution, notwithstanding
that it in any way concems or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution his vote shall
be counted, and In relation to any such resclution as aforesaid he shall {(whether or not he
shall vote on the same} be taken into account in calculating the quorum present at the
meeting

18 10 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company

19 Notices

191

192

103148447_1 DOC

Any notice \n writing given under these articles may

1911 be delivered or sent by first class post (arrmail If overseas)

in the case of 2 member or his to such member's address as
legal personal representative or shown in the Company's
trustee in bankruptey register of members or the

address  notified to the
Company for that purpose,

in the case of a director or altemate to his last known address or the
address last notified fo the
Company for that purpose, and
in the case of the Company, to its registered office,
or
1912 where a fax number or an address for emaill or other form of electronic
communication has been notfied to or by the Company for that purpose, be
sent by the relevant form of electronic communication to that address
Any such notice shall be deemed to have been served and be effective

1921 if delivered, at the time of delivery, and

1922 If posted or sent by fax, email or any other form of electronic communication
on receipt or 48 hours after the time 1t was sent, whichever occurs first,

13




193

194

195

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 of the Company in respect of the joint
holding Notice so given shall constitute notice to all the joint holders

Every notice convering a general meeting shall comply with the provisions of section
325(1) of the 2006 Act as to giving information to members in regard to therr nght to
appoint proxies, and notices of and other communications relating to any general meeting
which any member 1s entitled to receive shall be sent to the directors and to the audiors
for the time being of the Company

Regulations 112 and 115 of Table A shall not apply

20, Winding up

In regulatton 117, the words “with the ke sanction” shall be inserted iImmediately before the
words “determine how the division”

21. Indemnity

211

212

213

214
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Subject to the provisions of the Act but without prgjudice to any indemnity to which the
Auditor or Company Secretary may otherwise be entitled, the Auditors and Secretary of
the Company shall be indemnified against all kability incurred by them as such in
defending any proceedings, whether civil or cnminal, 1n respect of alleged negligence,
default, breach of duty or breach of trust, in which judgment i1s given in their favour, or
which they are acquitted or in which relief 1s granted to them by the Court, but not
otherwise

The Company may fund by way of loan or otherwise a director's expenditure in defending
cvil or cnminat proceedings or in connection with any application under Section 143(3) or
{4) and secton 727 of the Act provided that the loan or other support must be repaid or
otherwise discharged not later than

2121 the date the director's conviction becomes final,
2122 the date judgment against the director becomes final, or

2123 if the court refuses to grant relief, on the date the refusal of such relief
becomes final

The Company also indemnifies the Directors against any third party proceedings and
applications for relief from habity which are gualifying third party indemnity provisions
under the Act and as such the indemnity does not cover -

2131 a liability to the Company or to any associated company,

2132 payment of a cnminal fine or a regulatory penalty,

2133 any hability incurred in defending any cniminal proceedings in which he 1s
convicted, or in defending any civil proceedings brought by the Cempany, or
an associated company, in which judgment 1s given against him, or in an

unsuccessful applcation for relief from liability under the provisions for relief in
the Act

Regulation 118 of Table A shall not apply
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COMPANIES ACT 1985 TABLE A

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION

1 In these regulations

the "Act” means the Companies Act 1985 including any statutory moddfication or re-enactment thereof
for the time being In force,

the "articles” means the arficles of the company,

"clear days”" in relation to the perniod of a notice means that penod excluding the day when the notice s
given or deemed to be given and the day for which it 1s given or on which 1t 1s to take effect,

"communication” means the same as in the Electronic Communications Act 2000,
"electronic communication” means the same as n the Electromic Communications Act 2000,
"executed” includes any mode of execution,

"office” means the registered ofﬁceﬁof the company,

the "the holder" in relation to shares means the member whose name Is 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 ather person appointed to perform the dutes of
the secretary of the company, including a joint, assistant or deputy secretary,

the "United Kingdom" means Great Bntain and Northern Ireland,

Unless the context otherwise requires, words or expressions contained in these regulatons 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 {0 any nghts attached to any existing shares,
any share may be issued with such nghts or restnctions as the company may by ordmary resolution
determine

3 Subject to the provisians of the Act, shares may be 1ssued which are to be redeemed or are to be lable
to be redeemed at the option of the company or the holder on such terms and in such manner as may be
provided by the arficles

4 The company may exercise the powers of paying commissions conferred by the Act Subject to the
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14.

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

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 articles 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

Every member, upon becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares of each class held by him {and, upon transfernng a part of his holding of
shares of any class, to a certificate for the balance of such holding) or several certificates each or one or
more of the shares upon payment for every certficate after the first of such reasonable sum as the
directors may determine  Every certificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any ) of the shares to which it relates and the amount or respectve
amounts paid up therson The company shall not be bound to 1ssue more than one certificate for shares
held jointly by several persons and delivery of a certificate to one joint holder shall be a sufficient delivery
to all of them

It a share certificate 15 defaced, worn-out, lost or destroyed, it may be renewed on such terms 9if any) as
fo ewidence and indemnify 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

The company shall have a first and paramount lien on every share (not being 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
directors may at any time declare any share to be wholly or in part exempt from the provisions of this
regulation The company's ien on a share shall extend to any amount payable in respect of it

The company may sell in such manner as the directors determine any shares on which the company has
a hen if a sum in respect of which the lien exists 1s presently payable and 1s not paid within fourteen clear
days after notice has heen given to the holder of the share or to the person entitied to it in consequence
of a death or bankruptcy of the holder, demanding payment and stating that if the notice 1s not complied
with the shares may be sold

To give effect to a sale the directors may authonse some person to execute an instrument of transfer of
the shares sold to, or in accordance with the directors of the purchaser The titie of the transferee to the
shares shall not be affected by any irregulanty in or invalidity of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the
sum for which the lien exists as i1s presently payable, and any residue shall (upon surrender to the
company for cancellation of the certificate for the shares sold and subject to a like hen for any moneys
not presently payable as existed upon the shares before the sale) be paid to the person entitied to the
shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in respect of any
moneys unpaid on their shares (whether in respect of nonunal value or premium) and each member shall
(subject to receiving at least fourteen clear days' notice specifying when and where payment 1s fo be
made) pay to the company as required by the notice the amount called on his shares A call may be
required to be paid by instalments A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in whole or part A
person upon whom a call 1s made shall remamn liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made

A call shall be deemed to have been made at the time when the resolution of the directors authonsing
the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof

103149417_1 DOC 17




15

16

17

18

19

20

21

22

23

24

If a call remains unpaid after 1s has become due and payable the person from whom it 1s due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it 1s paid
at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no rate 1s fixed, at
the appropnate rate (as defined by the Act) but the directors may waive payment of the interest wholly or
n part

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of nominal
value or premiurmn or as an instalment of a call, shall be deemed to be a call and if it 15 not paid the
provisions of the articles shall apply as if that amount had become due and payable by virtue of a call

Subject to the terms of allotment the directors may make arrangements on the i1ssue of shares for a
difference between the holders in the amounts and times of payment of calls no their shares

If a call remains unpaid after it has become due and payable the directors may give to the person from
whom it 1s 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 i1s 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 hable to be forfeited

If the notice 1s 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 resoclution of the directors and the forferture shall
include all dvdends or other moneys payable in respect of the forfeited shares and not paid before the
forferture

Subject to the provisions of the Act, a forferted share may be sold, re-allotted or otherwise disposed of on
such terms and in such matter as the directors determine erther fo the person who was before the
forfeiture the holder or to any other person and at any time before sale, re-aliotment or other disposition,
the forfeiture may be cancelled on such terms as the directors think fit Where for the purposes of its
disposal a forfeited share ts to be fransferred to any person the directors may authonse some person to
execute an instrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be 2 member in respect of them and
shall surrender to the company for cancellation the certificate for the shares forfeited but shall remain
hable to the company for all moneys which at the date of forfeiture were presently payable by him to the
company In respect of those shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or, if no interest was so payable, at the appropnate rate {as defined in the
Act) from the date of forferture until payment but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the tme of forfeiture or for any
consideration received on their disposal

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 sn 1t as against all persons claiming to be entitled to the
share and the declaration shall (subject to the execution of an instrument of transfer If necessary)
constitute a good tile to the share and the persen to whom the share 1s disposed of shall not be bound
to see the application of the consideration, f any, nor shall hus title to the share be affected by any
irregulanty in or invahdity of the proceedings in reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the directors
may approve and shall be executed by or on hehalf of the transferor and, unless the share s fully paid,
by or on behalf of the fransferor and, unless the share 1s fully paid, by or on behalf of the transferee

The directors may refuse to register the transfer of a share which i1s not fully paid to a person of whom
they do not approve and they may refuse to register the fransfer of a share on which the company has a
en They may also refuse to register a transfer unless

(E)] it 15 lodged 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 evidence as the directors may
reasonably require to show the nght of the transferor to make the fransfer,

(b) it 15 1n respect of only one class of shares, and
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(c} it 1s in favour of not more than four transferees

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

The registration of transfers of shares or of transfers of any class of shares may be suspended at such
times and for such penods (not exceeding thirty days in any year) as the directors may determine

No fee shall be charged for the registration of any instrument of transfer or other document relating to or
affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but any instrument
of transfer which the directors refuse to register shall be retumed to the person lodging it when notice of
the refusal 1s given

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal representatives
where he was 2 sole holder or the only survivor of joint holders, shali be the only persons recognised by
the company as having any title to s interest but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which had been jointfy held by him

A person becoming enhitled to a share in consequence of the death or bankruptcy of a member may,
upon such evidence 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 hat effect If he elects to have another
person registered he shall execute an instrument of transfer of the share to that person All the arlicles
relating to the transfer of shares shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of the member had not
occurred

A person becoming entitled to a share in consequence of the death or bankruptcy of 2 member shall
have the nghts to which he would be entitled if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect of it to attend or vote at any
meetng of the company or at any separate meeting of the holders of any class of shares in the
company

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution
(a) increase its share capital by new shares of such amount as the resolution prescrnbes,

(b) consolidate and dwide all or any of its share capital into shares of larger amourt than its
existing shares,

(c) subject to the provisions of the Act, sub-divide 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-
division, 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 resolution, have not been taken or agieed
to be taken by any person and dimirush the amount of its share capital by the amount of the
shares so cancelled

Whenever as a result of a consolidation of shares any members would become entitled to fractions of a
share, the directors may, on behalf of those members, sell the shares representing the fractions for the
best pnce reasonably obtainable to any person (including, subject to the provisions of this 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 In
accordance with the directors of, the purchaser The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by any irregutanty in or
invalidity of the proceedings in reference to the sale
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Subject to the provisions of the Act, the company may by special resolution reduce its share capital, any
capital redemption reserve and any share premium account in any way

PURCHASE OF OWN SHARES

Subject to the prowisions of the Act, the company may purchase its own shares (ncluding any
redeemable shares) and, if it 1s a prnivate company, make a payment In respect of the redemption or
purchase of its own shares otherwise than out of distnbution profits of the company or the proceeds ofa
fresh ssue of shares

GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary general meetings

The directors may call general meetings and, on the reguisition of members pursuant to the provisions of
the act, shall forthwith proceed to convene an extraordinary general meeting for a date not fater than
eight weeks after receipt of the requisition 1f 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 MEETING

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution or a resolution appointing a person as a director shall be called by at least twenty-one clears
days' notice  All other extraordinary general meetings shall be called by at least fourteen days' notice
but a general meeting may be called by shorter notice if It 1s so agreed

(a) in the case of an annual general meeting, by all the members entitied to attend and vote
thereat, and

(b} in 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 les than ninety-five per cent in nominal
value of the shares giving hum that night

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

Subject to the provisions of the articles and to any restnctions imposed on any shares, the notice shall be
given to all the members, to all persons entifled to a share in consequence of the death or bankruptey of
a member and to the directors and auditors

The accidental omission go give notice of a meeting to, or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

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

If such a quorum is not present within half an hour from the time 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 n the
next week at the same time and place or to such time and place as the directors may detemune

The chairman, If any, of the board of directors or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such other director (if
any)be present within fifteen minutes after the tme appointed for holding the meeting and willing to act,
the directors present shall elect one of their number to be charman and, if there 1s only one director
present and willing to act, he shall be chairman

If no drrector 1s willing to act as chaiman, or if no director 1s present within fifteen minutes after the ime
appointed for holding the meeting, the members present and entitied to vote shall choose one of their
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number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any class of shares n the company

The chairman may, with the consent of a meeting at which a quorum s present (and shall if so directed
by the meeting) adjourn the meeting from fime to tme and from place to place but no business shal be
transacted at an adjourned meeting other than business which might properly have been transacted at
the meeting had the adjournment not taken place When a meeting 1s adjourned for fourteen 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

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 poll 1s 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 nght to vote at the meeting, or
) by a member or members representing not less than one-tenth of the total voting nghts of all

the members having the night to vote at the meeting, or

(d) by a member or members holdings shares confemng a nght to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares confernng that nght,

and demand by a person as proxy for a member shall be the same as a demand by the member

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been carned or
camed unanimously, or by a particular majonty, or lost, or not camed by a parbicular majonty and an
entry 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 in favour of or against the resolution

The demand for a poll may, before the poll 15 taken, be withdrawn but only with the consent of the
charman and a demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

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

In the case of an equality of votes, whether on a show of hands or on a poli, the charman shall be
entitied to a casting vote in addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith
A poll demanded on any other question shall be taken either forthwith or at such time and place as the
chairman directs not being more than thirty days after the pol! i1s demanded The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any business other than the question 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 i1s duly withdrawn, the meeting shall continue as if the demand had not been
made

No notice need be given of a poll not taken forthwith if the time and place at which 1t 1s to be taken are
announced at the meeting at which it 1s demanded In 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

A resolution 1in wniting executed by or on behalf of each member who would have been entitled to vote
upon it 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 instrument
sin the like form each executed by or on behalf of one or more members
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VOTES OF MEMBERS

Subject to any rights or restnctions attached to any shares, on a show of hands every member who
(being an individual) 1s present in person or (being a corporation) i1s present by a duly authonsed
representative, not being himself a member entitled to vote, shall have one vote and on a polil every
member shall have one vote for every share of which he 1s the holder

in the case of joint 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 senionty shall be determined by
the order in which the names of the holders stand in the register of members

A member in respect of whom an order had been made by any court having junisdiction (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 recewver, curator boris or other person authonsed in that behalf appointed by
that court, and any such receiver, curator bonis or other person may, on a poll, vote by proxy Evidence
to the satisfaction of the directors of the authority of the person claiming to exercise the nght to vote shall
be deposited at the office, or at such other place as 1s specified In accordance with the articles for the
deposit of nstruments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjoumed meeting at which the right to vote I1s to be exercised and in default the nght to vote shall not
be exercisable

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 in person or by proxy, in respect of any share held by fum unless all
moneys presently payable by him in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meting or adjoumed meeting at
which the vote objected to s tendered, and every vote not disallowed at the meeting shall be vahd Any
objection made in due tme shall be referred to the charman whose decision shall be final and
conclusive

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

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 circumstances allow or in any other form which 1s usual or
which the directors may approve

" @ Plc/Limited

IWe, of being a member/members of the above-named
company, hereby appoint of or faling timn as myfour proxy to
vote In my/our name(s) and on my/our behalf at the annual/exiraordinary general meeting of the
company to be held on 200 @ and at any adjournment thereof

Signed on 200e"

Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall act the
appomtment of a proxy shall be n the following form {or in a form as near thereto as circumstances allow
or in any other form which 1s usual or which the directors may approve)

" @ Plc/Limited

I/We, of beng a member/members of the above-named
company, hereby appoint of or failing him as myfour proxy to
vote n mylour name(s) and on my/our behalf at the annual/extraordinary general meeting of the
company to be held on 200 ® and at any adjournment thereof

This form is to be used in respect of the resclutions mentioned below as follows

Resolution No 1 *for *against

Resolution No 2 *for *against
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*Strike out whichever 1s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting

Signed this day of 2008"

The appointment of a proxy and any authonty under which 1t 18 executed or a copy of such authonty
certified notanally or in some other way approved by the directors may

(@) In the case of an nstrument In writing be deposited at the office or at such other place within
the United Kingdom as ts specified in the notice convening the meetng or in any instrument of
proxy sent out by the company in relation to the meeting not less than 48 hours before the time
or holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or

{b) In the case of an appointment contained in an electronic communication, where an address has
been specified for the purpose of receving electronic communications

1 in the notice convening the meeting, or
n In any instrument of proxy sent out by the company In relation to the meeting, or

m in any invitation contained in an electronic communication to appoint a proxy Issued by
the company n relation to the meetng,

be received at such address not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named 1n the appointment proposes to vote,

(c) In the case of a poll taken more than 48 hours after it ts demanded, be deposited or recelved as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for the taking of the poll,

(d} Where the poll 1s not taken forthwith but (s taken not more than 48 hours after it was demanded,
be delivered 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, delvered or received In a manner so
permitted shall be invahd

In this reguiation and the next, "address", n relation to electronic communications, includes any
number or address used for the purpose of such communications

A vote given or poll demanded by proxy or by the duly authonsed representative of a corporation shall be
valid notwithstanding the previous determination of the authonity of the person voting or demanding a poll
unless notice of the determination was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited or, where the appomntment of the proxy was contained
i an electronic communication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting 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 adjoumned meeting) the
time appointed for taking the polt

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than altemate
directors) shall not be subject to any maximum but shall be not less than two

ALTERNATE DIRECTORS
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Any director (other than an alternate director) may appoint any other director, or any other person
approved by resolution of the directors and willing to act, to be an alternate director and may remove
from office an alterate director so appointed by him

An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings of
committees of directors of which his appointor 1Is a member, to attend and vote at any such meeting at
which the director appointing him 1s not personally present, and generally to perform all the functions of
hus appointor as a director in his absence but shall not be entitled to receive any remuneration from the
company for his services as an alternate director But it shall not be necessary to give notice of such a
meeting to an alterate director who 1s absent from the United Kingdom

An altemate director shall cease to be an alternate director If his appointor ceases to be a drector, but, if
a director retires by rotation or otherwise but 1s reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director made by him which was in force
immediately pnor to his retirement shall continue after his reappointment

Any appointment or removal of an alternative director shall be by notice to the company signed by the
director making or revoking the appointment or in any other manner approved by the directers

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

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any directions given by
special resolution, the business of the company shall be managed by the directors who may exercise all
the powers of the company No alteration of the memorandum or articles and no such direction shall
invalidate any pnor act of the directors which would have been vald if that alteratbion had not been made
or that direction had not been given The powers given by this regulation shall not be imited by any
special power given to the directors by the articles and a meeting of directors at which a quorum i1s
present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent of the
company for such purposes ard on such conditions as they determine, including authonty for the agent
to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of therr powers to any committee consisting of one or more directors
They may also delegate to any managing director or any director holding any other executive such of
thetr 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 either collaterally with or to the exclusion of their
own powers and may be revoked or altered Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the directors shall retire form office, and at every subsequent
annual general meeting one-third of the directors who are subject to retirement by rotation or, if their
number 1s 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 rotation, he shall retire

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

If the company, at the meeting at which a director retires by rotation, does not fill the vacancy the retinng
director shall, if wiling to act, be deemed to have been reappointed unless at the meeting 1t 1s resolved
not to fill the vacancy or unless a resofution for the reappointment of the director 1s put to the meeting
and lost
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No person other than a director retinng by rotation shall be appointed or reappoimted a director at any
general meeting unless

{(a) he 1s recommended by the directors, or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed for the
meeting, notice executed by a member qualffied to vote at the meeting has been given to the
company of the intention to propose that person for appointment or reappointment stating that
particulars which would, if he were so appointed or reappointed, be required to be included in
the company's register of directors together with notice executed by that person of his
willingness to be appointed or reappointed

Not less than seven nor more than twenty-eight clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to recewve notice of the meeting of any
person (other than a director retinng by rotation at the meeting) who ts recommended by the directors for
appointment or reappointment as a director at the meeting or in respect of whom notice has been duly
given to the company of the intention to propose him at the meeting for appointment or reappointment as
a director

The notice shall give the parhculars of that person which would, If he were so appointed or reappointed,
be required to be included in the company's register of directors

Subject as aforesaid, the company may by ordinary resolution appoint a person who 1s wiliing to act to
be a director either to fill a vacancy or as an additional director and may alse detemmune the rotation in
which any additional directors are to retire

The directors may appoint a person who 1s willing to act to be a director, either to fill a vacancy or as an
additional director, provided that the appointment does not cause the number of directors to exceed any
number fixed by or in accordance with the articies as the maximum number of directors A director so
appomnted shall hold office only untl the next following annual general 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

Subject as aforesaid, a director who retires at an annual general meeting may, 1f willing to act, be
reappointed  If he 1s not reappointed, he shall retain office until the meeting appoints someone In his
place, or if it does not do so, untl the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if

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

(b he becomes bankrupt or makes any arrangement or composition with his credltors‘generally. or
{c) he 1s, or may be, suffering from mental disorder and either

| he 1s admitted to hospital in pursuance of an application for adnission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

H an order 1s made by a court having junsdiction (whether in the Unuited Kingdom or
elsewhere) in matters concerming mental disorder for his detention or for the
appointment of a recewer, curator boms or other person to exercise powers with
respect to his property or affairs, 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 permussion of the
directors from meetings of directors held dunng that penod and the directors resclve that tus
office be vacated
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REMUNERATION OF DIRECTORS

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

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly mcurred by them n
connection with their attendance at meetings of directors or commuttees of directors or general meetings
or separate meetings of the holders of any class of shares or of debentures of the company or otherwise
in connection with the discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appont one or more of therr number fo the office
of managing director or fo any other executive office under the company and may enter Info an
agreement or arrangement with any director for his employment by the company or for the provision by
him of any services outside the scope of the ordinary duties of a director Any such appointment,
agreement or arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit Any appomtment of a director to an
executive office shall terminate if he ceases to be a director but without prejudice to any claim fo
damages for breach of the contract of service between the director and the company A managing
director and a director holding any other executive office shall not be subject to retrement by rotation

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 a party to, or otherwise interested n, any transaction or arrangermnent with the company
or in which the company 1s otherwise interested,

{s)) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the company or
in which the company 1s otherwise interested, and

{c) shall not, by reason of his office, be accountable to the company for any benefit which he
derves from any such office or employment or from any such transaction or arrangement or
from any Interest in any such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

For the purposes of regulation 85

{a) a general notice given to the directors that a director 1& to be regarded as having an interest of
the nature and extent specified in the notice n 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 interest 1n any such transaction of the nature and extent so specified, and

{h) an interest 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 PENSION

The directors may provide benefits, whether by the payment of gratuthes or pensions or by insurance or
otherwise, for any director who has heid but no longer holds any executive office or employment with the
company or with any body corporate 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 s family {including a
spouse and a former spouse) or any person who Is or was dependent on him, and may (as weli before
as after he ceases to hold such office or employment) contnbute to any fund and pay premiums for the
purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS
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Subject to the provisions of the articles, the directors may regulate their 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 to give notice of a meeting to a director who 1s absent from the Uruted Kingdom

Questions ansing at a meeting shall be decided by a majonty of votes  In the case of an equality of
votes, the chairman shall have a second or casting vote A director who s also an alternate director shall
be entitled In the absence of his appointer to a separate vote on behalf of his appointer 1 addition to his
own vote

The quorum for the transaction 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 is appointer 1s not present, be counted in the quorum

The contnuing directors or a sole continuing director may act notwithstanding any vacancies in ther
number, but, If the number of directors 1s less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies or of calling a general meeting

The directors may appoint one of their number to be the chairman of the board of directors and may at
any time remove him from that office  Unless 1s he unwilling to do so, the director so appointed shail
preside at every meeting of directors at which he 1s present But if there 1s no director holding that office,
or if the director holding 1t 1s unwilling to preside or i1s not present within five minutes after the time
appointed for the meeting, the directors present may appoint one of their number to be chairman of the
meeting

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 in the appointment of any
director or that any of them were disqualified from helding office, or had vacated office, or were not
entiied 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

A resolution in wniting signed by all the directors entitled to receive notice of a meeting of directors orof a
committee of directors shall be as valid and effectual as If it had been passed at a meeting or (as the
case may be) a 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 altemate director need
not also be signed by his appointer and, if it 1s signed by a director who has appointed an aitemate
director, 1t need not be signed by the alternate director in that capacity

Save as otherwise provided by the articles, a director shall not vote at a meeting of directors or of a
committee of directors on any resolution concerning a matter in which he has, directly or indirectly, an
nterest or duty which 1s matenal and which conflicts or may conflict with the interests of the company
unless his mterest or duty anses only because the case falls within one or more of the following
paragraphs

(a) the resolution relates to the giving to him of a guarantee, secunty, or indemnity in respect of
money lent to, or an obligation incurred by him for the benefit of, the company or any of its
subsidianes

(b} the resolution relates to the giving to a third party of a guarantee, secunty, or indemnity In

respect of an obligation of the company or any of its subsidianes for which the director has
assumed responsibility n whole or part and whether alone or jointly with others under a
guarantee or indemnity or by the giving of security,

() his interest anses by wirtue of his subscnbing or agreeing to subscnbe for any shares,
debentures or other secunties of the company or any of ts subsidianes, or by wirtue of hus
being, or ntending to become, a parficipant in the underwriting or sub-underwnting of an offer of
any such shares, debenture, or other secunties by the company or any of its subsidianes for
subscrniption, purchase or exchange

(d) the resolution relates in any way to a retirement benefit scheme which has been approved, or i1s
conditional upon approval, by the Board of Inland Revenue for taxation purposes

For the purposes of this regulation, 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, in relation to an altemate
director, an interest of his appointer shall be treated as an interest of the alternate director without
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prejudice to any interest which the alternative director has otherwise

A director shall not be counted in the quorum present at a meeting in relation to a resolution on which he
1s not entitled o vote

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

Where proposals are under consideration conceming the appointment of two or more directors to offices
or employments with the company of any body corporate n which the company s interested the
proposals may be dvided and considered in relation to each director separately and (provided he 1s not
for another reason precluded from voting) each of the directors concemed shall be entitied to vote and
be counted in the quorum In respect of each resolution except that concerning his own appointment

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 chaiman of the meeting
and his ruling i relation to any director other than himself shall be final and conclusive

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditons as they may think fit, and any secretary so appomted may
be removed by them

MINUTES
The directors shall cause minutes o be made in books kept for the purpose
(a) of all appointment of officers made by the directors, and

{b) of all proceedings at meetings of the company, of the holders of any class of shares in the
company, and of the directors, and of committees of directors, including the names of the
directors present at each such meeting

THE SEAL

The seal shall only be used by the authonity of the directors or of a committee of directors authonsed by
the directors The directors may determine who shall sign any instrument to which the seal 1s affixed and
unless otherwise so determined it shall be signed by a director and by the secretary or by a second
director

DIVIDEND

Subject to the provisions of the Act, the company may by ordinary resolution declare dividends in
accordance with the respective nghts of the members, but no dividend shall exceed the amount
recommended by the directors

Subject to the provisions of the Act, the directors may pay intenm dividends if it appears to them that
they are justified by the profits of the company available for distnbution  If the share capital 1s dvded
into different classes, the directors may pay intenm dividends on shares which confer deferred or non-
preferred nghts with regard to dividend as well as on shares which confer preferential nghts with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-preferred nghts if, at
the time of payment, any preferential dividend 1s in arrear  The directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it appears to them that the profits available for
distnbution, justify the payment Prowided the directors act in good faith they shall not incur any hability
to the holders of shares confernng preferred nghts for any loss they may suffer by the lawful payment of
an intenm dividend on any shares having deferred or non-preferred nghts

Except as otherwise provided by the nghts attached to shares, all dividends shall be declared and pad
according to the amounts paid up on the shares on which the dividend 1s paid  All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any portion or portions
of the penod n respect of which the dividend 1s paid, but, if any share 1s i1ssued on terms providing that ¢
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shall rank for dmidend as from a particular date, that share shall rank for dwvidend accordingly

A general meeting 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 arises in regard to
the distribution, the directors may settle the same and in particular may issue fractional 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 1n order to adjust the nghts of members and may vest any assets n
trustees

Any dwvidend or other moneys payable in respect of a share 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 are
jointly entitled to it by reascn of the death or bankruptcy of the holder, to the registered address of that
one of those persons who Is first named n the register of members or to such person and to such
address as the person or persons entitted may in wnting direct Every cheque shall be made payabile to
the order of the person or persons enbtled or to such other person as the person or persons entitled may
n wnting direct and payment of the cheque shall be a good discharge to the company Any joint holder
or other person jointly entitled to a share as aforesaid may give receipts for any dmdend or other
moneys payable in respect of the share

Nc dividend or other moneys payable in respect of a share shall bear interest against the company
unless otherwise provided b the rights attached to the share

Any dividend which has remained unclaimed for twelve years from the date when it became due for
payment shall, if the directors so resolve, be forfeited and cease to reman owing by the company

ACCOUNTS

No member shall (as such) have any nght of inspecting any accounting records 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
The directors may with the authonty of an ordinary resolution of the company

(@) subject as heremnafter provided, resolve to capitalise any undvded profits of the company not
required for paying any preferential dividend (whether or not they are available for distnbution)
or any sum standing to the credit of the company's share premium account or capital
redemption reserve,

(b) appropnate the sum resolved fo be capitalised to the members who would have been entitled to
it if it were distnbuted by way of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up i full urissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or debentures credited as
fully paid to those members, or as they may direct, in those proportions, or partly in one way
and partly in the other, but the share premium account, the capital redemption reserve, and any
profits which are not available for distnbution may, for the purposes of this regulation, only be
apphed in paying up urissued shares to be allotted to members credited as fully paid,

(c} make such provision by the issue of fractional certificates or by payment 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 concemned into an agreement wit the
company providing for the allostment to them respectively, credited as fully paid, of any shares
or debentures to which they are entitted upon such capitalisation, any agreement made under
such authonty being binding on all such members

NOTICES

Any notice to be given to or by any person pursuant to the articles (other than a notice calling a mesting
of the directors) shall be in wniing or shall be given using electronic communications to an address for
the time being notified for that purpose to the person giving the notice
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In this regulation, "address*®, in relation to electronic communications, includes any number or address
used for the purpose of such communications

The company may give any notice to a member either personally or by sending it by post in a prepaid
envelope addressed to the member at this registered address or by leaving 1t at that address or by gving
it using electronic communications to an address for the time being notified to the company by the
member In the case of joint holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and notice so given shali be
suffictent notice to all the joint holders A member whose registered address 1s not within the United
Kingdom and who gives to the 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 electronic communications, shall be
entitled to have notices given to um at that address, but otherwise no such member shall be entitled to
receve any notce from the company

In this regulation and the next, "address”, in relation to electronic communications, includes any number
or address used for the purposes of such communications

A member present, erther 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 received notice of the meeting and, where
requisite, of the purposes for which it was called

Every person whe becomes entitled to a share shall be bound by any notice In respect of that share
which, before his name 1s entered in the register of members, has been duly given fo a person from
whom he denves his title

Proof that an envelope containing a notice was propery addressed, prepard and posted shall be
conclusive evidence that the notice was given  Proof that a notice contained in an electronic
communication was sent in accordance with guidance issued by the Inshiute of Chariered Secretanes
and Administrators shall be conclusive evidence that the notice was given A notice 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 electromc communication, at the expiration of 48 hours after the time it was sent

A notice may be given by the company to the persons entiled to a share i consequence of the death or
bankruptcy of a member by sending or delivering it, iIn any manner authonsed by the articles for the
giving of notice to a member, addressed to them by name, or by the ttle of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, if any, within the United
Kingdom supplied for that purpose by the persons claiming to be so entitied Until such an address has
been suppled, a notice may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred

WINDING UP

If the company 15 wound up, the liquidator may, with the sanction of an extraordinary resolution of the
company and any other sanction required by the Act, divide 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 determine how
the division shall be carried out as between the members of 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 determines, but no member shall be compelled to
accept any assets upon which there 1s a hability

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a director may
otherwise be entitted, every director or other officer or auditor of the company shall be indemnified out of
the assets of the company against any lability incurred by him in defending any proceedings, whether
civil or cniminal, in which jJudgment 1s given in hus favour or in which he I1s acquitted or in connection with
any apphcation in which relief 1s granted to him by the court from liability for neglhgence, default, breach
of duty or breach of trust in relation to the affairs of the company
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