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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MILLAR RICHARDSON LIMITED

1 The Company's name 1s "MILLAR RICHARDSON LIMITED"

2 The Company's registered office 1s to be situated in England and Wales
31 The object of the Company I1s to carry on business as a general commercial company
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32 Without prejudice to the generaiity of the object and the powers of the Company derived from
section 3A of the Act the Company has power to do ail or any of the following things -

321 To purchase or by any other means acguire and take options over any property whatever, and
any nghts or privileges of any kind over or in respect of any property

322 To apply for, register, purchase, or by ather means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere, any trade marks, patents, copyrights, trade secrets, or other
intellectual property nghts, licences, secret processes, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under or grant licences or pnivileges in
respect of the same, and to expend money In experimenting upon, testing and improving any patents,
jnventions or nghts which the Company may acquire or propase to acquire

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the Company
15 authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
ilabilities of such person, firm or company, or to acquire an interest 1n, amalgamate with, or enter into
partnership or into any arrangement for shanng profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securibes that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so received

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

325 To invest and deal with the moneys of the Company not immedhately required 1n such manner
as may from time to time be determined and to hold or otherwise deal with any investments made

326 To lend and advance money or give credit on any terms and with or without secunty to any
person, firm or company (including without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company associated In any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on depostt or loan upen any terms, and to secure or guarantee In any manner and upon any terms the
payment of any sum of money or the performance ot any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company, subsidiary, feliow
subsidiary or associated company as aforesaid)

327 To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other secunty upen the whole or
any part of the Company's property or assets (whether present or future), ncluding its uncalled capital,
and also by a similar mortgage, charge, standard security, len or secunty to secure and guarantee the
performance by the Company of any obhgation or Iiability 1t may undertake or which may become binding
on it _

328 To draw, make, accept, endorse, discount, negotiate, execute and Issue cheqgues, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments

329 To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authonty for enabiing the Company to carry any of its objects Into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company's interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's interests.

3210 To enter Into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions
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32N To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwnte shares, stocks, debentures, debenture stocks, bonds, obligatons or secunties
1ssued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obhgations or securities 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies In which the Company has a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such
company or companies

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the habilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subscnibe for, or otherwise acquire all or any part of the shares or secunties of any such company as
aforesaid

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

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

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

3217 To distnbute among the members of the Company In ind any property of the Company of
whatever nature

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

3219 To support and subscribe to any charntable or public object and to support and subscnbe to any
institution, society, or club which may be for the benefit of the Company or its directors or employees, or
may be connected with any town or place where the Company carries on business, to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits or chantable aid and
generally to provide advantages, facilites and services for any persons who are or have been directors of,
or who are or have been employed by, or who are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors In business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards nsurarice including insurance for any director, officer or auditor
against any llabity in respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law}, and to set up, establish, support and mantain superannuation and other funds or
schemes (whether contributory or non-contnibutory) for the benefit of any of such persons and of thewr
wives, widows, children and other relatives and dependants, and to set up, establish, support and
matntain profit sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained.

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or other
securties of the Company or of any other company or for the reduction or discharge of any liability
incurred in respect of such acquisition
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3221 To procure the Company 10 be ragistered or recognised in any part of the world

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

3223 To do all such other things as may be deemed incidentat or conducive to the attainment of the
Company's objects or any of them

3224 AND soc that -

32241 None of the provisions set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shall be given to each such provision, and none of such provisions shall,
except whers the context expressly so requires, be n any way hmited or restricted by reference to or
inference from any other prowision set forth m such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this clause, of by reference to or inference from the name of the

Company

32242 The word "company" in this clause, except where used in reference to the Company, shall be
deerned 1o include any partnership or other body of persons, whether incorporated or unincorporated and
whather domiciled in the United Kingdom or elsewhere

129243 In this clause the expression "the Act” means the Companies Act 1985, but so that any
referance in this clause to any prowiston of the Act shali be deemned to include a reference to any statutory
modification or re-enactment of that provision for the time beng in force

4 The habiity of the members 1s hmited

51 The shargs of the company shall be 1n pursuant to the passing of the special written
resolution dated 12" September 2011 as set out issued either as "A’ or ‘'B’, shares. The company
shall not have in issue at any ime more than the followmg numbers of shares in total

500 'A' Shares of £1 00 each, and

500 'B' Shares of £1 00 each

52 The 'A' and ‘B’ Shares of the company shall rank pari passu, having full voting nghts,
nghts to dividends and rights to capital on winding up

53 At the date of the passing of the Speciai Resolution amending this paragraph the
Company’s 1ssued share capital consisted of

Ordinary "A" shares of £1 each

(R
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I, the subscrber to this Memorandum of Associaton, wish to be formed into a Company pursuant to this

Memorandum, and | agree to take the number of shares shown opposite my name

Number of shares taken
Name and address of subscnber by the subscnber

Instant Companies Limited
1 Mitchell Lane

BRISTOL

BS16BU

Total shares taken - One

Dated 28th October 2007
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MILLAR RICHARDSON LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S] 1985 No 805) as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (S| 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 pnvate companies imited by shares (such Table being hereinafter called "Table A") shall apply
to the Company save In so far as they are excluded or vaned hereby and such regulations (save as so
excluded or vaned) and the Articles hereinafter contaned shall be the Articles of Association of the
Company.

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 to any statutory modification or re-enactment of that
prowvision for the tme being in force

2 ALLOTMENT OF SHARES

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

22 All shares which are not comprised in the authonised share capital with which the Company 1s
incorporated and which the directors propose to issue shall first be offered to the members In proportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in general meeting shall by special resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and imiting a penod (not being less than 14 days) within which
the offer, if not accepted, wili be deemed to be declined After the expiration of that penod, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made in like terms n the
same manner and imited by a like penod as the oniginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractons
and any shares released from the provisions of this article by any such special resolution as aforesard
shall be under the control of the directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in 'such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act.

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

24 The diractors are generally and unconditionally authorised for the purposes of section 80 of the
Act to exercise any power of the Company to allot and grant nights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share capital with which the Company 1s
incorporated at any time or times dunng the period of five years from the date of incorporation and the
directors may, after that penod, allot any shares or grant any such nghts under this authority in pursuance
of an offer or agreement so to do made by the Company within that period The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary resolution




3 SHARES

31 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered In the name of any person indebted or under hability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Regulation 8 1n Table A shall be modified accordingly

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

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shail comply with the provisions of section 325(1) of
the 2006 Act as to giving information to members In regard to their night to appoint proxies, and notices of
and other communications relatng to any general meeting which any member is entitled to receive shall
be sent to the directors and to the auditors for the time being of the Company

421 No business shall be transacted at any general meeting unless a quorum 1s present Subject to
article 4 2 2 below, two persons entitled 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

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

423 if a quorum Is not present within half an hour from the tme appointed for a general meeting
the general meeting shall stand adjourned to the same day in the next week at the same time and place or
to such other day and at such other time and place as the directors may determine, and If at the adjourned
general meetng a quorum is not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

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

431 If and for so long as the Company has only one member and that member takes any decision
which 1s required to be taken in general meeting or by means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in general meeting, subject as provided in article 4 3 3
below

432 Any decision taken by a sole member pursuant to article 4 31 above shall be recorded in
writing and delivered by that member to the Company for entry in the Company's minute book

433 Resolutions under section 168 of the 2006 Act for the removal of a director before the
expiration of his period of office and under section 391 of the Act for the removal of an auditor before the
expiration of his penod of office shall only be considered by the Company in general meeting

44 A member present at a meeting by proxy shall be entitied to speak at the mesting and shall be
entitted to one vote on a show of hands In any case where the same person 1S appointed proxy for more
than one member he shall on a show of hands have as many votes as the number of members for whom
he I1s proxy A member present at a meeting by more than one proxy shall be entitled to speak at the
meeting through each of the proxies but the proxies together shall be entitled to only one vote on a show
of hands In the event that the proxies do not reach agreement as to how their vote should be exercised
on a show of hands, the voting power is treated as not exercised Regulation 54 in Table A shall be
modified accordingly

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

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 1n Table A shall not apply to the Company
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512 The maximum number and minimum number respectively of the directors may be determined
from time to time by ordinary resolution Subject to and in default of any such determination there shall be
no maxmum number of directors and the minimum number of directors shall be one Whenever the
minimum number of directors i1s one, a sole director shall have authonty to exercise all the powers and
discretions by Tabie A and by these Articles expressed to be vested in the directors generally, and
reguiatron 89 in Table A shall be modified accordingly

52 Regutations 76 to 79 (inclusive) in Table A shall not apply to the Company
53 No person shall be appointed a director at any general meeting unless either -
{(a) he is recommended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

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

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

542 The directors may appoint a person who is 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 determined in accordance with article 5.1 2 above as the maxmum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal reprasentatives of the last member to have died shall have the nght by notice in
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 541 above For the purpose of this
article, where two or more members die 1n circumstances rendering it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of senionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORRCWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without imit as to
amount and upon such terms and in such manner as they think {it, and subject (in the case of any security
convertible into shares) to section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securites whether outnght or as secunty for any debt, iability or obligation of the
Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company In general meeting by ordinary resolution an
alternate director shall not be entitled as such to receive any remuneration from the Company, save that
he may be paid by the Company such part {if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in wriing to the Company from time to time direct, and the first sentence
of regulation 66 1n Table A shall be medified agcordingly

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

8 GRATUITIES AND PENSIONS
811 The directors may exercise the powers of the Company conferred by its Memorandum of

Association In relation to the payment of pensions, gratuities and other benefits and shall be entitied to
retain any benefits received by them or any of them by reason of the exercise of any such powers
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812 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

911 A director may vote, at any meeting of the directors or of any committee of the directors, on
any rasolution, netwithstanding that it 1n any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted, and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

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

913 Regulations 94 to 97 (inclusive) i Table A shall not apply to the Company

10 COMMUNICATION BY MEANS OF A WEBSITE

101 Subject to the provisions of the 2006 Act, a document or information may be sent or supplied
by the Company to a person by being made available on a website

1 THE SEAL

111 If the Company has a seal 1t shall only be used with the authonty of the directors or of a

commuittee of directors. The directors may determine who shall sign any instrument to which the seal 15
affixed and unless otherwise so determined it shall be signed by a director and by the secretary or second
director The obligation under regulation 6 in Table A relating to the sealing of share cerhficates shall
apply only if the Company has a seal Regulation 101 in Table A shall not apply to the Company

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

12 PROTECTION FROM LIABILITY

121 For the purposes of this article a "Liabifity” 1s any hability Incurred by a person in connection

with any negligence, default, breach of duty or breach of trust by him in relation to the Company or
otherwise 1n connection with his duties, powers or office and "Associated Company" shall bear the
meaning referred to In section 256 of the 2006 Act Subject to the provisions of the 2006 Act and without
prejudice to any protection from hability which may otherwise apply

{(a) the directors shall have power to purchase and maintain for any director of the
Company, any director of an Associated Company, any auditor of the Company and any officer of the
Company (not being a director or auditor of the Company), insurance against any Liability, and

(b) avery director or auditor of the Company and every officer of the Company (not
being a director or auditor of the Company) shall be indemnified out of the assets of the Company against
any loss or liability incurred by him in defending any proceedings in which judgment Is given in his tavour
or in which he is acquitted or In connection with any applcation m which relief is granted to him by the
court from any Liabiiity

122 Regulation 118 in Table A shall not apply to the Company
i3 TRANSFER OF SHARES
131 The directors may, 1n their absolute discretion and without assigning any reason therefor,

decline to register the transfer of a share, whether or not it is a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company
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instank Cormpanies Limited
1 Mikchell Lane

BRISTOL.

BS168U

Dated 29th October 2007
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1 *EOMPANIES ACT 1985

cm-as Act 1 b385 (
lilii*‘z Reguiations oy (5350

by shares, as prescribed by the Comparies (Tables A to F)
Companues {Tables A to F) (Amendment) ulatons
Elecmomc Communications} Order 2000 (S.1. No.

ons 2007 (S.l. 2007 No 2541) and the Companies

2007 No 28286), is reprinted below.

Regulations for Management

of a Campany Limite

INTERPRETATION

1 In thess vyt -
“the Act” mesrs the Copmpanites Act 1965 meluding any statutory modificabon ot
re-snactnent themcf £r e foe beng iIn force and any provisions of the
Companees. Act 22X fx e ine beng o force

“the artiches™ maacs S adicies of the company

“clear days™ i eiiSn T S pard of notice means that period excluding the day
when the oolice &= geen or desmed o be grven and the day for which it 1s given of
mm!:hﬁ:ﬂ

Eimaars e sarne as In the Electtonic Communicatons Act 2060

~ means the same as in ths Electrone

Comemric-alions Act 2000

“executed” inckeles any mode of execution

“office”™ means the registared office of the company

“the holder™ m refzhon to shares means the member whose name is entered in the
regrste=r of members as the helder of the shares.

“the seal” means the common seal of the company

“secretafy™ means the sacretary of the company or any other person appoutted
perform: the duties of the sacretary of the company including a joint, assistant o

deputy secretary
“the United Kingdom” means Great Brtain and Northern ikeland
Unless the context ctherwise requires woids or expressions contaned m these
regulabons bear the sama meaning as In the Act but excluding any mnmry
modification thereof not in force when these regulations bacome
company
SHARE CAPITAL
2 Subject to the prowsions of the Act and without prejudice to any nphts
attached to any exsting shares any share may be mssued with such nghts or
restrictions as the company may by ordinary resolution determine
3 Subyect to the provisions of the Act, shares may be ssued which are to be
redeemed or are to be lrable % be rodeemad at the opton of the company of the
holder on such tarms and in such manner as may be provided by the arbcles

The cormpany maymrcnsemepmsdpaymgmmm conﬁenad by
the Act Subject to the provisions of the Act, any may
bymepamsmafcashotbyﬂ&oanwnartdfuﬂyu partly paid shares or partiy in
ona way and partly in the other
5 Except as raquiied by law no person shall be recognised by the company as
holdirg any share upon any frust and (except as otherwise provded by the arbcles
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 n the holder
SHARE CERTIFICATES
8 Every member upon becoming the holder of any shares shall be enbtied
without payment to one certficate for all the shares of each class held by m (and
upon transferring a part of his holding of shares of any class, to a cerficate for the
balance of such hokding) or several certificates each for one or more of his shares
upoh payment for every certificate aftar the first of such reasonable sum as the
directers may determine Every certificate shall ba ssaled with the ssal and shall
specify the number c¢lass and distinguishing numbers {f any) of the shares to
which 1t relates and thae amount of respectve amounts paid up thereen The
company shall nat be bound to msue mora than one cerficate for shares held
Jointly by several parsons and delivery of a certificate to one joint helder shall be a
sufficient dalivery 1o all of them:
7 If a share cerificate 15 defaced worn-out lost or destroyed 1t may be
renawed on such terms (f any) as to evidence and indemnity and payment of the
expenses reasonably thcurred by the company In Investigating ewvidance as the
directors may determmne but otherwise free of charge and (In the case of
Ee&cemem or weanng-out) on defvery up of the old icate

1

8 The company shall have a first and paramount lien on every share (not being
a fully paid share) for all monays (whether presently payable or not) payable at a
fixed tme or called In respect of that share The directors may at any time declare
any share to ba wholly or in part exemnpt from the provisions of this regulaton The
company's ken on a share shall axtand to any amount payabie in respact of it

9 The company may s&lt n such manner as the ditectors determine any shares
on which the company has a lien f a sum in respect of which the lien exists 1s
presently payable and 15 not paid within fourtsen clear days after notice has bean
grven to the holder of the share of o the person entittad & it 1n consequencs of the
death ot banknuptey of the holder demanding payment and stating that If the notice
is not complied with the shares may be sold

10 To gve effect 1o a sale tha directors may authotisa some persen to execute
an instrument of transfer of the shares sold to or in accordance with the directions
of the purchaser The title of the transferes 1o the shares shall not be affected by
any irsgul in or invalidity of the dings In ref o the sale

11 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 exsts as s presenﬁy payable
and any residue shall (upon st d y for of the
certficate for the shares soid and subject o a ke lien forany moneys not prasantly
payable as existad upan the shares before the sale) be paid to the person entrled to
the shares at the dats of the sale.

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment the directors may make calls upon the
members in respact of any moneys unpaid on ther shares {(whether In respect of
nom:nal value of premium) and each member shall {sutdect W recamng at least
fourmen clear days notice spechfying when and where payment ts to be made) pay
1o the company as required by the notice the amount calied on his shares A call
may be required to be pal by mstalments. A calt may before receipt by the
company of any sum due thereunder be revoked in whole or part and paymentofa
call may be postponed in whole or part. A parson upon whaom 3 call1s rnade shsll
recain lable for calls made upan him notwithst: 3 the subsaquent ir of

the shares in respect whereo! the call was made
13 A call shall be deamed to have been made at the tme when the resoiution of
the directors authomsing the call was passed

14 The jeint holders of a share shall be jontly and severally liable to pay all calls
n respect thereof

15 I a call remains unpaid after it has becoms due and payabla the person from
whom it 15 due and pay shall pay on the unpaid from the day it

by Shares

became due and payable urhl it is pand et the rate fixed by the tarms of allotment of

the share ot it the notice of the call, o f ne 20 15 feed 21 the appropriats rate (as

defined by the Act} but the directors may warve payment of the interest wholly or in
Ul

pa
18  An amount payable in respect of a share on allotment or at any fixed dats
whether In respect of nommal value of pramium of as an mstalment of a calt shall
be deemad to be a call and if 1 1s not paid the provisions of the articles shall apply
as ff that arnount had become due and payable by virtue of a call
17 Subect to the terms of allotment, the directors may make arangements on
the mssue of shares for 2 difference between the hoiders in the amounts and times
of payment of calls on their shares
18 ¥ a call semains unpaid after it has b due and payable the
may gve to the person from whom 1t 15 due naot less than fourteen clear days’ notice
requinng paymert of the amount unpaxd together with any mterést which may have
aceryend. The nobes shall name the place where payment is to be made and shall
state that ¢ the nobce s not complisd with the shares in respect of which the call
was made wall be tiable to be forfeitead
19 If the notce 13 not complied with any share in respect of which it was gven
may before the payment requirad by the notice has been made be forfatad by a
and the forfeture shall mclude all dvidends or other
monNays p m of the shares and not paid befora the forferture
20 Szh,actb lhe provisions of the Act, a forfaited share may be sold re-allotted
of otherwrse dispesed of on such tems and In such manner as the directors
dansrmino either to the parson who was before the forferture the holder or to any
other parson and at any hme before sale re-allotment or other dispositon the
forfeiture may be cancelled on such terms as the ditectors think fit. Whete for the
purposes of its disposal a forfertad share s to ba fransferred to any person the
diractors may authonse scme person to execute an instrument of transfer of the
share to that person
21 A person any of whose shares have been forfeited shall cease to be a
member In respect of them and shall surrender to the company for cancellation the
certficate for the shates forfeited but shall ramain hable to the company for all
moneys which at the dats of forfeture were presently payable by him to the
company In respact of those shares with interest at the rate at which mterest was
yable on those monsys before the fofeture or f no Intsrest was 3o payable at
the appropriate rate (as defined in the Acy) from the data of forferturs untl payment
but the diractors may waive payment wholly or in part or enforce payment without
any allmnce for 1.‘.13 value of the shaws at the time of forferture or for any
cor ived on thelr dispx
22 A statutory declarstion by & direstor or the secretary that a share has been
forfelted on 2 specified date shall be conclusive evidence of the facts stated in it as
against all persons claming to be enttled to the share and the declaration shall
{subject to the execution of an Instument of transfer if necessary) consttute a good
title to the share and the person to whom the share is disposed of shall not be
bound to ses to ihe apphcahon of the consideration f any nor shall us trile to the
share ba gularry in of y of the pr gs in refarence
to the forferture or d:sposal of the share
TRANSFER OF SHARES
23 The instrument of ransfer of a share may be in any usual form or in any othar
form which the directors may approve and shall be executed by or on behalf of the
transferor and unless the share 1 fully paid by ot on behalf of tha transfaree
24  The directors may refuse to register the transfer of a share which is not fully
paid 1o a parson of whom they do not approve and they may refuse to register the
tansfer of a share on which the company has a lan They may also refuse to
register a transfer unless -
{a) s lodged at the office or at such other place as the directors may
and 1= accomp d by the certficate for the shares to which 1t refates and
such other evidence as the directors may reasonably require to shew the right of the:
transteror to make the transfer-
{b}  t1s In respect of onty one class of shares and
{¢)  [itis In favour of not more than four transferees
25 i the duectors refuse to register a transfer of a share they shall within two
months after the dats on which the transfer was lodged with the company send to
the transferee nohce of the refusal
28  The registration of transfers of shares or of transfers of any class of shares
may be suspended at such tmes and for such periods (not exceeding thaty days in
any year) as the directors may determne
7 No fea shall be charged for the registration of any insttument of transfer or
ather documant, relating to or affecting the tite to any share
28 The company shall ba entitiad to retain any instrument of transfer which 1s
d but any instrument of transfer which the directors refuse to reglstsr shall
be teturned to the person lodging it when notice of the refusal is gven
TRANSMISSION OF SHARES
¥ a member dies the surviver of survivors whers he was a jont holder and
his personal representatives where he was a sole holder or the only survivor of joint
holders shall be the only persons recogmsed by the company as having any e to
hrs but nothing heresn d shall release the estate of a deceassad
member from any liabity n respect of any share which had been jointly held by
him

30 A person becoming enttied to a share in consequence of the death or
bankrupicy of a membar may upon such evidance baing produced as the directors
may prupeﬂy require alect ether o bacome the halder of the shars or to have some

perso him reg as the transferee  If he elocts to bacome the
holdur he shall give nohce to the company to that effact |f he slacts to have
persen reg d he shall an of of the shate to

that person All the artcles relatng to the transfer of shares shall apply to the
notice or Instument of transfer as if ¢ were 2n instrument of transfer executed by
tha member and the daath of bankruptcy of the member had net eccurrad

3 A person becoming enttied to a share in consequence of the death or
bankrptey of a member shail have the nghts o which he would be entitied  he
were the holder of the shars, except that he shal not, before being regrstered as the
holder of the share be entitied In respact of it to attand of vote at any meeting of the
company of at aty separate meeting of the holders of any class of shares in the
company

ALTERATION OF SHARE CAPITAL




32, The company may by ordinary resolhon.

{a) increate ms share capital by new ehares of such amount as the
resolubon prescribes

(5) consolidete and dmde all or eny of its shate captal into shares of
larget amount than its existing shares,

c) subjsct to the prowisions of the Act sub-gvide s shares or any of
em Into shates of smaller amount and the resclution may determune that, es
between the shares resulting from the sub-dvision any of them may have any
preference or adventage as compared with the others and

(d) cancel shates which at the date of the passing of the resolution have
net been taken or agread to be taken by any person and ditminush the amount of its
share capital by the amount of the shares so cancelled
33 Whenever as a resuft of a consolidabon of shares any members would
become enttied to tractions of a share the disctors may on behalf of those
members sell the shares representing the fractons for the best price reasonably
obtamable ©© any person (including subject to the provisions of the Act the

pany) and distnbute the net p ds of sale in due proporticn among those
members, and the directors may authonsa somme person to execute an instrument of
transfer of the shates to or In accordance with the direchon of the purchaser Tha
transferee shall not ba bound to see to the application of the purchase money nor
shall his ttie to the shares be affected by any uregularty In or validity of the
proceedings In reference to the sale
34 Subsct w the provisians of the Act the company may by spacial resoluon
reduce s shate capital any caprial redemption reserve and any share premium
account In any way
PURCHASE OF OWN SHARES
35  Sybject to the provisions of the Act, the campany may purchase s owh
shares (including any iedeemable shares) and o 4 18 & privats company make a

it In respect of the rad 1 Of Pl of its own shares otherwise than
;nofdlsmbtmbla profits of the company of the proceeds of a fresh msus of
ares
SGEMERAL MEETINGS
!

37  The directors may call general meetings and on the requisition of members
pursyant 1o the provisiona of the Act, shall forthwith proceed to convena a general
meeting in c with the p of the Act. [f thers are not within the
United Kingdom sufficient directors 1o call a  general meeting any diractor of any
member of the company may call a general meeting
NOTICE OF GENERAL MEETINGS
38  General meetngs shall be called by at feast fourtsen clear days notice but a
general meeting may be called by shortar notuce f it 18 80 agreed

{a) [Delstad)

{) by a majonty 1n number of the members having a nght to attand and
vote being a majortty together holdmg not less than ninety per cent in nominal value
of the shales grving that nght.

The notiee shall spacify the tme and place of the meeting and the general nature of
the businass to ba transacted

Subyect to the provisions of the articles and to eny resyrchons imposed on any
shates the notice shall be givan to all the members, to all parsons entitad o @
share in consequence of tha death or bankruploy of & ber and to the

and auditors

20  The accidental omission to gve notice of 4 meeting to, of the non-teceipt of
notce of & meeting by any person enttied to recene nobce shall not invalidate the
proceadmgs at that maeting.

PROCEEDINGS AT GENERAL MEETINGS

40  No business shall be transacted at any meetng uniess & QUOIUM 1S prasent
Save 1 the casa of a company with a single member two persons entitled o vote
upon the business to bs transacted each being a member or a proxy for a member
or a duly authorised representative of a corporation shall be a quorum

41 If such a quorumn 3 ot presant within half an hour from the tme appointed
for the meeting of If during a mestng such & quolum ceases to be present the
meetng shall stand adjoumed to the sama day In the next week at the same time
and place or 1 such ume and placs as the divactorns may detarmine.

42  The chaliman, ¢ any of the board of directors of in his absance some other
director d by the d; shall preside as ch of the meeting but
nether the chairman nor such other director (it any) be present within fiftsen
minutes after the tme appointed for hoiding the maeting and willing to act the
directors presert shall elect one of their number to be chazman and if there ts only
one ditector present and wiling to act, he shall be chairman

43 if no director 15 willing to act as chaiiman of if no director 15 present within
fitoen minutes aftar the time appointad for holding the meaeting, the members
present and entitied to vots shall choose ane of their number to be charman

44 A ditector shall, natwithstanding thet he 18 not a member be entitled to
attend and tpeak at any general meetng and at eny separats meeting of the
holders of any class of shares in the company

The chairman may, with the consent of @ mesting at which a quotum is
present {and shall if so ditected by the meeting) adjourn the meetng from time to
tme and trom place to place but no business chall be transacted at an adjouned
meetng other then business wiuch might properly have been transacted at the
meetng had the adjoumment not taken place When & mesting 3 edjoumed for
fourtaan days of more at least seven ciear days notce chall bs gven spaciiying the
time and piace of the adjoumed meeting and the general nature of the business to
be transacted Otharwse it shall not ba nacessary to give any such notice
48 A resolution put to the vote of a mesting shall be decided on a show of hands
unless bafore o on the dectaration of the result of the show of hands a poll is duly
demanded Subject to the provisions of the Act, a poll may ba demanded -

(a} by the chairman of

(b)Y by at least two members having the night to vota at the meeting o

() by a member or members represerting net less than one-tenth of tha
total voting nights of #ll the members having the right to vois at the meeting of

{ by a member or mambers holding shares conferning a night %o veta at
the meeting being shares on which an aggregate sum has been paxl up aqual to
not [ess than one-tanth of the total sum paid up on all the shares conferring that
nght;
and a demand by a person as proxy for & member shall be the sams s3 » demand
by the membar
47  Unless a poll s duly demanded a declaration by the charman that a
rasoluton has been carled or camed unanimously of by a particular majofty, or
1082, of not carriad by a particular majonty and an entry to that effect in the minutes
of the g shall be conclusive ewvid of the fact without proof of the number
of prop 1 of the voues. ted 1n favour of or against the resolution
48  The demand for a poll may before the poll is taken, ba withdrawn but only
wrth the of the ch and a 0 withdiawn shall not be taken o
have invalidatad the result of a show of hands declared before the demand was

mada

49 A poll shall bs taken as the chairman directs and he may appoint scrubneers
{who need not be members) and fix a tme and place for declaring the result of the
poll  The rasult of the poll shall ba desmed to be the resclubon of the meetng at
which the poll was demanded

50  [Deletad]

51 A poll demanded on the elsction of a chairman or on a queshon of
adjournment shall be taken forthwith A poll demanded on any other guastion shall
be taken eithes forthwith of at such time and place as the chairman directs not
being more than thirty days aftet the poll :a demanded The demand for a poll shall
not provent the contnuance of @ meeting for the ransachon of any business other
than the quesbon on which the poll was demanded If @ poll s demanded before
the declaration of the result of a show of hands and the demand s duly withdrawn
the meeting shall as f the d had not been rmade

52 No notice need be given af a poll not taken forthwith f the tne 2nd place at
which 1t Is to be taken are announced &t the mesting at which it 1s demanded In

any other case at least seven clear days notice shall be given specifytng the tme
and piace at which the poll is to be taken

52 [Deletad]

YOTES OF MEMBERS

o4 Subject to any nghts of testrictions atrached to any shares on a show of
hands every member who (betng an indvidual) 1s present in person or by proxy of
{being a cotparation) 1 P by a duly d rep ve of by proxy
unless the praxy (in ether case} or the representative 1s himsaelt a member enitied
to vote shall have one vote and on a poll avery member shall have ons vota for
awary share of which he is the holdar

55 ' |n the cass of joint hokdars the vois of the senior who tenders a vole whether
1 pereon or by preay shall be acceptad to the exclusion of the votes ot the other
joint holders, and shali be d d by the order in which the names of
tha holders stand in the register of members

58 A membar 1n 1espect of whom an order has been made by any court having
Junsdiction {whether in the United Kingdom ot elsewhere) in matters concerning
mental disorder may vote whaether on a show of hands or on a poll by hts recerver,
curator bonis or othar person authonsad in that behalf appointad by that court, and
any such racerver curator bonis or other pereon may on a poll vote by proxy
Evid: o the oftha d of the authority of tha person clauming to
exercise the nght to vote shall be depositad at the office o1 at such other place as is
specified In accordance with the articles for the deposit of Instruments of proxy not
Jess than 48 hours before the tme 2ppointad for holding the meetng or adjournad
meeting ot which the 1ght t vote s 1o be exercised and in defauft the nght to wite
shall not be exercisable

57  No member shall vota at any general meeting or at any separate moeting of
the holders of any cass of shares in the company either in petson or by proxy, In
respect of any shate held by hum unless all moneys presently payable by him in
respect of that ehate have been paid

58 Mo objscton shall be ramed to the qualification of any voter except at the
meeting or adjoumad mesting at which the vote objected to 15 tandered and overy
vots not disallowed at the meeting shall be valid Any objsction made m dus time
shall ba referred to the chamman whose decrsion shall be final and conclusive

59  On a poll vetss may ba given ather personally or by proxy A member may
appoint more than one proxy to attard on the same occasion

80 The sppointment of a proxy shall be executsd by or on behalf of the appointor
and shall be in the following form {or 1n a foim as near thefeto as clrcumstances
allow of In any other forn which s usual of which the duectors may approve) -

PLCAsmuted

we of being a member/membaers of the
above-named company hereby appoint of of falllng hum
of

as myfout praxy to vots in my/our name(s) and on myfout
behalf at the general meeting of the company to be held on 19

and at any adjournment thersof

Signed on 19

81 Whare 1t s dested to afford members an oppartunity of instructing the proxy
how he shali act the appointment of a proxy shall be in the tolkswing form (or in 2
fotm as near thersto as circumstances allow or in any other form which is usual o¢
which the directors may approve)

PLCAmited
We of being a member/members of the abve-
named company hefeby appoint of of taling him

as myfour proxy to vote in my/our name{s) and cn
myfour behalf at the general meectng of the company to be held on
19 and at any adjournment tharsof

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

Rescluton No 1 “for ‘agzinst
Resol No 2 *for

“Syike out whicheve s not desired
Unless otherwise instructed the proxy may vots as he thinks fit or abstain from
voung

Signed this day of 19

82. The appointment of a proxy and any authenty under which it is axecutsd of 3
copy of such authenty certified notatially or in some other way approved by the
directors may -

{a) i the case of an mstument in writing be depositad at the office or at
such other place within the Unitad Kingdom as s specified in the nctice convening
the meeting of in any Insttument of proxy sant out by the company in relation tothe
mseting not less than 48 hours befora the tima for holding the meeting of adjourned
mesting at which the parson namad in the instTumant proposes to vote of

(am) n the casa of an appaintment contaned in an slactronc
communication whers an address has been for the putp of ng
elaconic coMMUNKCAtions -

[0} 1in the nobice convening tha meeting of
(D] In: the Instrument of proxy sent out by the company in
relation to tha meettng or
Gu) n any imitanon contaned N en  electonic
communication to appoint a proxy Issuad by the company in
relation to the meeting
be recenved at such addiress not less than 43 hours before the tme for
holding the meeting o adjourned mweting &t which the person named in the
appointment proposes to vote
(b)Y  in the case of a poll taken mora than 48 hours after it 13 demanded be
dep d or d as aft d afer the poll has been demanded and not less
than 24 hours before the tme appointed for the taking of tha poll, of
(€} whete the poll s not taken forthwith bul s taken not mors then 48
hours aftsr # was demanded be delversd at the meeting at which the poll was
3 ded to tha ch of to the y of to any director
and an appointment of proxy which is net depositad i or d in
a manner co parmuttsd shall be invalld  In this regulabion and the nest, "address”, in
lation to e includes any or address used for the

purposes of such communications.

83 A wote given or poll demanded by proxy or by the duly authomsed
P tatve of a porabon shall be vahd notwithstanding the previous

determination of the authonty of the person vating of demanding a polt unless notice

of the determinaton was received by the company at the office or at such other

place at which the nstument of proxy was duly depcsied of where the

apporntment of the proxy was ined (0 an I-. at the
addiess at which such app n was duly recened befora the commencement
of the mestl ¢, d meeting at which the vate is given or the poll demanded

9 oF ach
or (in the case of a poll taken otherwise than on the same day as the meeting o
adjoutned meeting) the ime appointad for taking the poll.
NUMBER OF DIRECTORS
84  Unless otherwse determined by ordinary resolution the number of directars
{other than ahernate duactors) shall not be subject to any maxmum but shall be not
leas than two
ALTERNATE DIRECTORS
65  Any director {othar than an altarnate director) may appoint any other director
of any ather petson ammved by resolution of the ditectors and willing to act, to be

anhl and may frem office an alternatn d 50

by hum

68  An ahstnate director shall be enttied to recene nobce of all meetings of
diectws and of all g8 of commitises of directors of wiuch his appointot is &
membet to attend and vote at any such meetmg at which the director appointing
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APPOINTMENT AND RETIREMENT OF DIRECTORS
T2 Doleted}

74, [Defoted]
75  [Deletad)
76, No person shall be appomted or reappeinted a director at any general
meebng unless.-
{a)  he s recommendad by the diectors, or
{B}  not less than fourteen nor more than thirty five clear days before the

date appointed for the meshng notice executed by a member qualified to vote at
the meeting has been given to tha of the tor p that parson
for appomtment of reapp \ent stating the p which would 1f he were so
apponted o1 reappointad, be required to be included In the company’s register of
directors together with notice executed by that person of his willingness to be
appointad of reappointad
77 Not less than seven nor more than twenty-mght clear days before the date
appointed for helding a gerneral meeting notice shall be given fo all who are entitled
to receive notce of the meeting of any person who rs recommanded by the directors
for apponbment or reappoimtment as a director at the meeting or (n respect of whom

notice has been duly given to the company of the intantion % proposs him at the
meeting for appointment or reappointment as 2 directnr  The notice shall gve the
paruculars of that pergon which would  he were so appointed or reappointed be
required to ba included in the company's register ot directors
78  The company may by ordinary resoluion appoint a person who 15 willing to
act 1o be a directer erther to fill 2 y of as an addit] and may also
determine the rotation in which any add| 1 directors are to retire
79  The directors may appeint a person who is willing to act to be a ditector
erther to fill a vacancy of as an additionat drector, provided that the appointment
does not cause the number of directsrs to exceed any number fixed by of in
accoidance with the articles as the it of d

80  [Deleted]
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81  The office of a duector shall be vacated .
{a) he ceases to be & directer by virtue of any premsion of the Act or he
becomes prohibrtad by law from being a ditecter or

he bankrupt o tmakes eny arangement ot compossson with

his creditors generally or
{c) hs rs, or may be suﬁerlng from mental disorder and erther-

m he 5 admitted to of an appl for
admission for reatment under the Mental Heanh Act 1883 or in Scotland an
apphcation for admission under the Mental Health (Scotiand) Act 1680 or

{il} an ordel Is made by a court having junsdiction {whether 1n the
Uit ¥Kingd. ot here) th concerning mental disorder for his
detention or for the appontment of a recener cusator borus or other person to
axsrCrse powers with respect to his property or affarrs, or

{d}  heresigns his office by notice to the company or

{8} he shall for mote than sl consecutive months have been absent

pum:ssmn of the drectors from meetngs of directors held dunng that

pefod and the directons resolve that his office be vacated
REMUNERATION OF DIRECTORS
82 The direciors shall be entled to such remuneration as the company may by
ordinary rssoluten determine and unless the resolution provides otherwise the
remunerabon shall be desmed to accrue from day to day
DIRECTORS' EXPENSES
83  The duectors may be paud all traveling hotel and other expenses propetly
incurred by them m oonnecuon wﬂh thesr aﬁnndanoe at meetmgs of directsts or

committees of d of the holders of
any class of shares o of debenwres of lhe wrnpeny or otherwtse In cennection
with the discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS
84  Subject to the prowsions of the Act, the directors may appoint one or mare of
their number to the office of managing director or to any other exacutive ofﬁce under
the company and may enter into an with any di for
his employmaent by the company or for the prwislon by him of any semices outside
the scopa of the ordinary dutes of @ director  Any such a agreement or
afrangament may be made upon such terms s the directors determme and they
may remunerate any such dnecwr for his semmces as they think fit  Any
apr of a director to a office shall terminate f he ceases to be a
ditector but ‘without prejudlca m any claim o damagas for breach of the contract of
servica b ctor and the {rector and a d:
holding 2ny other exacutive office shall not be subject to retirernent by rotation
85,  Subect to the provisicns of the Act, and provided that he has disclosed to the
dmectors the nature end extent of any material interest of his a director
natwithstanding his office -

(@) may be a party to or otharwise intarested tn any transaction or

Co Wit the: of in ‘whith the company 1s athermise interested
1] rnay bea dlrecmr o1 ather ofﬁcel of or employed by or a party to any
oF d in any body corporate
promoted byew company ol i which the company 15 otherwrse interested and

(€} shall not, by season of his office be accourtable to the company for

any benefit which he derves from any such office or smplayment or from any such

fransaction or arrangement or from any intarest in any such body corporate and no
such transaction or arrangement shall be liatle to ba avoided on the ground of any
such intatest or benefit

88 Forthe purposes of regulation 65 -

(@) ageneral notice given to the directors that 2 director 15 to be regardad
uhavmgan interest of the nature and extent specified m the nobce m any
nt in which a specified person of class of persons &

sba[lbe‘ d to ber a disclosure that the diector has an interest m any
such transaction of the nature and extent so spectfied and

(b) an nterest of which a director has no knowledge and of wich t s
hgumuasnmblo to expect him to have knowledge shall not be treated as an ntetest of

DIRECTORS GRATUITIES AND PENSIONS
87  The dirrectors may prwide benefits wthher by the Payrnent of gratidhes of
s of by o or oth: for any who has held but no Jonger
holdsanymcumuafﬁca of employmsnt with the company or with any body
cotporate which 15 or has been a subsidiary of the company or a pradecessor 5
business of the company or of any such subsidiary and for any member of hs
family (mcluding a spouse and a former spousa) or any pefson who 15 o was
dependenton hm and may (25 well before as after he ce2ses 1o hold such office
contnbute to any fund and pay premiums for the purchase or
pwnsm o any such bensfit.
PROGEEDINGS OF DIRECTORS
88  Subject o the provision of the , the may theer
proceedings as they think fit A director may and the secretary at the requzstda
director shall, call a meeting of the directars it shall not be necessary to give notice:
of a meeting to a diractor who 15 absent from the United Kingdom Cuestions
ansing 2 a meetng shall be decided by a majorty of wtes. In the case of an
aquality of votes ma chamman shall have a sacond of ms!:ng vote. A drector who

15 also an aite shall be enttied in the of his toa
sapa:ahvutaon bahalf of his appointof in addmonm his own voto
for the tra of the of the di tiuay be foed

by the ditactms and unless 8o fixed at any other number shall be two A person
who holds office anly as an alternats d| shall if his appoi 5 Ot present,
be counted wn the quotum

80 The contnuing directors of a sols conanuing drrector may &
notwithstanding any vacancies i ther number, but, If the number of drectors s
less than the number fixed as the quotum the continuing ditectors or director may
act on!yrorms purpose of filing vacancies or of calling a general mesting,

a1 The directors may appoint one of their number to be the charman of the
board of directors and may at any tme remove him from that office  Uniess he s
unwiling > do so the director so appointed shall preside =t svery meetng of
directors atMuch he is present Bt f thers is no directar holding that office or If
the di ne ling to preside or 15 not present within five minutes
after the ime apponted for the rnu!mg the directors present may appoint one of
ther number to be chaiman of the meeting

§2  Alaas donebya meeting of directors of of a committee of directors or by a
person achng as & director shall rotwith ding that t be efterwards discavered
that thers was a defect in the appointment of any director o that any of them were
disqualified from holding coffice or had vacatad office or were not entitled to vots
be as valid as of every such person had been duly appomtad and was qualfied and
had continued to be a director and had been entitied to

93 Aresolsbon m wriing signed by all the directors enhﬂod to receve notice of a
meeting of directors of of a committea of directars shall ba as valid and effectual as
i it had been passed at a meeting of drectars or (as the case may be} a committee
of directers duly convened and held and may consist of severai documents in the
like form each signed by one or more directors but a resclution signed by an
alternats dirsctor nsed not aiso be signed by his appointor and f t1s signed by a
draetor who has appointid an alternate directer 1t nead not be signed by the

1ty that c
94  Save as otherwise provided by the articles a director shall not vote at a
meeting of drectors or of a committes of s On any cor

matter in which ke has directly or indirectly an tnterest or duty which 1s mmznar
and which conflicts or may confiict with the interests of the company unless his
interest of duty anses only because the case falls within one or more of the
following paragraphs -

(a) the resclubon relates to the gving to him of a guarantee security or
indemnity in respect of money lent to or an obligaton Incured by im for the
benefit of the company or any of s subsidiaries

{b) the resoiuton relates to the gming o a thrd party of a guarantss
#ecunty of indemnity in respect of an obligation of the company or any of s
subsidianes fer which the director has assumad responsibiiity In whole or part and
whather alone or jointly with others under a guarantss or indemnity or by the gnng
of security

() his mterest anses Dy artus of s subsenbing ©f agreeng to subacnbe
for any shares debentures or other securittes of the company or any of its
subsidiattes or by wirtue of his being or intending to become a participant in the
underwnting or sub-undenwriing of an offer of any such shares debentures or other
secumhes by the company or any of #s subsidianes for subscription purchase or
exchange

{d) the resclution relates \n any way to a retirement benefits scheme
which has been approved of 15 cond: | upon approval by the Board of Infand
Revenue for taxation purposes
For the purp of this regul: ) an of a parson who s for any purpose
of the Act (excluding any statutory modification thereof not in force when this
regulaion becomes binding on the company), connected with a director shall be
tieatad as an interest of the director and 1n relaton to an 2%temate director an
terest of his appeintor shall be teatsd as an interest of the alternate director
without prejudice to any interest which the akernate director has stherwise
95 Adirector shall not be countad in the quorum presant at a meeting In relation
3 a resolution on which he 1s not en to vote
86  The company may by ordinary resclution suspend or relax to any extent,
atther g Hly or in tespect of any p lal matter any proviston of the articles
szohlbaung a director from voting at a meeting of dirsctors of of a committes of

ractors
a7 Where propoesals are under consideratian concerning tha appeintment of two
Qr more directors to offices or employmems with the company or any body
cofporate in which the comp d the le may be divided and
considered in relation to each dlrec:tor separately and (provided he rs not for another
reason precluded from voting) each ¢f the directors concerned shall be enbtiad to
vote and be counted i the quorum in respect of each resolution except that

g his own app

93  Ifa quecaon ances gta meeting of directors or of a committee of directors as
to the nght of a director to vote the quashon may before the canclusion of the
meeting be teferred to the chatrman of the meeting and his ruling n refation to any
director other than imself shall be final and conclusve
SECRETARY
99 Subjsct to the provisions of tha Act, the secretary shall be appointsd by the
drrectors for such term at such remunerabon and upon such condibons as they
nMﬂIar{dﬂ_'lt_lgk fit and any secretary so appointed may be remaoved by them
100  The directers shall cause minutes to be made in bocks kept for the purpose -

(a}  of 2il appointments of officers made by the directors and

(b} of all proceedings at meetings of the company of the holders of any
class of shares it the cornpany, and of the d s and of cor of
directors including the names of the disectors present at such maeting
THE SEAL
181 The seal shall only be used by ths authorty of the directors or of a commntee
of directors authensed by tha directors  The directors may determing who shall sign




any insttument to which the saal is affixed and unless otherwise s0 determined it
ehall b eigned by a director and by the secretary of by a second director
OIVIDENDS
102 Subjecl to the provisions of the Act, the company may by ordinary rasolution
In with the p :lgh!s of the members but no
dvidend shall excesd the wded by the directs
103 Subject to the provisions of the Act, the directors may pay intenm dividends
o appaars to themn that they are justfied by the profits dme company available for
distribution It the share capital s dwded into diff the d; may
pay intarim dhidends on shares which confer deferred o non-prefemad rights with
ragaid to dradend as well as on shares which confet preferentral nights with regard
to dvidend but no intanm dividend shall be pald on shares carrying deforred or non-
pretartad nghts if at the tine of p any dend (s n arrear The
directors may also pay at intervals settied by:mm any dvidend payable et o fhad
rate of t appears o tham that the profits available for distribution justily the payment.
Provided the directors act In good faith they shall not meur any liability to the holders
of shares contenting preferrad rights for any loss they may suffer by the tawful
payment of an intenm dmdend on any shares having defarrad or non praferrad
rights
104 Except as otherwise piowded by the nghts attached to shares all dvdends
shall be declared and paxd according to the amounts pad up on the shares on
which the dnvidend pald All dmdends shall be apporboned and pad
proportichately to the amounts paid up on the shares dunng any poriion of porhons
of the penod In respact of which the dwdend is paid, but f any share 15 1ssued on
terms providing that t shall rank for drvidend a3 from a p lar date that share
shall rank for dividend accordingly
105 A general mesting declaring a dividend may upon the recommendation of
the dioactors dursct that it shall be satisfied wholly or party by the distnbution of
assets end where any difficulty anses in regard © the d:smwm the diractons
may seite the same and in p lar may rssue fr fi and fix the
vnluc for distributton of any assats and may determina that cash shall be paid ® any
memb&s upon the footng of the value so fixed In order to adjust the rights of
mambers and may vest any assats in
108 Any of othet payable in respact of o share may be paid by
chegue sent by post to the regmced address of the person enttied o if two or
more parsons are tha holders of the shace or ara juntly entitiad to ¢ by reason of the
death or bankruptey of the holder, to the registared address of that one of those
persons whe iz first named in the register of members or t such parson and 1o
such address as tha person or parsons enttied may in witing drect. Every cheque
shall be made payabls to the order of the person or persons enttied o to such cther
person as the person of persons entitiad may i wrting direct and paymant of the
cheque shail be a good discharge to the company  Any joint halder or other person
Jointly enttled to a share as aforesaid may give rece:pts for any dwidend er othar
moneys payable in respect of the chara
167 No dwidend or other monays payab[o In respect of a shara shall bear interest
5t the unless oth by the nghts attached to the share.
1068 Any dmdend which husreﬂwned unchaimed for twehe years from tha data
when 1t became due for peyment shall f the directors so resolve be forfeitad and
ceasa to ramain owing by the company
ACCOUNTS
100 No member shall {as such) have sny right of mspectng any accounting
records or other book or document of the company except as conferred by statuts or
authorsed by the directors or by ordinary resoluton of the compeny
CAPITALISATION OF PROFITS
110 The directors may with the authorty of an ordinary resoluion of the
company -

{a} subject 33 hereinafter prowded rescive to caprtalise any undmdad
profits of the company not required for paying any prefi | dividend {whether or
not they are available for dmtnbution) or any sum standing to the cr-dﬂ of the

s share of capital redempticn raserve

5y P the sum ved 0 be Iised to the members who
would have been enttied to it f t wate distributed by way of dmvdend and 1in the
same proportions and apply such sum on their behalf either in o1 towards paying up
the amounts, f any for the time being unpaid on any shares held by them
reapectively or in paying up m fult unissued shares or deberures of the company of
a nominal amount aqual to that sum and alot the shares or debenturas creditad a8
fully paid to those members or @8 thay may duect, in those proporbons or partly In
one way and partly In the othet, but tha share premum account, the capital
redemption reserve and any profits which are not available for distribution may, for
the purposes of this regulation only be applied in paying up unissued shares to be
allottad o metmbers credited as fully paid,

(¢} maks such proviaion by the mssue of fractonal certficates or by
payment in cash or otherwise as nuydgmunimmﬂnmudmareso«
dabentures becoming distnbutable under this regulabon in frackons and

[C4) authonss any person to enter on bahalf of all the membera concetned
into an agresment with the company prowding for the allomment to them
respectively credited as fully pad of any shases or debentures to which they aro
enttied upon such any ag made under such authorty bemng
ending on 8!l such b
NOTICES
111 Any notice to be given to or by ahy person pursuart 1 the artcles (other than
8 netice calling @ meeting of the directors) shall be in warting or shall be given using

commi '8 to an ad for the time being notified for that purposes
1 the person gmnq ncmca In this regulaton "addresa™ in relaton to electonic
any bar of add, isad for the purposes of such

Mmunmuons
112 The company may give any notce to a rnamb«ommperwmﬂyorby
sanding it by post in a p d to the at his rag
address or by Icavlng & ot that address or by gmng it using electronic
tions to an add for the tme being nothad to tha company by the
member In the case of jont holders of a share all notices shall be grven 1o the
it helder whose name stands first (in the register of members in respect of the
Joint holding and notice so given shall be sutficient nouce to all the joint holders. A
member whose registered addresa s not withun the United Kingdom and whe gives
to the company an address within the United Kingdom at which nitices may be
given to him or an address to which notices may ba sent using electonic
s shall be enttled to have notices gven to him ot that address but
ctherwise no such member shall be entted © receive any notice ftrom the
company In this regulaton and the next “addreas” in relaton to electionic
communications includes any number or address used for the purpeses of such
communicabons.
113 A rhamber pressnt, either in psrson or by proxy at any maeeting of the
company or of the holders of any class of shares in the company shall be deemed
to have recered nobce of the meeting and where requisite of the purposes for
which t was callad
114  Evmry parson who becomes entifed to a shars shall be bound by any notice
in respect of that share which before his nams is entered in the register of
membars, has been duly ghven to a person from whom he derives his ttle
115 Proet that an anvelops containing a nchee was properly addressed prepaid
and postad shall be conclusve evidance that the notice was given Proof that a
notce contained in an electronic communication was sent In accordance with
puidance ssued by the Institute of Chartated Secretanes and Administraters shall
be conciusive evidenca that the notice was gven A notice shall be deemad to be
given at the expiration of 48 hours after the envelops containing it was poatad of 1n
the case of a notice contalned in an sfectronic communication at the axpiration af
48 hours afias the tme it was sent.
118 A nobce may be ghven by the company to the parsons entifed to a share in
consaquenca of tha death or bankruptcy of a membar by sending or delrvenng i, 1n
any manner suthonsed by the arcles for the gmng oi notice o a membet

addressed to them by name or by the title of rep of the d d o
frustea of the bankrupt or by any like dmnphon at the addrm It any wm'un ﬂ'm
Unitad Kingdom supplied for that purpose by the p o to be 5o

Untl such an address has been supplied a notice may be gnim n any manner In
which it might have basen gven if the death or bankruptcy had net cccurred
WINDING UP

117 If the company 13 wound up the iquilator may with the sanction of a special
resolution of the company and any other sancion required by the Act, dmide among
tha mambers In specie tha whole or any part of the essets of the company and
may for that putpose value any assats and detarmlno how the dMsion shall be
camed out as botwoen the members of The
qudator may with the like sancthon vest the whols or any pan of the assats in
trustoes upon such tusts for the benefit of the members as ha with the like sanchon
detsrmines  but no member shall be compelled to accept any assets upon which
there is a kability

INDEMNITY

118 Subject to the prowisions of the Act but without prejudice ts any indemnity to
which a director may otherwiss be enttied every diractor of othet officar or audmor
of the company shall be indemnsfied out of the assets of the company against any
liability incuried by him In defending any proceedings, whethes civil or cimunal In
which Judgmeant 1s given in his favour or In which he 13 acquitted or in connection
with any application in which refief 13 grantsd 10 him by the court from llability for
neglgence default, breach of duty of breach of frust in ralation to the affairs of the
company




