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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6501672

The Registrar of Companies for England and Wales hereby certifies that

ISDC DEVELOPMENTS (NO2) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 12th February 2008

NO 6501672J

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Companies House

—— for therecord ——

Company number 6501672

Company name [SDC DEVELOPMENTS (NO2) LIMITED

[, TAYLOR WESSING SECRETARIES LIMITED

of CARMELITE

50 VICTORIA EMBANKMENT, BLACKEFRIARS
LONDON

EC4Y 0DX

a person named as a secretary of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement: [ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution
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Companies House
—— forthe record —— First directors and secretary and
intended situation
of registered office
Received for filing in Llectronic Format on the: 12/02/2008 ‘H NH m m NW ““ “H ““
XGST5X55
Company Name ISDC DEVELOPMENTS (NO2) LIMITED
in full:
Proposed Registered CARMELITE
Office: 50 VICTORIA EMBANKMENT,
BLACKFRIARS
LONDON
EC4Y 0DX

memorandum delivered by an agent for the subscriber(s): Yes

Agent’s Name: THE LONDON LAW AGENCY LIMITED
Agent’s Address: 69 SOUTHAMPTON ROW

LONDON

WCI1B 4ET

Company Secretary

Name TAYLOR WESSING SECRETARIES LIMITED

Address: CARMELITE
50 VICTORIA EMBANKMENT,
BLACKFRIARS
LONDON
EC4Y 0DX

Consented to Act:' 'Y Date authorised 12/02/2008 Authenticated: 'Y

Electronically Filed Document for Company number: 6501672 Page: 1



Director [:

Name HUNTSMOOR NOMINEES LIMITED
Address: CARMELITE
50 VICTORIA EMBANKMENT,
BLACKFRIARS
LONDON
EC4Y 0DX
Business occupation: LIMITED COMPANY
Consented to Act: 'Y Date authorised 12/02/2008 Authenticated: 'Y
Director 2:
Name HUNTSMOOR LIMITED
Address: CARMELITE
50 VICTORIA EMBANKMENT,
BLACKFRIARS
LONDON
EC4Y 0DX
Business occupation: LIMITED COMPANY
Consented to Act:' 'Y Date authorised 12/02/2008 Authenticated: 'Y
Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 12/02/2008  Authenticated: Yes

End of Electronically Filed Document for Company number: 6501672 Page: 2



3.1

THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

ISDC DEVELOPMENTS (NO2) LIMITED

The name of the Company is “ISDC DEVELOPMENTS (NO2) LIMITED”.

The registered office of the Company is to be situated in England and Wales.

The objects for which the Company is established are:

To engage in any activity of whatsoever nature in which a person may lawfully engage
whether with a view to profit or otherwise howsoever including (without prejudice to the
generality of the foregoing):

(a)

carrying on either on the Company's own account or on account of any other
person all or any of the businesses of manufacturers, builders, fabricators,
general merchants and traders, cash, discount, mail order and credit fraders,
retailers, wholesalers, buyers, sellers, suppliers, distributors, importers and
exporters, and shippers of, and dealers in all products, goods, wares,
substances, materials, merchandise and produce of every description;
manufacturers' agents and represeniatives; mechanical, general, civil,
constructional, electrical, marine, radio, electronic, aeronautical, chemical and
petrochemical engineers; consultants and advisers of all descriptions; land and
property developers, estate agents, dealers in and lessors and developers of
land and buildings; mortgage brokers, insurance brokers and consultants, stock
brokers, financial agents, advisers, managers and administrators, hire
purchase and general financiers, commission agents, capitalists, financiers,
bankers; marketing and business consultants, advertising agents and
contractors, public relations advisers and consultants; discount traders, mail
order traders; haulage and transport contractors, garage and filling station
proprietors, owners and operators; repairers, customisers, charterers, hirers
and letters on hire of, and dealers in motor and other vehicles, aircraft, ships,
boats, vessels, plant, machinery, apparatus, tools, utensils, equipment and
goods of every description, lightermen and carriers of goods and passengers
by road, rail, water or air, transport agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, shippers, railway, shipping and
forwarding agents, warehouse storekeepers, cold store keepers, general
storekeepers, hotel and restaurant proprietors, managers and operators,
caterers, publicans, brewers, printers and publishers, travel agents, ticket
agents and conductors of agency business of all kinds and generally to render
services of all kinds to others, to act as brokers and agents for and to perform
subcontracting for any other person;



3.2

3.3

3.4

3.5

3.6

3.7

(b) participating in, undertaking, performing and carrying on all kinds of
commercial, industrial, trading and financial operations and enterprises,;

(c) engaging in all kinds of artistic, cultural, educational and scientific activities and
the promotion thereof and engaging in all kinds of design, invention, research,
development and experimentation.

To carry on in any part of the world any other business or activity which may seem to
the directors to be capable of being conveniently or advantagecusly carried on in
connection with any of the above businesses or directly or indirectly to further or
facilitate the objects of the Company or to enhance the value of or render profitable or
more profitable any of the Company's property or assets or utilising its skills, know-how
or expertise or otherwise to advance the interests of the Company or any of its
members.

To be an investment holding company and to acquire (whether by original subscription,
tender, purchase, exchange or otherwise) the whole of or any part of the stock, shares,
debentures, debenture stocks, loan notes, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on business in any part of the
world or by any government, sovereign ruler, commissioners, public body or authority
and to hold the same as investments, and to sell, exchange, carry and dispose of the
same and to co-ordinate the business of any companies in which the Company is for
the time being interested.

To purchase or otherwise acquire or take over the whole or any part of the share
capital, business or undertaking, goodwill, property and assets of any person which
may in the opinion of the directors be expedient or be capable of being conveniently
carried on, or calculated directly or indirectly to enhance the value of or make profitable
any of the Company's property or rights or to be suitable for the purposes of the
Company and to become interested in, and carry on, dispose of, remove or put an end
to the same or otherwise deal with any such business or undertaking and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person or to acquire an interest in, amalgamate or enter into partnership, joint venture
or any arrangement for sharing profits, or for co-operation or union of interests or
reciprocal concession or for limiting competition, or for mutual assistance, with any
person and to subsidise or otherwise assist any such person, and to give or accept by
way of consideration for any of the acts or things aforesaid or property acquired, any
shares, monies, assets, rights, debentures, debenture stock or other securities that
may be agreed, and to hold and retain or sell, mortgage or otherwise deal with any
shares, monies, assets, rights, debentures, debenture stock or other securities so
received.

To purchase, take on lease, concession, grant or licence, or in exchange, hire or
otherwise acquire, hold and manage any lands or buildings of freehold, leasehaold or
other tenure or any estate or interest therein and any other property of any description,
whether real or personal, and easements privieges options or rights over through
under the same or in connection therewith, and to develop, improve, manage, or
otherwise deal with the same.

To construct, erect, maintain, alter, replace, or remove any buildings, works, shops,
factories, offices, erections, plant, machinery, tools or equipment and to work, manage,
own and control such things.

To sell, exchange, morigage, let on rent, share of profit or otherwise, grant licences,
easements, options and other rights over, through or under or in connection with, and
in any other manner deal with or dispose of all or any part of the undertaking, property,
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3.8

3.9

3.10

3N

3.12

assets, rights and effects of the Company for such consideration as may be thought fit
and in particular for shares, stocks, debentures, debenture stock or other obligations or
securities, whether fully or partly paid up, of any other company.

Either with or without the Company receiving any consideration or advantage, direct or
indirect, therefrom, to transfer by way of gift or at an undervalue or otherwise all or any
part of the assets or property of the Company to or enter into any arrangement at an
undervalue with any person including without prejudice to the generality of the
foregoing any subsidiary or a holding company of the Company or another subsidiary
of a holding company of the Company;, to waive or release, with or without
consideration any rights of, or any debts, liabilties or obligations owed to, the
Company from any person including without prejudice to the generality of the foregoing
any subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company.

Either with or without the Company receiving any consideration or advantage, direct or
indirect, from giving any such guarantee, to guarantee by personal covenant or by
mortgaging or charging all or any part of its undertaking, property and assets present
and future and uncalled capital or by any combination of such methods or by any other
means whatsoever the performance of the obligations (whether legally binding or not)
and the payment of any maoneys (including but not limited to capital or principal,
premiums, dividends or interest, commissions, charges, discount and any costs or
expenses relating thereto whether on any stocks, shares or securities or in any other
manner whatsoever) by any person including but not limited to any person which is for
the time being the Company's holding company or a subsidiary of the Company or of
the Company's holding company or any person who is for the time being a member or
otherwise has any interest in the Company or is associated with the Company in any
business or venture or any other person and for the purposes of this paragraph 3.9 any
references to "guarantee" shall include indemnities, sureties and any obligation
(howsoever described) to pay, satisfy, provide funds for the payment or satisfaction of
(including, without limitation, by advance of money, purchase of or subscription for
shares or other securities and purchase of assets or services) or to indemnify against
the consequences of any failure by any other person to perform any obligation cr make
any payment, or otherwise agree to be responsible for, any indebtedness of any other
person.

Apply for, purchase or otherwise acquire, register, protect, prolong, extend or renew
and to hold in any part of the world any patents, patent rights, brevets d'invention,
trademarks, service marks, designs, licences, protections, concessions and intellectual
property rights of whatever nature which may appear likely to be advantageous or
useful to the Company, and to use and manufacture under or grant licences or
privileges in respect of or sell or let the same or any interest therein, and to expend
money in experimenting upon and testing and in improving or seeking to improve any
patents, inventions, designs or rights which the Company may hold, acquire or propose
to acquire.

To adopt such means for publicising or making known any goods or services provided
by the Company and keeping the same before the public as the directors may think fit
and in particular to employ advertising, promotion and public relations techniques of all
kinds.

To establish or promote or concur in establishing or promoting any company the
establishment or promotion of which shall be considered by the directors to be
desirable in the interests of the Company and to subscribe for, underwrite, purchase or
otherwise acquire and hold, realise, sell or otherwise dispose of the shares (whether
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3.14

3.15

3.16

317

3.18

3.19

3.20

3.21

credited as paid up in full or in part), stocks, debeniures, debeniure stock or other
securities and obligations of any person.

To co-ordinate the administration, policies, management, supervising, control,
research, development, planning, manufacture, trading and any and all other activities
of, and to act as financial advisers and consultants to, any company or companies or
group of companies now or hereafter formed or incorporated or acquired which may be
or may become related or associated in any way with the Company or with any
company related or associated therewith and with or without remuneration or on such
terms as to remuneration as may be agreed.

To vest any real or personal property, rights or interests acquired by or belonging to
the Company in any person on behalf of or for the benefit of the Company, with or
without any declared trust in favour of the Company.

To invest and deal with the Company’'s money and funds in any way the directors think
fit and to receive maney on deposit on any terms the directors think fit and to vary the
investments and holdings of the Company as may from time to time be deemed
desirable and to invest and deal with the monies of the Company in any manner.

To borrow, raise money and secure or discharge any debt or obligation of or binding on
the Company in such manner as the directors may think fit and in particular by
mortgages of or charges upon the undertaking and all or any part of the real and
personal property (present and future) and the uncalled capital of the Company or by
the creation and issue of debentures, debenture stock or other obligations or securities
of any description and to purchase, redeem or pay off such securities.

To lend and advance money or give credit or receive money on deposit or give
financial accommodation to any person with or without security on such terms as may
seem expedient to the directors, including but not limited to any company which is for
the time being the Company's holding company or a subsidiary of the Company or of
the Company's holding company or any person who is for the time heing a member or
otherwise has any interest in the Company or is associated with the Company in any
business or venture or any other person and to customers and others having dealings
with the Company.

While the Company remains a private company, and subject to the provisions of the
Act, to give financial assistance (within the meaning of the section 152(1)(a) of the Act)
for any such purpose as is specified in section 151(1) and / or 151(2) of the Act.

To draw, make, accept, endorse, discount, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures, debenture stock and
other negotiable or transferable instruments.

To undertake interest rate and currency swaps, options, swap option contracts, forward
exchange contracts, forward rate agreements, futures contracts or other financial
instruments including but not limited to hedging agreements and derivatives of any kind
and all or any of which may be on a fixed and/or floating rate basis and/or in respect of
sterling, the Euro, any other currencies or basket of currencies or commodities of any
kind and in the case of such swaps, options, swap option contracts, forward exchange
contracts, forward rate agreements, futures contracts or other financial instruments
including hedging agreements and derivatives of any kind they may be undertaken by
the Company on a speculative basis or otherwise.

To apply for, promote, and obtain any Act of Parliament, charter, contract, decree,
right, privilege, concession, licence or authorisation of any government, state or
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3.22

3.23

3.24

3.25

3.26

3.27

municipality, provisional order or licence of the Department of Trade or other authority
for enabling the Company to carry any of its objects into effect or for extending any of
the powers of the Company, or for effecting any modification of the constitution of the
Company, or for any other purpose which may seem expedient to the directors and to
carry out, exercise and comply with any such charter, coniract, decree, right, privilege,
concession, licence or authorisation and to oppose any proceedings or applications
which may seem calculated direcily or indirectly to prejudice the Company's interests.

To enter into any arrangements with any governments, organisations, associations,
clubs, persons or authorities (supreme, municipal, local or otherwise) or any
companies that may seem conducive to the cbjects of the Company or any of them.

To act as trustee of any kind including but not limited to trustee of any deeds
constituting or securing any debentures, debenture stock or other securities or
obligations and to undertake and execute any trust or trust business (including but not
limited to the business of acting as trustee under wills and settlements), and to do
anything that may be necessary or assist in the obtaining of any benefit under the
estate of any individual and also to undertake the office of executor, administrator,
secretary, treasurer or registrar or to become manager of any business and to keep
any register or undertake any registration duties, whether in relation to securities or
otherwise.

To remunerate any person rendering services to the Company, whether by cash
payment or by the allotment of shares, debentures, debenture stock, or other securities
of the Company credited as paid up in full or in part or otherwise.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay in respect of or incidental to the promotion, formation and registration of cr the
raising of money for the Company or any other person or the issue of its shares or
other securities, including without limitation brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the underwriting of
shares, debentures, debenture stock or other securities of the Company or any other
person or to contract with any other person to pay the same.

To establish and maintain or procure the establishment and maintenance of, any
pension or superannuation funds or schemes (whether contributory or otherwise) for
the benefit of and to give or procure the giving of donations, gratuities, pensions,
allowances and emoluments to any persons who are or were at any time in the
employment or service of the Company, or any of its predecessors in business or of
any company which is a subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary, or who may be or have been directors or
officers of the Company, or of any such other company as aforesaid, or any persons in
whose welfare the Company or any such other company as aforesaid is or has been at
any time interested, and the wives, widows, families, relations and dependants of any
such persons, and to establish, subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated directly or indirectly to be for the
benefit of, or to advance the interests and well-being of the Company or of any other
person as aforesaid and to make payments for or towards the insurance of any such
persons as aforesaid.

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the
employees of the Company, any subsidiary of the Company or any person allied to or
associated with the Company, to lend money to those employees or to trustees on
their behalf to enable them to purchase or subscribe for shares or other securities of
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3.28

3.29

3.30

3.31

3.32

3.33

the Company and to formulate and carry into effect any scheme for sharing the profits
of the Company with employees.

To subscribe or guarantee money for charitable or benevolent objects, or for any
exhibition, or for any public, general, charitable, political or useful object, or for any
purpose likely directly or indirectly to further the objects of the Company.

To insure the life of any person or to insure against any accident to any person who
may, in the opinion of the directors, be of value to the Company as having or holding
for the Company interests, goodwill or influence or other assets and to pay the
premiums on such insurance.

To establish, grant or take up agencies and to procure the Company and any branch
office of the Company to be registered or recognised in any part of the world.

To distribute among the members of the Company in kind any property of the
Company or proceeds of sale or disposal of any such property (whether by way of
dividend or otherwise) and in particular any shares, debentures, debenture stock or
other securities belonging to the Company or of which the Company may have the
power of disposing.

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

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

In clause 3 reference to:

(a) a "person” includes a reference to any partnership, firm, association, body
corporate, authority, organisation, individual or other person or body of persons
whether corporate or unincorporate, and whether domiciled in the United
Kingdom or elsewhere and whether incorporated or unincorporated,;

(b) the "Act" is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to time; and

(c) a "subsidiary” or "holding company” is to be construed in accordance with
section 736 of the Act.

The objects specified in each of the paragraphs of clause 3 shall be regarded as
independent objects, and accordingly shall in no way be limited or restricied (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be carried out in
as full and ample a manner and construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited.

The initial authorised share capital of the Company is £100,000 divided into
10,000,000 ordinary shares of £0.01 each. The shares in the original or any increased
capital may be divided into several classes, and have attached thereto respectively any
preferential, deferred or cther special rights, privileges, conditiocns or restrictions as to
dividend, capital, voting or otherwise.
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I, the person whose name, address and description is subscribed, am desirous of being
formed into a Company in pursuance of this Memorandum of Association and | agree to take
the number of shares in the capital of the Company set opposite my name.

NAME, ADDRESS AND DESCRIPTION Number of Share(s)
OF SUBSCRIBER taken by the
Subscriber

HUNTSMOOR NOMINEES LIMITED
Cammelite

50 Victoria Embankment, Blackfriars
London

EC4Y 0DX

No of Shares 100

Total Shares taken 100

Dated 12 February 2008
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THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ISDC DEVELOPMENTS (NO2) LIMITED

1. Preliminary

Except as otherwise provided in these articles the regulations contained in Table A
shall constitute the regulations 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 is set out in the schedule to these articles.

2, Definitions and interpretation
21 In these articles:
(a) the following words and expressions shall (except where the context ctherwise

LUKMAT 58439731

requires) have the following meanings:

"2006 Act" means the Companies Act 2006 including any statutory
modification or re-enactment from time to time in force;

"Act” means the Companies Act 1985 including any statutory modification or
re-enactment from time to time in force;

"Business Day" means any day cother than a Saturday, Sunday or a public
holiday in England;

"electronic address” has the same meaning as in section 333 of the 2006 Act;

"electronic form" and "electronic means” have the same meaning as in
section 1168 of the 2006 Act;

"hard copy form" has the same meaning as in section 1168 of the 2006 Act;

"Table A" means Table A in the schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985/805) as amended by:

(i) the Companies (Tables A - F) (Amendment) Regulations 1985 (Sl
1985/1052};



3.1

3.2

4.1

4.2

4.3

4.4

4.5

(i) Schedule 1 to the Companies Act 1985 (Electronic Communications)
Order 2000 (SI 2000/3373);

i) the Companies (Tables A to F) (Amendment) Regulations 2007 (SI
2007/2541); and

(iv) the Companies (Tables A to F) (Amendment) (No. 2) Regulations 2007
(51 2007/2826);

(b) words and expressions defined in the 2006 Act or Table A (or, in the absence
of such definition therein, in the Act) shall have the same meanings in these
articles unless stated otherwise or the context otherwise requires; and

(c) any reference to presence at a general meeting or class meeting shall include
presence of a member by one or more duly authorised representatives and
shall include presence which is deemed in accordance with these articles (and
"presence” shall be construed accordingly).

Share capital and company's lien

The share capital of the company is £100,000 divided into 10,000,000 ordinary shares
of £0.01 each.

The company shall have a first lien on every share (whether or not fully paid) for any
amount (whether presently payable or not) owing to the company from the holder
(whether a sole holder or one of two or more joint holders) and whether or not it is
owing in respect of that share. Regulation 8 of Table A does not apply.

Shares

During the period of five years from the date of incorporation of the company, the
directors are generally and unconditionally authorised to exercise all the powers of the
company to allot relevant securities forming part of the authorised share capital of the
company with which the company is incorporated.

The directors may also at any time after the expiry of the authority granted by
article 4.1 allot any relevant securities in accordance with any offer or agreement which
is made by the company prior to such expiry.

Neither section 89(1) of the Act nor section 561(1) of the 2006 Act shall apply to any
allotment of equity securities made by the company.

Subject to articles 4.5 and 4.6 and unless otherwise determined by special resolution,
any equity securities shall, before they are allotted on any terms, be first offered by the
company on the same or more favourable terms to the members in proportion as
nearly as is practicable to the nominal value of the shares in the company held by
them, save that no such offer shall be required for the first allotment(s) of equity
securities made after incorporation by the directors to the first subscriber{s) for shares
in the company (after the subscriber(s) on incorporation).

Any offer required to be made under article 4.4 shall be made by written notice to each
member at his registered address or if he has no registered address in the United
Kingdom to the address in the United Kingdom notified by him to the company in
writing for the purpose of receiving notices. If a member's registered address is not in
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46

6.1

6.2

6.3

6.4

6.5

the United Kingdom and he has not notified an address in the United Kingdom then the
offer shall be deemed to have been made to him even though no notice is sent to him.
The notice shall specify the number of equity securities offered and the period, being at
least twenty-one days, within which the offer, if not accepted, will be deemed to have
been declined. After the expiration of such period, or if earlier on receipt of notice of
acceptance or refusal of each offer so made, the directors may, subject to these
articles, allot such equity securities as have not been taken up in such manner as they
think fit.

Article 4.4 shall not apply to the allotment of equity securities which would, apart from a
renunciation or assignment of the right to their allotment, be held under an employees’
share scheme.

Transfer of shares

Any instrument of transfer in respect of the first transfer of any shares issued on the
incorporation of the company need only be executed by or on behalf of the transferor
whether or not fully paid. Regulation 23 of Table A shall be modified accordingly.

Proceedings at general meetings

If a quorum is not present at any such adjourned meeting as is referred to 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 issue, 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.

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 is pointed out at the same meeting, and not in
that case unless it shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to affect the result of the voting.

Any member or member’'s proxy or duly authorised representative of a member which
is 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 all those
participating in the meeting can hear and address each other. Such participation shall
be deemed to constitute presence in person (or by proxy or authorised representative
as appropriate) 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 is assembled or if no such group can be identified at the
location of the chairman.

Regulation 57 of Table A shall not apply.

(a) A written resoclution of the members (or any class of members) of the company
may be passed in accordance with the provisions of the 2006 Act.

(b) Without prejudice to article 6.5(a), a matter which has the unanimous assent 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, to the extent
permitted by law, be as effectual as if it had been passed at a general meeting
duly convened and held.

10
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6.6

7.1

7.2

8.1

8.2

8.3

8.4

In the case of an equality of votes, whether on a show of hands or on a poll, no person
shall have a second or casting vote.

Proxies

An instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a duly certified copy of that power or authority may be
handed to the chairman of the relevant meeting and regulation 62 of Table A shall be
modified accordingly.

Where the company has given an electronic address in:
(a) a notice convening a general meeting of the company; or

(b) an invitation to appoint a proxy issued by the company in relation to a general
meeting of the company,

then an appointment of a proxy in relation to that meeting and the power of attorney or
other authority, if any, under which the appointment is made (or a duly certified copy of
that power or authority) or any other document relating to proxies for that meeting may
be sent by electronic means to that electronic address (subject to any conditions or
limitations specified in the notice of the meeting) if the document is received at such
electronic address not less than 48 hours (excluding days that are not Business Days)
before the time for holding the meeting or adjourned meeting. Paragraph (aa) of
regulation 62 of Table A shall not apply and the remaining provisions of that regulation
62 shall be modified accordingly.

Directors

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, provided
that he has attained the age of at least 18 years. No director shall be required to
vacate his office by reason of his attaining or having attained the age of seventy years
or any other age.

The directors may appoint any person who is willing to act to be a director, either to fill
a casual vacancy or as an additional director (provided that the appointment does not
cause the number of directors to exceed any maximum number determined in
accordance with article 8.1).

A member or members having the right to attend and vote at any general meeting of
the company and holding at least 75% in nominal value of the shares giving that right
may from time to time by notice in writing or (subject to the provisions of the 2006 Act)
by notice in electronic form to the company remove any director from office or appoint
any person to be a director, and any such removal or appeointment 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 is received at
the registered office of the company or preduced to a meeting of the directors of the
company.
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8.5

9.1

9.2

9.3

9.4

10.

10.1

10.2

11.

11.2

Regulations 76 to 79 of Table A (inclusive) shall not apply.

Alternate directors

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 alternate
director so appointed by him. Regulation 65 of Table A shall not apply.

An alternate director shall have the same entitlement to receive notice of meetings as
the entitlement of his appointor and he shall have one vote for each director for whom
he acts as alternate (in addition to his own vote if he is also a director) (but he shall
count as one person only for the purpose of determining whether a quorum is 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.

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director. Regulation 67 of Table A shall not apply.

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. Regulation 68 of Table A shall not apply.

Vacation of office by directors

The office of a director shall be vacated if any director:

(a) has a bankruptcy order made in respect of him under Part IX of the Insolvency
Act 19886;

(b) becomes prohibited by law from being a director;

(c) in the reasonable opinion of all his co-directors becomes incapable by reason

of mental disorder of discharging his duties as a director,
(d) resigns his office by written notice to the company; or
(e) is removed from office pursuant to article 8.4.

Regulation 81 shall not apply.

Proceedings of directors

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

Nctice of every meeting of the directors shall in so far as reasonably practicable be
given orally (or in writing) to every director and alternate 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.
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11.4

11.5

12.

13.

13.1

Where there is 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 discretions expressed to be vested in the directors by the regulations of Table A
and by these articles. Regulation 89 of Table A shall be modified accordingly.

(a) A resolution in writing executed by or on behalf of all the directors entitled to
receive 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 cne or more
directors; but a resolution executed by an alternate director need not also be
executed by his appointor and, if it is executed by a director who has appointed
an alternate director, it need not also he executed by the alternate director in
that capacity.

(b) Subject to the provisions of the 2006 Act and where the company has so
agreed (generally or specifically), the confirmation to the company by such
director of his assent to any resolution by electronic means, sent to the
electronic address notified by the company for this purpose, shall be deemed to
constitute a duly executed document for the purposes of article 11.4(a).

(c) 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 he deemed to take place where the largest number of participators is
assembled or if no such group can be identified at the location of the chairman.

Secretary

Subject to the provisions of the Act and/or the 2006 Act, the directors may appoint a
secretary for such term, at such remuneration and upon such conditions as they may
think fit; and any secretary so appointed may be removed by them. Regulation 99 of
Table A shall not apply.

Notices

Subject to the requirements set out in the 2008 Act, any notice given or document sent
or supplied to or by any person under these articles, or otherwise sent by the company
under the Act or the 2006 Act, may be given, sent or supplied:

(a) in hard copy form;
(b) in electronic form; or
(c) (by the company) by means of a website (other than notices calling a meeting

of directors),

or parily by one of these means and partly by another of these means.
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Notices shall be given and documents supplied in accordance with the procedures set
out in the 2006 Act, except to the extent that a contrary provision is set out in this
article 13.

Notices in hard copy form

13.2  Any notice or other document in hard copy form given or supplied under these articles
may be delivered or sent by first class post (airmail if overseas):

(a) to the company or any other company at its registered office; or
(b) to the address notified to or by the company for that purpose; or

(c) in the case of an intended recipient who is a member or his legal personal
representative or trustee in bankruptcy, to such member's address as shown in
the company's register of members; or

(d) in the case of an intended recipient who is a director or alternate, to his
address as shown in the register of directors; or

(e) to any other address to which any provision of the Companies Acts (as defined
in the 2006 Act) authorises the document or information to be sent or supplied,
or

(H) where the company is the sender, if the company is unable to obtain an
address falling within one of the addresses referred to in (a) — (&) above, to the
intended recipient’s last address known to the company.

13.3  Any notice or other document in hard copy form given or supplied under these articles
shall be deemed to have been served and be effective:

(a) if delivered, at the time of delivery; and
(b) if posted, on receipt or 48 hours after the time it was posted, whichever occurs
first.

Notices in electronic form

13.4  Subject to the provisions of the 2006 Act, any notice or other document in electronic
form given or supplied under these articles may:

(a) if sent by fax or email (provided that a fax number or an address for email has
been notified to or by the company for that purpose), be sent by the relevant
form of communication to that address;

(b) if delivered or sent by first class post (airmail if overseas) in an electronic form
(such as sending a disk by post), be so delivered or sent as if in hard copy form
under article 13.2; or

(c) be sent by such other electronic means (as defined in section 1168 of the 2006
Act) and to such address(es) as the company may specify;

(i) on its website from time to time; or

(i) by notice (in hard copy or electronic form) to all members of the
company from time to time.
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13.5

13.6

13.7

13.8

13.9

13.10

14.

15.

16.1

Any notice or other document in electronic form given or supplied under these articles
shall be deemed to have been served and be effective:

(a) if sent by facsimile or email (where a fax number or an address for email has
been notified to or by the company for that purpose), on receipt or 48 hours
after the time it was sent, whichever occurs first;

(b) if posted in an electronic form, on receipt or 48 hours after the time it was
posted, whichever occurs first;

(c) if delivered in an electronic form, at the time of delivery; and

(d) if sent by any other electronic means as referred to in article 13.4(c), at the time
such delivery is deemed to occur under the 2006 Act.

Where the company is able to show that any notice or other document given or sent
under these articles by electronic means was properly addressed with the electronic
address supplied by the intended recipient, the giving or sending of that notice or other
document shall be effective notwithstanding any receipt by the company at any time of
notice either that such method of communication has failed or of the intended
recipient's non-receipt.

Notice by means of a website

Subject to the provisions of the 2006 Act, any notice or other document or information
to be given, sent or supplied by the company to members under these articles may be
given, sent or supplied by the company by making it available on the company's
website.

General

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 (the “Primary Holder”). Notice so given shall constitute notice to all the
joint holders.

Anything agreed or specified by the Primary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the agreement
or specification of all the joint holders in their capacity as such (whether for the
purposes of the 2006 Act or otherwise).

Regulations 111, 112 and 115 of Table A shall not apply.

Winding up

In regulation 117, the words "with the like sanction" shall be inserted immediately
before the words "determine how the division”.

Indemnity

Subject to the provisions of and to the extent permitted by the 2006 Act, every director
or other officer (excluding the auditors) of the company shall be entitled to be

indemnified out of the assets of the company against all liabilities which he may incur
in the performance or purported performance of his duties or the exercise, or the

15

LUKMAT 58439731



purported exercise, of his powers, or otherwise in connection with such actual or
purported performance or exercise.

15.2 Regulation 118 of Table A shall not apply.
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

HUNTSMOOR NOMINEES LIMITED
Carmelite

50 Victoria Embankment, Blackfriars
London

EC4Y 0DX

Dated 12 February 2008
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COMPANIES ACT 18865 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 siaiulory madification or re-enactment thereof for the time being in force

and any provisions of the Companies Act 2006 for the lime being in force;

the "articles" means the articles of the company;

"clear days" in relation ta the periad of a notice means that periad excluding the day when the notice is given or deemed ta be

given and the day for which it is given or on which it is to take effect;

"communication" means the same as in the Electranic Communications Act 2000;

“electronic communication" means the same as in the Electronic Communications Act 2000;

"executed" includes any mode of execution;

"office" means the registered office of the campany;

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 camman seal of the company;

"secretary" means the secrelary of the company or any other person appoinied to perform the duties of the secrelary of the

company, including a joint, assistant or deputy secreiary;

the "United Kingdom" means Great Brilain and Northern Ireland.

Unless the context otherwise requires, words ar expressions cantained in these regulations bear the same meaning as in the Act

but excluding any statutory medification thereof not in force when these regulations become binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to any rights atlached to any existing shares, any share may be issued

with such rights or restrictions as the company may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to be liable to be redeemed at the

aption of the company or the holder on such terms and in such manner as may be provided by the articles.

4, The company may exercise the powers of paying commissions conferred by the Act. Subject to the provisions of the Act, any such
cammission may be satisfied by the payment of cash or by the allatment of fully or parly paid shares or parily in one way and

parily in the other.
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Except as required by law, no person shall be recognised by the company as holding any share upon any trust and (excepi as
atherwise provided by the articles ar by law) the company shall not be bound by or recognise any interest in any share except an

absolute right o the entirety thereaf in the halder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to one cerificate for all the shares of
each class held by him (and, upon transferring a part of his holding of shares of any class, to a cerlificate for the balance of such
halding) or several certificates each far ane ar more of his shares upon payment for every certificate after the first of such
reasonable sum as the direclors may determine. Every certificale shall be sealed with the seal and shall specify the number, class
and distinguishing numbers (if any} of the shares to which ii relales and the amount or respeciive amounts paid up thereon. The
campany shall nat be bound ta issue mare than ane certificate for shares held jointly by several persons and delivery of a

certificate o one joint holder shall be a sufficieni delivery to all of them.

If a share centificate is defaced, worn-out, lost or destroyed, it may be renewed an such terms (if any) as to evidence and indemnity
and payment of the expenses reascnably incurred by the company in investigaling evidence as the directors may determine but

otherwise free of charge, and (in the case of defacement or wearing-cut) on delivery up of the old cerlificate.

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 ar not) payable at a fixed time ar called in respect of that share. The directars may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation. The company's lien on a share shall extend to any amount payable

in respect of it.

The company may sell in such manner as the directors determine any shares on which the company has a lien if a sum in respect
of which the lien exisls is presently payable and is nat paid within fourteen clear days after notice has been given to the holder of
the share or ta the person entitled ta it in cansequence of the death ar bankruptcy of the holder, demanding payment and stating

that if the notice is not complied with the shares may be sold.

To give effect to a sale the directars may autharise some person to execute an instrument of transfer of the shares sold ta, ar in
accordance with the directions of, the purchaser. The title of the transferee to the shares shall not be affected by any irregularity 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
exisls as is presently payable, and any residue shall (upen surrender to the company for cancellation of the cerlificate for the
shares sold and subject to a like lien for any moneys not presently payable as exisied upon the shares before the sale) be paid to

the person entitled to the shares at the date of the sale.
CALLS ON SHARES AND FORFEITURE

Subject o the ierms of allotment, the directors may make calls upon the members in respect of any moneys unpaid on their shares
(whether in respect of nominal value or premium) and each member shall {subject to receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to ithe 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, befare 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 aor part. A person upon whom a call is made shall
remain 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 heen made at the time when the resclution of the directors authorising the call was passed.

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

If a call remains unpaid after it has become due and payable the person from whom it is due and payable shall pay interest an the

amount unpaid from the day it became due and payable until it is paid at the rate fixed by the terms of allotment of the share or in
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20.

21.

22.

23.

24,

the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the Act) but the directors may waive payment of

the interest wholly ar in part.

An amount payable in respecl of a share on allotment or at any fixed date, whether in respect of nominal value or premium or as
an instalment of a call, shall be deemed ta be a call and if it is nat 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 issue of shares for a difference between the

halders in the amounts and times of payment of calls on their shares.

If a call remains unpaid after it has become due and payable ihe directors may give to the person from whom it is due not less than
fourteen clear days' nolice requiring payment of the amount unpaid together with any interest which may have accrued. The notice
shall name the place where payment is ta be made and shall state that if the natice is nat complied with the shares in respect of

which the call was made will be liable 1o be forfeited.

If the natice is nat complied with any share in respect of which it was given may, befare the payment required by the notice has
been made, be forfeiled by a resolution of the directors and the forfeiture shall include all dividends or other moneys payable in

respect of the forfeited shares and not paid befare the forfeiture.

Subject to the provisions of the Act, a forfeiled share may be sold, re-allotted or othenwise disposed of on such terms and in such
matter as the directars determine either to the person who was before the forfeiture the halder ar to any other person and at any
time before sale, re-allotment or other disposilion, the forfeiture may be cancelled on such terms as the directars think fit. Where
far the purposes of its dispasal a farfeited share is ta be transferred to any person the directars may autharise some person ta

execute an instrument of transfer of the share ta that person.

A person any of whase shares have been farfeited shall cease to be a member in respect of them and shall surrender ta the
campany far cancellation the certificate far the shares forfeited but shall remain liable ta the company far all moneys which at the
date of forfeilure were presently payable by him to the company in respect of those shares with interest at the rate at which interest
was payahble an those moneys before the forfeiture or, if na interest was so payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the directars may waive payment wholly or in part ar enfarce payment without any

allowance for the value of the shares at the time of forfeilure or for any consideration received on their disposal.

A statutory declaration by a directar ar the secrefary that a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it 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 title to the share and the person to whom the share is
disposed of shall not be bound to see to the application of the consideration, if any, nor shall his title to the share be affected by

any irregularity in or invalidity of the praoceedings in reference to the farfeiture 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 ar on behalf of the transferor and, unless the share is fully paid, by or on behalf of the transferee.

The directors may refuse to regisier the transfer of a share which is not fully paid to a person of whom they do not approve and

they may refuse to register the transfer of a share on which the company has a lien. They may also refuse to register a transfer

unless:

(a) it is lodged at the office or at such other place as the directors may appoini and is accompanied by the cerificale for
the shares ta which it relates and such ather evidence as the directars may reasonably require to show the right of the
transferor to make the transfer;

(b) it is in respect of only ane class of shares; and

(c) it is in favour of not more than four transferees.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

If the directors refuse to register a transfer of a share, they shall within two monihs afier the date on which the transfer was lodged

with the company send to the transferee notice of the refusal.

The regisiration of transfers of shares or of transfers of any class of shares may be suspended at such times and for such periods

(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 ar ather document relating to or affecting the title to any

share.

The Company shall be entitled ta retain any instrument of transfer which is registered, but any instrument of transfer which the

directors refuse 1o register shall be relurned ic the person lodging it when notice of ihe refusal is given.

TRANSMISSION OF SHARES

If @ member dies the survivor ar survivors where he was a joint halder, and his personal representatives where he was a sole
halder or the only survivor of joini holders, shall be the only persens recognised by the company as having any title to his interest;
but nothing herein contained shall release the estate of a deceased member from any liability in respect of any share which had

been jointly held by him.

A person becoming entitled to a share in cansequence of the death ar bankruptcy of @ 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 that effect. I he
elects to have anather person registered he shall execute an instrument of transfer of the share to that person. All the articles
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 ar bankruptcy of the member had not accurred.
A person becoming entitled to a share in consequence of the death or bankruptey of @ member shall have the righis to which he
would be entitled if he were the halder of the share, except that he shall nat, befare being registered as the halder of the share, be

entitled in respect of it to attend ar vote at any meeting of the company ar 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 resclution prescribes;
(b) cansolidate and divide all ar any of its share capital into shares of larger amount than its existing shares;
(c) subject to the provisions of the Act, sub-divide ils 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 nat been taken or agreed ta be taken by any

person and diminish the amount of its share capital by the amount of the shares so cancelled.

Whenever as a resull of a consolidation of shares any members would become entitled to fractions of a share, the directors may,
an behalf of those members, sell the shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the company) and distribute the net proceeds of sale in due propartion among those
members, and the directors may authorise some person to execute an instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee shall nat be bound ta see toa the application of the purchase money nor shall

his title to the shares be affected by any irregularity in or invalidity of the proceedings in reference to the sale.

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.
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35.

36.

37.

38.

39.

40.

PURCHASE OF OWN SHARES
Subject to the provisions of the Act, the company may purchase iis own shares (including any redeemable shares) and, if it is a
private company, make a payment in respect of the redemption ar purchase of its own shares otherwise than out of distributable
profits of the company or the proceeds of a fresh issue of shares.
GENERAL MEETINGS
[Repealed]
The directors may call general meetings and, an the requisition of members pursuant ta the provisions of the Act, shall forthwith
proceed to convene a general meeting in accordance with the provisions of the Act. If there are not within the United Kingdom
sufficient directors fo call a general meeting, any director or any member of the company may call a general meeting.
NOTICE OF GENERAL MEETINGS
General meetings shall be called by at least fourleen days' notice but a general meeting may be called by shorler natice if it is so
agreed by a majority in number of the members having a right ta attend and vote being a majority together halding nat less than
ninety per cent in nominal value of the shares giving that righi.1
The natice shall specify the time and place of the meeting and the general nature of the business to be transacted.
Subject to the provisions of the articles and to any restrictions imposed on any shares, the notice shall be given ta all the
members, to all persans entitled to a share in consequence of the death or bankruptcy of @ member and to the directars and
auditors.
The accidental omission ta give natice of a meeting to, ar the nan-receipt of natice of a meeting by, any person entitled to receive
notice shall not invalidaie the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any meeting unless a quorum is present. Save in the case of a company with a single member

two persons entitled ta vote upon the business to be transacted, each being a member aor a proxy for a member or a duly

authorised representative of a corperation, shall be a quorum.2

A different Regulation 38 applies to public companies, as follows:

“38. An annual general meeting shall be called by at least twenty-one clear days' notice. Al
other general meetings shall be called by at least fourteen days' notice but a general
meeting may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and
(b) in the case of any other meeting by a majority in number of the members having a

right to attend and vote being a majority together holding not less than ninety-five
per cent in nominal value of the shares giving that right.
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
meeting as such.
Subject to the provisions of the articles and to any restricticns imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the directors and auditors.”
A different Regulation 40 applies to public companies, as follows:
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41.

42,

43.

44,

45.

486.

47.

48.

49.

50.

51.

If such a quorum is not present within half an hour from the time appointed for the meeting, or if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same day in the next week at the same time and place or to such

time and place as the directors may determine.

The chaiman, if any, of the board of directars ar in his absence same ather 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 time
appainted for holding the meeting and willing to act, the directars present shall elect ane of their number to be chairman and, if

there is only one director present and willing 1o aci, he shall be chairman.

If no directar is willing ta act as chairman, or if no directar is present within fifteen minutes after the time appainted for holding the

meeting, the members preseni and entitled 1o vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is nat 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 in the company.

The chairman may, with the cansent of a meeting at which a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the adjournment not taken place. YWhen a meeting is
adjourned for fourteen days ar more, at least seven clear days' notice shall be given specifying the time and place of the adjourned

meeting and the general nature of the business to be 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 resuli of,

the show of hands a pall is duly demanded. Subject to the provisions of the Act, a pall may be demanded:

(a) by the chairman; or
(b) by at least twa members having the right to vate at the meeting; aor
(c) by a member ar members representing not less than ane-tenth of the total vating rights of all the members having the

right to volte at the meeting; or

(d) by a member ar membhers halding shares caonferring a right to vote at the meeting being shares on which an aggregate

sum has been paid up equal 1o nat less than one-tenth of the total sum paid up an all the shares canferring that right;

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

Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried or carried unanimously, or by a
particular majorily, or lost, or not carried by a particular majorily and an eniry to that effect in the minules 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 is taken, be withdrawn but only with the consent of the chairman 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 chairman directs and he may appoini scrutineers (who need not be members) and fix a time and place
far declaring the result of the pall. The result of the pall shall be deemed ta be the resolution of the meeting at which the pall was

demanded.
[Repealed]
A poll demanded on the electian of a chairman ar an a question of adjournment shall be taken forthwith. A pall demanded an any

other question shall be taken either forthwith or at such time and place as the chairman directs not being more than thirly days

after the poll is demanded. The demand far a pall shall nat prevent the continuance of a meeting for the transaction of any

"40. No business shall be transacted at any meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corparation, shall be a quarum.”
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52.

&3.

54.

55.

56.

57.

58.

59.

60.

business other than the gqueslion on which the poll was demanded. I a poll is demanded befare the declaration of the resuli of a

show of hands and the demand is 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 il is to be taken are announced at the meeting
at which it is demanded. In any ather case at least seven clear days' natice shall be given specifying the time and place at which

the poll is to be taken.

[Repealed]

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member who {(being an individual) is present
in person or by proxy or (being a corporation) is present by a duly authorised representative or by proxy, unless the proxy (in either
case) or the represenialive is himself a member entitled to vote, shall have one vele and on a poll every member shall have ane

vate for every share of which he is the halder.

In the case of joini holders the vole of the senior who tenders a vole, wheiher in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint halders; and seniority shall be determined by the arder in which the names of the holders

stand in the register of members.

A member in respecl of whom an order had been made by any court having jurisdiction (whether in the Uniled Kingdom or
elsewhere) in matters cancerning mental disorder may vote, whether on a show of hands or on a poll, by his receiver, curator
banis or ather person autharised in that behalf appointed by that court, and any such receiver, curator bonis or ather person may,
on a poll, vole by proxy. Evidence to the satisfaction of the directors of the authority of the person claiming to exercise the righi to
vate shall be deposited at the office, ar at such other place as is specified in accordance with the articles for the depaosit of
instruments of proxy, nat less than 48 haurs befare the time appainted for halding the meeting or adjourned meeting at which the

right to vote is to be exercised and in default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting of the halders of any class of shares in the company,
either in person or by proxy, in respecl of any share held by him unless all moneys presently payable by him in respect of that

share have been paid.

No objection shall be raised ta the qualification of any voler except at the meeting or adjourned meeting at which the vote objected
to is tendered, and every vote not disallowed at the meeting shall be valid. Any objection made in due time shall be referred to the

chairman whose decision shall be final and conclusive.

On a poll voles may be given either personally or by proxy. A member may appoint more than one proxy to atiend on the same

occasion.

The appoiniment of a proxy shall be executed by ar on behalf of the appointar and shall be in the following form {or in a form as

near thereto as circumstances allow or in any other form which is usual or which the direciors may approve:

" PLC/Limited

1We, , of , being a member/members of the above-named company,
hereby appoint of , ar failing him, , as my/our proxy ta vote
in my/our name[s] and an my/our behalf at the general meeting of the company to be held on 200+, and at any

adjournment thereof.®

A different Regulation 60 applies to public companies, as follows:

“B0. The appointment of a proxy shall be executed by or on behalf of the appointer and shall be
in the following form (or in a form as near thereto as circumstances allow or in any other
form which is usual or which the directors may approve:

" PLC/Limited
|AVe, , of , being a member/members of the above-
named company, hereby appeint of , ar
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Signed on 200"

a1, Where it is desired to afford members an opportunity of instructing the proxy how he shall act the appoiniment of a proxy shall be
in the fallowing farm {ar in a farm as near thereta as circumstances allow ar in any ather form which is usual or which the directors

may approve):

" PLC/Limited
1"We, , of , being a member/members of the above-named company, hereby appoini
of , or failing him, , as my/aur praxy to vate in my/four name[s] and on my/our behalf
at the 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 resolutions mentioned helow as follows:
Resolution No 1 *for *against

Resolution No 2 *or *against.

*Sirike out whichever is not desired.

Unless otherwise instructed, the proxy may vate as he thinks fit or abstain from voting.
Signed this day of 2008."*

62, The appoiniment of a proxy and any authority under which i is executed or a copy of such authority certified notarially or in some

ather way approved by the directors may:

(a) in the case of an instrument in writing be deposited at the office or at such other place within the United Kingdom as is
specified in the natice canvening the meeting ar in any instrument of proxy sent out by the company in relation to the
meeting not less than 48 hours befare the time for halding the meeting or adjourned meeting at which the person

named in the insirument proposes to vole; or

failing him, , 8s myfour proxy to vote in my/our name[s] and on my/our
behalf at the annualfany other general meeting of the company to be held on
200, and at any adjoumment thereof.

Signed cn 200-.""

A different Regulation 61 applies to public companies, as follows:

“B1. Where it is desired to afford members an opportunity of instructing the proxy how he shall
act the appointment of a proxy shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may approve):

" PLC/Limited

|AVe, , of , being a member/members of the above-named
company, hereby appoint of , ar failing him, ,
as my/our proxy to vote in my/our name[s] and on my/our behalf at the annualfany other
general meeting of the company to be held an 200e, and at any adjournment
thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No 1 *for *against

Resolution No 2 *for *against.

*8trike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this day of 200e." "
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63.

64,

65.

G6.

67.

68.

(aa) in the case of an appointment contained in an electronic communication, where an address has been specified for the

purpose of receiving electronic cammunications:

(i) in the notice convening the meeting; or

(ii) in any instrument of praxy sent aut by the company in relation to the meeting; or

(iiiy in any invitation contained in an elecironic communication to appoint a proxy issued by the company in relation to the
meeting,

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 in the appoiniment proposes to vote;

(b) in the case of a poll taken mare than 48 hours afier il is demanded, be deposited or received as aforesaid afier the poll

has heen demanded and not less than 24 hours before the time appoinied for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be delivered at the

meeting at which the pell was demanded to the chairman or to ihe secretary or to any director;

and an appointment of proxy which is not deposited, delivered or received in a manner so permitted shall be invalid.

In this regulation and the next, "address", in relaiion to electronic communications, includes any number or address used for the

purpose of such communications.

A vote given or poll demanded hy proxy or by the duly authorised representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person vating or demanding a poll unless natice 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 appointment of
the proxy was contained in an elecironic communication, at the address at which such appoiniment was duly received before the
cammencement of the meeting or adjourned meeting at which the vote is given or the poll demanded or {in the case of a poll taken

atherwise than on the same day as the meeting or adjourned meeting) the time appainted far taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject to

any maximum but shall be not less than two.

ALTERNATE DIRECTORS

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 alternate director so appointed by him.

An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings of commiitees of directors of
which his appoinior is @ member, to atiend and vote at any such meeting at which the director appointing him is not persenally
present, and generally ta perform all the functions of his appaintor as a director in his absence but shall nat be entitled to receive
any remuneration from the company for his services as an alternate director. But ii shall not be necessary to give notice of such a

meeting to an alternate director who is absent from the United Kingdom.
An alternate directar shall cease to be an alternate director if his appointor ceases to be a director; but, if a directar retires by
ratation or atherwise but is reappaointed ar 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 prior ie his retirement shall continue after his reappoiniment.

Any appointment or removal of an alternate director shall be by natice to the company signed by the directar making or revoking

the appointment or in any other manner approved by the directors.
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69.

70.

7.

72.

73.

74.

75.

76.

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 his awn acts and defaults and he shall not be deemed to 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 pricr act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers given by this regulation shall nat be limited by any
special power given to the directars by the articles and a meeting of directors at which a quorum is present may exercise all

powers exercisable by the directors.
The directors may, by power of atiorney or otherwise, appoint any person to be the agent of the company for such purposes and
on such condifions as they determine, including authority for the agent to delegate all or any of his powers.
DELEGATION OF DIRECTORS' FOWERS

The directors may delegate any of their powers to any commitiee consisting of one or more directors. They may also delegale to
any managing director ar any director halding any other executive office such of their powers as they consider desirable ta 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
cammittee with twa or mare members shall be governed by the articles regulating the proceedings of directors sa far as they are
capable of applying.

APFPOINTMENT AND RETIREMENT OF DIRECTORS
[Repealed]5
{Repealed]s

[Repealed]7

No pertsons shall be appointed or reappointed a director at any general meeting unless:

A different Regulation 73 applies to public companies, as follows:

"73. At the first annual general meeting all the directors shall retire from office, and at every
subsequent annual general meeting one-third of the directors who are subject to retirement
by rotation or, if their number is not three or a multiple of three, the number nearest to one-
third shall retire from office; but, if there is only one director who is subject to retirement by
rotation, he shall retire."

A different Regulation 74 applies to public companies, as follows:

"74. Subject to the provisions of the Act, the directars to retire by rotation shall be those who
have been longest in office since their last appointment or reappcintment, but as between
persons who became or were last reappeinted directors on the same day those to retire
shall {unless they otherwise agree among themselves) be determined by lot.”

A different Regulation 75 applies to public companies, as follows:

"75. If the company, at the meeting at which a director retires by rotation, does not fill the
vacancy the retiring director shall, if willing to act, be deemed tc have been reappointed
unless at the meeting it is resolved not to fill the vacancy or unless a resoluticn for the
reappointment of the director is put to the meeting and lost.”
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77.

78.

79.

80.

81.

(a) he is recommended by the directors; or

(b) nat less than faurteen nor mare than thiy-five clear days before the date appointed for the meeting, notice executed
by a member qualified to vote at the meeiing has been given to the company of the intenlion to propose that person for
appaintment ar reappointment stating the particulars which would, if he were so appainied or reappointed, be required
ta be included in the company's register of directors tagether with naotice executed by that person of his willingness to

be appaointed ar reappainted.

Not less than seven nor more than twenty-eight clear days hefore the date appointed for holding a general meeting notice shall be
given to all who are entitled to receive notice of the meeting of any persong wha is 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 appoiniment or reappointment as a director. The notice shall give the particulars of that person

which would, if he were so appointed ar reappainied, be required 1o be included in the company's register of directors.

" The company may by ordinary resolution appoini a person who is willing to act to be a director either to fill a vacancy or as an

additional director and may also determine the ratation in which any additional directars are to retire.
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 appaintment does nat cause the number of directars to exceed any number fixed by or in accordance with the

. . . 1
articles as the maximum number of directors.’

[Fitw:pealed]12

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:

(a) he ceases ta be a directar by virtue of any provision of the Act ar be becomes prohibited by law from being a directar;
ar

(b) he becomes bankrupt or makes any arrangement or compasition with his creditors generally; or

(©) he is, or may be, suffering from mental disorder and either:

8

rotation".

9
retiring b

10

11

For public companies, after the words "No person” insert the words "other than a director retiring by

For public companies, after the words "meeting of any person” insert the words "(cther than a director
y rotation at the meeting)".

For public companies insert the words "Subject as aforesaid,”.

A different Regulation 79 applies to public companies, as follows:

"79. 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 directers to exceed any number fixed by or in accardance with the articles as the
maximum number of directors. A director so appointed shall hold office only until the next
following annual general meeting and shall not be taken inte account in determining the
directors whe are to retire by rotation at the meeting. |f not reappeinted at such annual
general meeting, he shall vacate office at the conclusion thereof."

A different Regulation 80 applies to public companies, as follows:

"80. Subject as aforesaid, a director who retires at an annual general meeting may, if willing to
act, be reappointed. If he is not reappointed, he shall retain office until the meeting appoints
someone in his place, orif it does not do so, until the end of the meeting."”
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82.

83.

84.

85.

86.

(i) he is admitied to hospital in pursuance of an application for admission for treatment under the Menial
Health Act 1983 ar, in Scotland, an application for admission under the Mental Health (Scotland) Act 1960;

ar

(ii) an arder is made by a courl having jurisdiction {whether in the United Kingdom aor elsewhere) in matiers
cancerning mental disorder for his detention ar for the appointment of a receiver, curator bonis ar ather

person o exercise powers with respect to his properly 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 permission of the directors from meetings of

directors held during that period and the directors resolve ihat his office be vacated.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the company may by ordinary resolution determine and, unless the

resolution provides olherwise, the remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and ather expenses properly incurred by them in cannection with their attendance at
meetings of directors or committees of directars ar general meetings or separate meetings of the holders of any class of shares or

of debentures of the company or ciherwise in connection with the discharge of their dulies.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject ta the provisions of the Act, the Directors may appaint ane ar mare of their number to the office of managing directar ar to
any other executive office under the company and may enter into an agreement or arrangement with any director for his
employment by the company ar for the provision by him of any services outside the scope of the ardinary duties of a directar. Any
such appointment, agreement ar arrangement may be made upon such terms as the directors determine and they may
remunerate any such director far his services as they think fit. Any appointment of a director to an executive office shall terminate
if he ceases to be a director but without prejudice to any claim to damages for breach of the contract of service between the
director and the company. A managing director and a director holding any other executive office shall not be subject to retirement

by rotation.

Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and exteni of any material

interest of his, a directar notwithstanding his office:

(a) may be a party to, or otherwise interesied in, any transaction or arrangement with the company or in which the

campany is otherwise interested;

(b) may he a director or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwise

interested in, any body carparate promated by the company or in which the company is otherwise interested; and

(c) shall nat, by reason of his office, be accountable ta the campany for any benefit which he derives from any such office
or employmeni or from any such transaction or arrangement or from any interest in any such body corporaie and no

such transaction or arrangement shall be liable to be avaided on the ground of any such interest or benefit.

For the purposes of regulation 85:

(a) a general natice given to the directars that a directar is to be regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in which a specified person or class of persons is interesied

shall be deemed ta be a disclosure that the directar has an interest in any such transaction of the nature and extent sa

specified; and
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87.

88.

89.

90.

1.

92.

23.

94.

(b) an inferest of which a director has no knowledge and of which it is unreasenable fo expect him to have knowledge shall

nat be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSION

The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance or atherwise, for any directar
who has held 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
his family (including a spouse and a farmer spouse) ar any person who is or was dependent an him, and may (as well befare as
afler he ceases to hold such office or employment) contribute to any fund and pay premiums for the purchase or provision of any

such benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the aricles, the directors may regulate their proceedings as they think fit. A director may, and the
secreiary at the request of a director shall, call a meeting of the directors. It shall not be necessary to give notice of a meeling to a
director who is absent from the United Kingdom. Questions arising at a meeting shall be decided by a majority of vates. In the
case of an equality of votes, the chairman shall have a second or casting vote. A director whao is also an alternate director shall be

entitled in the absence of his appaintor to a separate vate an behalf of his appaintor in addition ta 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 halds office only as an alternate directar shall, if his appointor is not present, be counted in the

quorum.

The continuing directors ar a sale cantinuing directar may act natwithstanding any vacancies in their number, but, if the number of
directors is 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 appoini one of their number to be the chairman of the board of directors and may at any time remove him from
that office. Unless he is unwilling to do so, the directar so appainted shall preside at every meeting of directars at which he is
present. But if there is na director halding that office, ar if the directar holding it is unwilling ta preside or is nat present within five
minutes after the time appaoinied far the meeting, the directars present may appoint one of their number ta be chairman of the

meeting.

All acts done by a meeting of directars, ar of a commitiee of directars, or by a person acting as a director shall, natwithstanding
that it be afterwards discovered that there was a defect in the appoiniment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vole, be as valid as if every such persen had been duly appoinied

and was qualified and had continued to be a directar and had been entitled to vate.

A resolution in wriling signed by all the directors entitled to receive notice of a meeting of directors or of a commitiee of directors
shall be as valid and effectual as if it had been passed at a meeting of directars ar (as the case may be) a committee of directars
duly convened and held and may consisi of several documenis in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not alse be signed by his appoinior and, if it is signed by a director who has

appaointed an alternate directar, it need nat 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 directars or of a committee of directors on any
resolution concerning a matier in which he has, direclly or indirectly, an interest or duty which is material and which conflicts or
may canflict with the interests of the campany unless his interest ar duty arises only because the case falls within one ar mare of

the following paragraphs:

(a) the resolution relates ta the giving to him of a guarantiee, security, or indemnity in respect of money lent to, ar an

abligation incurred by him far the benefit of, the company ar any of its subsidiaries;
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95.

96.

97.

98.

29,

100.

101.

(b) the resolution relales to the giving to a third party of a guarantee, security, or indemnity in respecl of an obligation of
the company ar any of its subsidiaries far which the director has assumed responsibility in whole or part and whether

alone or jointly with others under a guarantee or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing ar agreeing to subscribe for any shares, debentures or other securities of
the company ar any of ils subsidiaries, ar by virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such shares, debentures, ar other securities by the company ar any

of ils subsidiaries for subscription, purchase or exchange;

(d) the resolution relates in any way ta a retirement benefit scheme which has been approved, or is conditional upon

approval, by the Board of MM Revenue & Customs for taxalion purposes.
For the purposes of this regulation, an interest of a person who is, for any purpase of the Act (excluding any statutory madification
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 alternate director, an interest of his appoinior shall be trealed as an interesi of the
alternate director without prejudice to any interest which the alternate director has aotherwise.

A director shall not be counied in the querum present ai a meeting in relation to a resolution on which he is not entitled o vote.

The company may by ordinary resolulion suspend or relax to any extent, either generally or in respect of any particular matter, any

provision of the articles prohibiting a director from voting at a meeting of directars or of a committee of directors.
Where proposals are under consideration concerning the appointment of two ar mare directars to offices ar employments with the
campany ar any body carparate in which the company is interested the proposals may be divided and considered in relation to
each direclor separately and {(provided he is not for another reason precluded from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution except that concerning his own appointment.
If @ question arises at a meeting of direciors or of a commitiee of directors as to the right of a director to vote, the quesiion may,
befare the conclusion of the meeting, he referred to the chairman of the meeting and his ruling in relation to any directar other than
himself shall be final and conelusive.
SECRETARY

Subject o the provisions of the Act, the secrelary shall be appoinied by the directors for such term, at such remuneration and upon
such conditions as they may think fit; and any secretary so appointed may be removed by them.

MINUTES
The direclors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors; and
(b) of all proceedings at meetings of the company, of the holders of any class of shares in the company, and of the

directars, 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 authority of the directars ar of a commitee of directors authorised by the directars. The

directors may determine who shall sign any instrument to which the seal is affixed and unless otherwise so determined it shall be

signed by a director and by the secrefary or by a second directar.
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102.

103.

104.

105.

106.

107.

108.

109,

110.

DIVIDENDS

Subject to the provisions of the Act, the campany may by ardinary resolution declare dividends in accordance with the respective

rights of the members, bui no dividend shall exceed the amount recommended by the directors.

Subject ta the provisions of the Act, the directors may pay interim dividends if it appears to them that they are justified by the
profits of the company availahle for distribution. If the share capital is divided into different classes, the directars may pay interim
dividends on shares which confer deferred or non-preferred righis with regard to dividend as well as on shares which confer
preferential righis with regard to dividend, but no interim dividend shall be paid on shares carrying deferred or non-preferred righis
if, at the time of payment, any preferential dividend is in arrear. The directors may also pay at intervals settled by them any
dividend payable at a fixed rate if if appears to them that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability to the holders of shares conferring preferred righis for any loss they may

suffer by the lawful payment of an interim dividend an any shares having deferred or non-preferred rights.

Except as otherwise provided by the righis atiached to shares, all dividends shall be declared and paid according to the amounts
paid up on the shares an which the dividend is paid. All dividends shall be apportioned and paid proportionately ta the amounts
paid up on the shares during any portion or portions of the period in respect of which the dividend is paid; but, if any share is

issued on terms providing that it shall rank for dividend as from a particular date, that share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors, direct that it shall be satisfied wholly or
parily by the distribution of assets and, where any difficulty arises in regard to the distribution, the directors may settle the same
and in particular may issue fractional certificates and fix the value for distribution of any assets and may determine that cash shall
be paid to any member upon the footing of the value sa fixed in order to adjust the rights of members and may vest any assets in

trustees.

Any dividend ar other maneys payable in respect of a share may be paid by cheque sent by past ta the registered address of the
person entitled or, if twa or mare persons are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons whao is first named in the register of members or to
such person and to such address as the person ar persons entitled may in writing direct. Every cheque shall be made payable ta
the order of the person or persons entiled ar ta such ather person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the company. Any joini holder or other person jointly entitled to a share as

afaresaid may give receipts for any dividend or other moneys payable in respect of the share.

No dividend or ather moneys payable in respect of a share shall bear interest against the company unless aotherwise provided by

the rights attached to the share.

Any dividend which has remained unclaimed far twelve years from the date when it became due for payment shall, if the directors

so reselve, be forfeited and cease to remain owing by the company.

ACCOUNTS
No member shall (as such) have any right of inspecting any accounting records or ather book ar document of the company except
as conferred by statute or authorised by the directors or by ordinary resolution of the company.
CAPITALISATION OF PROFITS

The direclors may with the authorily of an ordinary resolution of the company:

(a) subject as hereinafter provided, resolve ta capitalise any undivided profits of the company not required for paying any
preferential dividend (whether or not they are available for distribution) or any sum sianding to the credit of the
campany's share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have been entitled to it if it were distributed

by way of dividend and in the same proportions and apply such sum on their behalf either in ar towards paying up the

amounts, if any, for the time being unpaid on any shares held by them respectively, ar in paying up in full unissued
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1.

112.

113.

114.

115.

116.

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, ar as they may direct, in those proportions, ar parily in one way and partly in
the other: but the share premium account, the capital redemption reserve, and any profits which are not available far
distribution may, for the purposes of this regulation, only be applied in paying up unissued shares to be allotled to

members credited as fully paid;

(c) make such provision by the issue of fractional certificates ar by payment in cash or otherwise as they determine in the

case of shares or dehentures becoming distributable under this regulalion in fraciions; and

(d) authorise any person ta enter on behalf of all the members concemed into an agreement with the company providing
for the allotment to them respectively, credited as fully paid, of any shares or debentures to which they are entitled

upon such capitalisalion, any agreement made under such authority being hinding on all such members.

NOTICES

Any notice to he given to or by any persen pursuanti to the articles (other than a notice calling a meeting of the directors) shall be in
writing or shall be given using electronic communications to an address for the time being notified for that purpose to the persen

giving the notice.

In this regulation, "address", in relation to electronic cammunications, includes any number or address used for the purpose of

such communications.

The company may give any notice ta a member either personally or by sending it by past in a prepaid envelope addressed ta the
member at his regisiered address or by leaving if at that address or by giving it using electronic communications to an address for
the time being natified ta the company by the member. In the case of joint halders of a share, all natices shall be given to the joint
halder whose name stands first in the register of members in respect of the joint holding and notice sa given shall be sufficient
notice to all the joinl holders. A member whose registered address is not within the United Kingdom and who gives to the
campany an address within the United Kingdom at which natices may be given ta him ar an address to which natices may be sent
using electranic communications, shall be entitled to have natices given to him at that address, but atherwise na such member

shall be enliiled to receive any notice from the company.

In this regulation and the next, "address", in relation to electronic communications, includes any number ar address used far the

purposes of such communications.

A member present, either in person or by proxy, at any meeting of the company or of the holders of any class of shares in the

campany shall be deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, before his name is

entered in the register of members, has heen duly given ta a person fram whom he derives his title.

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive evidence that the
natice was given. Proof that a notice cantained in an electranic communication was sent in accordance with guidance issued by
the Institute of Charlered Secretaries and Adminisirators shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given at the expiralion of 48 hours after the envelope containing it was posted or, in the case of a notice contained in

an electronic communication, at the expiration of 48 hours after the time it was sent.

A notice may be given by the caompany ta the persons entitled to a share in cansequence of the death or bankruptcy of a member
by sending or delivering it, in any manner authorised by the articles for the giving of notice to a member, addressed to them by
name, ar by the title of representatives of the deceased, ar 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 entitled. Until such an address has been

supplied, a notice may he given in any manner in which it might have been given if the death or bankruptcy had not occurred.
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WINDING UP

117. If the company is wound up, the liguidator may, with the sanction of a special resolution of the company and any other sanction
required by the Act, divide among the members in specie the whele 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 ar different classes of
members. The liquidator may, with the like sanction, vest the whole ar any part of the assets in trustees upon such trusts far 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 is a liability.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemnity to which a director may otherwise be entitled, every
director or other officer or auditor of the company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgmenti is given in his favour or in which he is
acquitted ar in connection with any application in which relief is granted to him by the court from liability for negligence, default,

breach of duty or breach of trust in relation to the affairs of the company.
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