THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF |

AG WIND POWER LIMITED

*AFEXA4XB"

Al1l 18/11/2008 104
COMPANIES HOUSE

TUESDAY

1 The Company's name 1s "AG WIND POWER LIMITED"
2 The Company's registered office 1s to be situated in England and Wales

31 The object of the Company 1s to carry on busmess as a general commercial company




FL7205

32 Without prejudice to the generality of the object and the powers of the Company derved from
section 3A of the Act the Company has power to do all or any of the following things -

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

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

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

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

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

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

327 To borrow and raise money 1In any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard security, hen or security to secure and guarantes the
performance by the Company of any obhgation or habifity it may undertake or which may become binding
on it

328 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments

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

3210 To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attamment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges, and concessions
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321N To subscnibe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwnite shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obhgations or secunties i1ssued or guaranteed by any
government or authornity, municipal, local or otherwise, in any part of the world

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

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

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

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

3216 To remunerate any person, firm or company rendenng services to the Company either by cash
payment or by the allotment of shares or other secunties of the Company credited as pard up n full or in
part or otherwise as may be thought expedient

3217 To distnbute among the members of the Company in kind any property of the Company of
whatever nature

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

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

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

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

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

3224 AND so that -

32241 None of the provisions set forth in any sub-clause of this clause shall be restrnictively construed
but the widest interpretation shall be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be in any way limited or restncted by reference to or
inference from any other provision set forth In such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this clause, or by reference to or inference from the name of the
Company

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

32243 In this clause the expression "the Act” means the Companies Act 1985, but so that any
reference in this clause to any provision of the Act shall be deemed to Include a reference to any statutory
modification or re-enactment of that provision for the time being in force

4 The hability of the members is hmited

=1 The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each
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I, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum, and | agree to take the number of shares shown opposite my name

Name and address of subscriber

Numher of shares taken

by the subscriber
Access Group Limited 1
Scarsdale House
136 Derbyshire Lane
SHEFFIELD
South Yorkshire S8 85E
Total shares taken One

Dated 16th Apnl 2008
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF AG WIND POWER LIMITED

1 PRELIMINARY

11 The reguiations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (S| 1985 No 805) as amended by The Compantes {Tables A to F)
(Amendment) Regulations 1985 (S1 1985 No 1052), The Companies Act 1985 (Electronic
Communications) Order 2000 (SI 2000 No 3373}, the Companies {Tables A to F)
(Amendment) Regulations 2007 (S| 2007 No 2541) and the Companies (Tables A to F)
(Amendment} (No 2) Regulations 2007 (S1 2007 No 2826) so far as 1t relates to private
companies imited by shares {(such Table being hereinafter calied "Table A") shall apply

to the Company save In so far as they are excluded or vaned hereby and such regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the Articles of
Association of the Company

12 In these Articles the expression "the Act" means the Companies Act 1985 and "the
2006 Act" means the Companies Act 20086, but so that any reference in these Articles to any
provision of the Act or the 2006 Act shall be deemed to include a reference to any statutory
modificaticn or re-enactment of that prowvision for the time being in force

2 ALLOTMENT OF SHARES

21 Shares which are comprnised 1n the authonsed share capital with which the
Company 1s incorporated shall be under the control of the directors whe may (subject to
section 80 of the Act and to article 2 4 below) allot, grant options over or otherwise dispose of
the same, to such persons, on such terms and in such manner as they think fit

22 All shares which are not comprised in the authorised share capital with which the
Company Is incorporated and which the directors propose to i1ssue shall first be offered to the
members In proportion as nearly as may be to the number of the existing shares held by them
respectively unless the Company in general meeting shall by special resolution otherwise
direct The offer shall be made by notice specifying the number of shares offered, and limiing
a period {not being less than 14 days) within which the offer, if not accepted, will be deemed
to be declined After the expiration of that penod, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them, such further offer shall be made in ke terms n the
same manner and imited by a like period as the onginal offer Any shares not accepted
pursuant to such offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the provisions of this
article by any such special resolution as aforesaid shall be under the control of the directors,
who may allot, grant options over or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in the case of shares not accepted
as aforesaid, such shares shall not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act |

23 In accordance with section 91(1) of the Act sections 89{1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company
24 The directors are generally and unconditionally authorised for the purposes of

section 80 of the Act to exercise any power of the Company to allot and grant nghts to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share caprtal with which the Company i1s incorporated at any time or times during
the period of five years from the date of mcorporation and the directors may, after that penod,
allot any shares or grant any such nghts under this authority in pursuance of an offer or
agreement so to do made by the Company within that period The authority hereby given
may at any time (subject to the said section 8§0) be renewed, revoked or varied by ordinary
resolution




3 SHARES

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

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

4 GENERAL MEETINGS AND RESOLUTIONS

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

421 No business shall be transacted at any general meeting unless a quorum s present Subject to
article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present n person or
by proxy or (if thai member 1s a corporation) by a duly authonsed representative shall be a quorum

423 if a quorum 1s not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned to the same day in the next week at the same time and place or
to such other day and at such other time and place as the directors may determine, and if at the adjourned
general meeting a quorum 1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

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

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

432 Any decision taken by a sole member pursuant to article 4 3 1 above shail be recorded In
writing and delivered by that member to the Company for entry in the Company's minute book

433 Resolutions under section 168 of the 2006 Act for the removal of a director before the
expiration of his periad of office and under section 510 of the 2006 Act for the removal of an auditor before
the expiration of his period of office shall only be considered by the Company In general meeting

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

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

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company
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512 The maximum number and mimmum number respectively of the directors may be determined
from time to ime by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the minimum number of directors shall be one Whenever the
mimmum number of directors 1s one, a sole director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 88 in Table A shall be modified accordingly

52 Regulations 76 to 79 (inclusive) in Table A shali not apply to the Company
53 No person shalf be appointed a director at any general meeting unless either -
(a) he 1s recommended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

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

541 Subject to article 5 3 above, the Company may by ordinary resclution appoint any person who
15 wiiling to act to be a director, either to fill a vacancy or as an additionai director

542 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an addiional director, provided that the appointment does not cause the number of directors to
exceed any number determined in accordance with article 512 above as the maximum number of
directors and for the time being n force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice in
writing to appoint a persen to be a director of the Company and such appointment shall be as effective as
If made by the Company in general meeting pursuant to article 54 1 above For the purpose of this
article, where two or more members die in circumstances renderning it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of senionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without imit as to
amount and upon such terms and in such manner as they think fit, and subject {in the case of any secunty
convertible mto shares) to section 80 of the Act to grant any mortgage, charge or standard secunty over
its undertaking, property and uncalled capital, or any part thereof, and to i1ssue debentures, debenture
stock, and other secunties whether outnght or as secunty for any debt, habiity or obligation of the
Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by ordinary resolution an
alternate director shall not be entitled as such to receve any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accordingly

72 A director, or any such other person as 1s mentioned in regulation 65 in Table A, may act as an
alternate director to represent more than one director, and an altemate director shall be entitled at any
meeting of the directors or of any committee of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum 15 present

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

Association 1 relation to the payment of pensions, gratuties and other benefits and shall be entitled to
retain any benefits received by them or any of them by reason of the exercise of any such powers
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812 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

8911 A director may vote, at any meeting of the directors or of any commuttee of the directors, on
any resoiution, notwithstanding that 1t in any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatsoever, and If he shall vote on any such resolution his vote shall be
counted, and in relation to any such resclution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

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

913 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company
10 COMMUNICATION BY MEANS OF A WEBSITE
10 1 Subject to the provisions of the 2006 Act, a document or information may be sent or supplied

by the Company to a person by being made avallable on a website
11 THE SEAL

11 If the Company has a seal It shall only be used with the authorty of the directors or of a
commuttee of directers The directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined it shall be signed by two directors, a director and the secretary
or, if there 1s only one director and no secretary i office, by the sole director The obligatton under
regulation 6 in Table A relating to the sealing of share certificates shall apply only if the Company has a
seal Regulatron 101 in Table A shall not apply to the Company

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

12 PROTECTION FROM LIABILITY

121 For the purposes of this article a "Liability" 1s any hability incurred by a person in connection
with any negligence, default, breach of duty or breach of trust by him in relation to the Company or
othermise in connection with his duties, powers or office and "Associated Company" shall bear the
meaning referred to In section 256 of the 2006 Act Subject to the provisions of the 2006 Act and without
prejudice to any protection from Liability which may otherwise apply

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

(b) every director or auditor of the Company and every officer of the Company (not
being a director or auditor of the Company) shali be indemnified out of the assets of the Company against
any loss or lability incurred by um in defending any proceedings in which judgment 1s gtven n his favour
or in which he 15 acquitted or in connection with any application in which relief is granted to him by the
court from any Liabiiity

122 Regulation 118 in Table A shall not apply to the Company
13 TRANSFER OF SHARES
131 The directors may, in therr absolute discretion, dechine to register the transfer of a share,

whether or not it 1s a fully paid share, and the first sentence of regulation 24 in Table A shall not apply to
the Company

132 lf the directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the refusal,
together with their reasons for the refusal Regulation 25 in Table A shall not apply to the Company




Name and address of subscnber

Access Group Limited
Scarsdale House

136 Derbyshire Lane
SHEFFIELD

South Yorkshire S8 85E

Dated 16th April 2008
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The reguiatrons of Table A 1o the Comparves Act 1985 apoly to the Company save in 8o far as they are exciuded or vaned by

s Articies of Association

Table A as it relates to a pnvate company Imited by shares, as prescnbed by the Companies (Tables A to F)

fl!ggulatlons 1985 (51 1985 No 805}, amended by

the Companies {Tables A to F} {Amendment} Regulations

5{S1 1985 No 1052), The Companies Act 1985 (Bectronic Communications} Order 2000 (S| 2 No

3373}, the Companies {Tables A to F} {Amendment} Regi

(Tahles A to F} {Amendment) (No 2} Regulatnons 2007

Table A tie companies acT 1985

ulations 2007 (S1 2007 No 2541} and the Companies
(S1 2007 No 2828}, 1s repninted below

Regulations for Management
of a Company Limited by Shares

INTERPRETATICN
1 In these regulations -

the Act' means the Companies Act 1985 inctuding any statutory modificatien or
ra-enactment thereof for tha tme being 1n force and any provisions of the
Companies Act 2006 for the time being in force

the articles means the amcles of the company

clear days n ralation to the peried of notice means that penod axcluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or
on which it ts to take effect

communication means the same as in the Electrenic Communications Act 2000

electronic  communication means the same as n the Eectronis
Communicabons Act 2000

executed ncludes any mode of execubion

offite means the registerad office of the company

the holder™ in relation to shares maans the mermber whose name 1s enterad in the
register f members as the holder of the shares

the seal means the common seal of the company

secretary’ means the secretary of the company o any other person appointed to
perform tha duties of the sactatary of the company including a jaint, assistant or
deputy secretary

the United Kingdotn means Great Butain and Northern kreland
Unless tha context otherwise reg words of exy contained n these
regulatiens baar the same meaning as in the Act but excluding any statutory
modification thereof not 1n forces when thess regulations become binding on the
company

SHARE CAPITAL
2. Subject to the provisions of the Act and without prejudice 1o any rights
attached to any ewsting shares any share may be issusd with such nghts or
restrictions as the company may by ordinary resolution determine
3 Subject to the provisions of the Act, shares may be issuad which ara 1o be
redeemed of are {0 be lable W be redearmned at the option of the company o the
halder on such terms and in such mannei as may be provided by the aricles
4 The company may exercse the powers of paying commissions conferrad by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or pastly In
ona way and partly in the other
5 Except as raquired by law ne person shall be recognised by the company as
holding any share upon any trust and {except as otherwise provided by tha arucles
of by law) the company shall not be bound by or recegnise any interest in any share
axcapt an absoluts nght 1o the entirety thereof in the holder
SHARE CERTIFICATES
8 Every member upon becoming tha holder of any shares shall ba anttied
without payment to one certificate for all the shares of each class held by hum (and
upon transfaming 2 part of his holding of shares of any class {0 a cenficate for tha
balance of such holding) or several cartrficates each for one or more of his shares
upon payment for every cemficate after the first of such reasonable sum as the
diwectors may determine Every certificate shall be sealed with the seal and shall
specify the number class and distinguisiung numbers (if any) of the shares to
which t telates and the amount or respectve amounts pawd up thereon The
<ommpany shall not be bound to 1ssue more than ona certificate for shares held
Jointly by sevaral petsons and defivery of a certificata to one joint helder shall be a
sufficient delivary to all of them

If a share certificate :5 defaced worn-out, lost or destroyed 1t may be

renswed on such tarms (f any) as to evidence and ndemnity and payment of the
expenses reascnably incurred by the company in investigating evidence as tha
directors may determine but otherwise free of charga and (n the case of
defacemant or wearing out) on delivery up of tha old certificata
LIEN
8 The cempany shall hava a first and paramount ien on every share {not baing
a fully par! share) for all moneys (whether presently payable of not) payable at a
fixed tme or called in respect of that share The dwactors may at any ime declare
any share 10 be whelly or In part exampt from the provisians of this regulation The
companys lien cn a share shall extend to any amount payable in respect of it
] The company may sell in such manner as the directors determin® any shares
on which the company has a llen f 2 sum in respect of which the lien exsts 1s
presently payabla and 15 not paid within {ourteen clear days after notice has been
gven to the holder of the share or 1o the person enttled to it In conseguence of the
death or bankruptcy of the holdar demanding payment and stating that if the notice
1s not complied with the shares may be sold
10 To give effect to a sale the directors may autholise sorme person ta exacute
an instrument of transfer of the shares sold to or In accordance with the diractions
of the purchaser The title of the transferee to the shares shall not be affected by
any irregularity 1n or invalidity of the proceedings in reference to the sale
11 The net proceads of tha sale after payment of the costs shall be appliad in
payment of se much of the sum for which the hen exsts as 18 presentty payabls
and any residue shall {upon surrender to the company for cancellation of the
cartificate for the shares sold and subject ta a Lke lien for any maoneys not presently
payable as existed upon the shares before the sale) be paid to the paison entitled to
the shares at the date of the sale
CALLS ON SHARES AND FORFEITURE
12 Subject to the tarms 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 membar shall (subject to receving at least
tourteen clear days netice specifying when and where payment 1s to be made) pay
5 the company as requrrad by the notice the amount called on his shares A eall
may be requred to be pad by instalments A call may befora receipt by the
company of any sum due thereunder be revoked In whale or part and payment of a
call may be postponed in whole or part. A parson upon whem a call 15 made shall
ramain hable for calls made upon him notwithstanding the subsequent transfar of
tha shares in respect whareof the call was made
13 A call shali be desmed to have been made at the time when the resolution of
the directors authonsing the call was passed
14 The joint holders of a shara shall ba jaintly and severally labia to pay all calls
In respect thereof
1§ If a call remains unpaid after it has become due and payable the person from
whom 15 dus and payable shall pay mterest on the ameunt unpaid from the day it

bacame due and payable until it 1s paid at the rate fixed by the tarms of allotrnent of

the share or in the notice of the call or f norata i1s fixed at the appropriate rate (as

defined by the Act} but the directors may wave payment of the interast wholly or iIn
n

pa
16 An amount payable in respect of a share on allotmant or at any fixed date
whether in respact of nominal value or premium or as an instalment of a call shall
be deamad to be a call and if it 1s not paid the prowisions of the arbicles shall apply
as If that amount had beceme due and payable by wirtue of a call
17 Suhject 1o the terms of allotment, the directors may maka arangements on
the issue of shares for a differance betwasn the holders in the amounts and times
of payment of salls on ther shares
18 ¥ a call remains unpaid after it has becoma due and payable the directors
may give to the person from whorm it is dus not less than founteen clear days notice
requinng payment of the amoeunt unpaw together with any interest which may have
accrued The notice shall name the place where payment I1s to be made and shall
state that if the notice ts not compliad with the shares in respact of which the call
was made will be llable to be forfeited
19 If tha nclice 15 not complied with any share in respect of which it was given
may befora the payment required by the notice has bean madse be forferted by a
resoluhon of the directors and the forfaiture shall include all dnadands or other
moneys payable m respect of the forferted shares and not pard befora the forfaiture
20 Subject to the provisions of the Act, a forfaited share may be sold re allstted
or otharwise disposed of on such terms and n such mannar as the directors
detarmine either to the person who was befora the forfeture the holder or 1o any
other person and at any tme before sale re-allotment or other disposition the
forfaiture may be cancelled on such terms as the diectors think it Where for tha
purposes of 1ts disposal a forfeted share 1s to be transferred to any person the
diectors may authonse some parson to execute an nstrument of ransfer of tha
share to that parson
21 A person any of whose shares have been forfeted shall cease to be a
member (0 respect of them and shall surrender to the company for cancellation tha
ceficate for the shares forferted but shall ;emain hable to the company for all
maneys which at tha data of forfeiture wers presently payable by hum to the
company In respect of those shares with interest at the rate at which interest was
payable on those moneys befare the foderture or (f no interest was so payable at
the appropniata rata {as dafined in the Act) fom the date of forfeiture until payment
but the directors may waive payment whally or in part of enforce payment without
any allowancs for the value of the shates at the time of forfetuie or for any
consideration recevad on ther disposal
22 A stawgory declaration by a director or the sacretary that a share has heen
forferted on a specified date shall be conclusive evidence of the facts stated In It as
against all persans claiming to be enbted to the share and the declaration shall
{subjact to the exacution of an instrument of transfar f necessary) constitute a good
ttie 1o the share and the person to whom the share g disposed of shall not be
bound to sea to the appl v of the d f any ner shall his title to the
share be affected by any iregularity 1n or invalidity of the proceedings n reference
to the forfeiture or disposal of the share
TRANSFER OF SHARES
23 The instrument of transfar of 2 share may ba 1in any usual form or i any other
form which the diractors tnay approve and shall be sxecuted by or on behalf of the
transferor and unless tha shara s fully paid by or on behalf of the transfetee
24 The drectors may refuse to regrstal the transfer of 2 share which 15 not fully
paid to a person of whom they do not approve and they may refuse to register the
transfer of a share an which the campany has a ien  They may also refuse to
register a rransfar unless

{a) s lodged at the office or at such cthar place as the drrectors may
appoeint and 1s accompanied by the certrficats for the shares to which @ relates and
such other evidence as the directors may reasonably requirs t show the nght of the
transferor fo make the transfar-

{b} s inrespect of only one class of shares and

{c) 1t s 1n favour of not more than four transferees
25 If the directors refuse 1o register a tansfer of 2 share they shall within two
months aftar the date on which tha transfar wase lodged with the company send to
the transferes notice of the refusal
2% The registration of transfers of chares 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 dirsctors may determing
27 No fee shall be charged for the registtahon of any mstrument of transfer of
othar document. retating 1o or affecting the title to any share
28  The company shall be entitied to retain any instrument of transfer which 1s
registerad but any instrument of transfer which the diractors rafuse to register shall
be returned 1o the parson ledging it when notice of the refusal 1s given
TRANSMISSION OF SHARES
29 if a member diss the survival of sumvors whare ha was a joint holder and
s personal representatives where he was a sole holder or the enly survivor of joint
halcars shall be the anly persens recognised by the company as having any ttle to
his interest, but nothing herein contained shal! ralease the estate of a deceased
member flom any liability in respect of any share which had been jointly held by
him
30 A person becomihg entiled to a share in consequence of the death or
bankrupicy of a member may upen such evdance being produced as the directors
may properly raquire elect etthe: to bacame the hoider of the share or to have some
person nominated by hum registered as the tansferes K he elects to become the
hokier he shall give notice to the company to that effect  If he elects 1o have
anather person registered he shall exacute an instument of transfer of tha share to
that person  All the artcles ralating to the ransfer of shares shall apply to the
nafice or Instrument of transfer as If it were an instturnent of transfer executed by
the member and the death or bankruptey of the member had not cccurred
31 A petson becoming enttled to a share In consequence of the death or
bankruptcy of a mamber shall have the nghts to which he would be entitled f he
wera the holdar of the share except that he shall not, bafora being registered as tha
holder of the share be entitled 10 respact of it 1o attend or vote at any meeting of the
company o/ at any separate maetnpg of the holders of any class of shaias in the
company

ALTERATION OF SHARE CAPITAL




32, The company may by ordinary ressdution

{a) ncreass its shars capital by new shares of such amount as the
rasolution prascrbes

(b) consolidate and dmde all or any of its share caprtal nto shares of
larger amaynt than {ts exastng shares

(&)  subject to the provisions of the Act sub-dwde (s shares or any of
them mto shares of smaller amount and the resolution may determine that, as
batwoen the shares resufing from the sub-dwision any of them may have any
preference of advantape as compared with the others and

{d) ecancel shates which at the date of the passing of the resolution have
not been taken or agreed to ba taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled
33 Whenever as a result of a conschdation of shares any mambers would
bacome antitled to flactions of a2 share the directors may on behalf of thosse
members sell the shases rapresenting the fractions for the best price reasonably
obtaimable to any person {(ncluding subject to the piovisions of the Act, the
company) and distribute the net proceeds of saie in due proporion among those
members and the directors may authonse soma parson o executa an instrumant of
vansfer of the shares to or In accordance with the duaction of the purchager The
transferas shall not ba bound 1o 588 1o the application of the purchase monsy nor
shall his atle to the shaies ba affectsd by any wregularty 1n or ivaldity of the
proceedings in 1efarance to the sale
34 SBubject to the provisions of the Act, the company may by special resoiution
teduce its share capital any capdal redemption reserve and any share )

any other case at least seven clear days nouce shall ba given spacifying the time
and place at which tha poll 18 to ba taken
53 [Daletad]
VOTES OF MEMBERS
54 Subject to any nights or restrictions attached to any shares on a show of
hands svary member who {baing an indmdual) s present in person or by proxy of
{being a corporatian) s present by 3 duly authonsed reprassntatve or by proxy
unless the proxy (in eithar cass)} of the represantatve Iy imself a member sntitled
ke vote shall have one vote and on & poll every member shall have one vota for
avary share of which he s the holder

In the cess of joint holdars tha vota of tha sanior who tendars a vota whethar
In parsan or by proxy shall be accepted to the exclusien of the votes of the other
Jjount holders and ssmionty shall be detarminad by the oeder in which the names of
the holders stand in the registar of members
58 A member in respact of whom en cider has bsan mads by any court having
Junsdicton fwhethee in the United Kingdom or elsewhere) in matteis conceining
mental disorder may vote whather on a show of hands o on 2 poll by fus recener
curator bonrs or ather parson authonsad in that behalf appointad by that court, and
any such rscelvsd curator botis or other psrson may on a poll vote by proxy
Ewidance to the satisfaction of the duactors of the authorty of tha parson clairming 1o
exercise the nght 1o vote shall be deposited at the office or at such other place as i1s
spectfied in accordance with the articles for the deposit of Instuments of proxy not
less than 48 houre before the ime appointed lor helding the meeting or adjourned
9 &t which the nght to vota is to be exercrsed and in default the nght w vote

account 1n any way

PURCHASE OF OWN SHARES

35  Subject to the provisions of tha Act, the company may purchase s own
shares (including any redeemable shares} and f it !s a prvata company make a
payment in respect of the tadamptian ¢r puzchase of its own shares otherwrse than
eut of digtnbutable profits of the campany or the procesds of a fresh ssue of
shares

GENERAL MEETINGS

B [Del

37 The directors may call general mestings and on the requisition of membars
pursuant to the provisions of the Act shall forthwath proceed to convene a general
meeting in accordance with tha prowsions of tha Act  If thers ars not within the
Unitad Kingdom sufficient directors to call a ganeral mestng any directat or any
membar of the company may call a genaral measting

NOTICE OF GENERAL MEETINGS

38  General meeungs shall be callsd by at isast fourtaen clear days notice buta
ganera! rnesting may be called by shortar notica If t1s 50 agreed

{a) [Deletsd)

{b} by a majonty in number of the members having a night to attand and
vote being 8 majorty togethar holding not less than minaty par cent s nominal value
of the shares grang that nght.

The notica shall spacily the time and place of the meeting and the ganeral nature of
ths business t be tlansactad

Subject to the provisions of the articles and to any resriknons imposed on any
shares the notice shall be given to all the members to all perscns anitlad 1o a
share In consaguence of the death or bankrupicy of 3 mamber and to tha directors
and auditors

39  The accidental omission to grva notice of a mesting to of the non-recesst of
nobce of a meeting by any person enttied 16 recanve notce shall not invalidate the
procesdings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any maeting unless a guoium Is present.
Save (n the case of a company with a single member two persons enutled to vots
upon the business to be fransacted sach being a member or a proxy for a member
of a duly authorised rapresentatve of a corporation hall be a quarum

4 If such & quorum 5 not presant withia half an hour from tha time appointed
tar the mesting or if dunng a meatng such a quotum ¢sases to be present. the
mesting shall stand adjourned to the same day in the next week at the sama time
and place of ta such tme and place as tha diractors may determine

42 The chaiman If any of the board of directars of in his absance some ather
director nominated by the duectors shall preside as charman of the meeting but «f
neither the charman nor such other director (it any) be present wiathin fifteen
minutes after the tme appointad for holding the meeting and willing to act, the
directors prasent shall elect one of their tumber to ba chairman and f there 1s only
one director present and willing to act, he shall be charman

43 if no diractor 1s willing to act as charman or if no diractor 15 presant within
fitsan minutes afier the tme appointsd for holding the meeting the membars
prasent and ented to vote shall chocse ona of thar numbar to ba chairman

44 A drector shall notwithstanding that he 15 not a member be entitied to
attend and speak at any general mestng and at any saparats mesung of the
holders of any class of shares in the company

45  The charman may with the consent ¢f a meeting at which a quorum s
present (and shall ff so drectad by the meeting} adjourn the maeating from time to
time and from place to place but no business shall be transacted at an adjourned
mesting other than busingss which might praperly have been transacted at the
maating had the adjournment not taken place When a msetng & adjourned for
feurteen days or mere at least seven clear days notice shall be grven specifying the
time and place of the adjourned masting and the general nature of the bustness to
be transacted Otherwise it shall not ba nacessary to give any such notice

48 A resolution put to the vote of a meeting shall be dscidad on a show of hands
unless befors or on the declaration of the resuft of the show of hands a pall 1s duly
demandad Subjact to the provisions of the Act, a poll may be demanded -

{a} bytha chayman or

(b} by at least two members hsving tha right to vote at the meeting of

(¢} by a member or membars reprasanting not lass than one-tanth of the
total voting nghts of all the members having tha right 1o vota at the meeting of

(d) by a member or members hoking shares confarnng a nght to vote at
the meeting being shates on which an aggregate sum has been paid up squal to
not less than ona tenth of tha tolal sum paid up on all the shares confernng that
nght;
and a demand by a persan s proxy for a member shall be the same as a demand
by the member
47  Unless a poll is duly demanded 2 daclaration by the chaman that 2
resolution has been camed or camed unanimously of by a parhcular majonty of
last, or not camad by a parbcular majenty and an entry 1o that effact in the minutes
of the meeting shall be conclrsive evidence of the fact without proof of the number
of proportion of the votas racorded in favour of or against the resolution
48  Tha demand for a poll may bafore the poll 1s taken ba withdrawn but only
with the consent of tha chairman and a demand so withdrawn shall pot ba taksh ta
have mvabdated the resuit of a show of hands declaisd betore the demand was
mada
49 A poll shall ba taken as the chairman diracts and ha may appeint scrutineers
{who nead not be members) and fix a tme and place for declanng the result of the
poll  The resutt of the poll shall be deemed 10 be the resolution of the meetng at

which the poll was demanded

50 [Dalawd]

51 A pell demanded on the electon of a chainan o on a guestion of
adjoumment shall be taken forthwith A poll demanded on any other quesgon shall
ba tzken either forthwith o at such time and ptace as the chairman directs not
being more than thity days after the poll 1s demanded The demand for a pol! shall
not prevent tha congnuance of a mesung for the transacton of any business other
than the queston on which tha poll was demandad U 2 poll 1s demanded before
the declaraton of the result of a show of hands and the desmand s duly withdrawn
tha meating shall continue as if the demand had not been made

52, No notice need be given of a poll not taken forthwith if the tme and place at
which it 1= to be takan are announced at the mesting at which t is demanded In

shall not be exescisable
S7  No member shall vote at any general mesting or at any separate masting of
the holdars of any class of shates in tha company either in person or by proxy In
raspoct of any share held by him unlass all moneys presently payable by him in
respect of that share have bean paid
58  No objecton shall ba raised to the qualification of any voter except at the
meeting or adjourned masting at which the volte chjected to is tanderad and every
vote not dsallowsd at the meeting shall be valid  Any objection made in due time
shall ba referred to the chairman whose decrsion shall be final and conclusve

©n a poll votes may be given either parsonally of by proxy A member may
appoint more than ona proxy to attend on tha sama occasion
60  The appointment of a proxy shall be exacutad by or on behalf of the appontor
and shall be in tha followang form (or 1n a form as near thereto as cucumstances
allow or It any other form which ts usual or which the directors may approve)

PLGLIMited
& af baing 8 membar/membars of the
;fbove—named company hereby appount of of failing him

2% my/our proxy to vota In mylour nama(s) and on myfour
behalf at tha gena:al meeting of the company to be hetd on 16

and at any adjournment thereo!

Signad on 18

&1 Whare 1t 15 desired to atford members an apportunity of instruching the proxy
how ha ghall act the appaintment of a proxy shall be in the following form (or in &
form as near thereto as circumstances allaw or in any other e which 8 uswat o
which the directors may approve) -

PLC/Limitad

e of baing a membher/members of the above-
named company hereby appoint of of faling him
af as my/our proxy to vots in my/our nama(s) and on

mylour behalf at the penaral meeting of the company t be held on
19 and at any adiouinmant thereof

Thus fotm 18 to be used in respact of tha resaiutions mentioned below as follows

Resolubon No 1 "for “against
Resolution No 2 for agamst

~Stmke qut whichever 15 not desired
Unless otherwisa instructad the proxy may vote as he thinks it or abstain fiom
voting

Signed this day of
The appointment of a proxy end any aut‘homy under which it 1s executed or a
copy of such authonty cendied notarially or in some cther way approved by the
directors may
{3} i the case of an Nstrument In wrrting be depositad at the office or at
such other place within the United Kingdom as 1s spectdied in the nobice convening
the meeting or in any instument of proxy sent out by the company in relation to the
meeting not less than 46 hours before the time far hokding the meating or adjpumed
meeting at which tha person namad in the instrument pioposes o vote or
{2a) In the case of an appontment contaied 0 an electronic
communicaton whete an address has bean spacifiad for the purpose of recemng
electronic communications -
{iy In thas notica convening the meating or
{in in the instrument of proxy sant ot by the company In
relabon to the mesting or
{w) n any invitation contalned in an  electronic
communication 1o appoint a proxy Issuad by the company In
ratation to the meeting
be recenved at such address not less than 45 houts before the tme for
holding the mestng or adjourned rmeeting at which the persen namsd in the
appoIRtMBnt pioposes to vote
tn the casa of a pell taken more than 48 hours after . rs demanded be
d or f d after the poll has been demanded and not less
than 24 haurs befora the tume apponted for tha taking of the poll or
{c) whera the poll 1s not taken forthwith but s taken not more than 48
hours after it was dermanded be delvered at the mestng at whieh the pall was
demandesd to tha chairman of 1o the secretary of to any ditector
and an appointment of proxy which s not deposited delivered or receved in
a manner sa permitted shall be invalid  In this regutation and the next, "addrass™ in
relation to elactronic communicabons Includes any numbar or address used for the
purposes of such scommunicatons
63 A wvote gven or poll demanded by proxy of by the duly authorisad
repiesantative of a corpoiation shall ba vald notwithstanding the pevious
determination of the authornty of the person votng or demanding a poll unless notce
of tha determination was received by the company at the office or at such other
place at which the mstrument of proxy was duly deposited or where the
appointment of tha proxy was ined in an ication at the
address at which such appointmant was duly recened bafors the commencemant
of the maeting or adjourned meeting at which the vote 18 grven or tha poll demanded
or {in the case of a poli taken ctherwise than on the same day as the meeting ar
adjourned mestng) the tme appointad for taking the poil
NUMBER OF DIRECTORS
84  Unless otherwise datarminsd by ordinary resolution the number of directors
{other than altainate diractors) shall not be subject to any maximum but shall be not
less than wo
ALTERNATE DIRECTORS
85  Any director (other than an ahernate director) may appodnt any othet director
or any other parson app d by on of the and willing to act, to be
an alternats ditector and may remove from office an alisznate drector so appoinisd
by him
86  An alemate director shall bs entitled o receve notice of all mastings of
directors znd of all mestings of committees of directors of which his appointor 15 2
membal to attand and vote at any such meeting at which the ditector appainung




him Is not personally present, and generally to perform all the tunctions of his
appontor 25 a directnr In his absence but shall not ba anttiad to receive any
ramunezation from the company for his services as an aftarnate director  But it shall
not be nacessary to give notice of such a mesting to an akernate director who 1s
absant from the United Kingdom.
87  An altsmate director shall caasa to be an altarnate director f hts appointor
ceases 1o ba a diector but, if a dusctor ratires by rotation or othanwiss but 1s
reappolnted or ¢ammed to have besn reappointed at the mastng at which he retires
any asppointment of an alternate director made by tum which was in force

diately prior 1o s ret shailt aftar his reapp
&8 Any appointment or removal of an alternate director shall be by notice to the
company signed by the director making or revoking the appointmant or in any other
manner apploved by the diractors

Save as otherwse provided in the articles an altarnate diectar shall bs
deemad for all purposes 1 be a diracter and shall alone be responsible for his own
acts and defaults and he shall not be deemad to be the agent of the dwector
eppointing him
POWERS OF DIRECTORS
70 Subject 1o the provisions of the Act, the memotandurm and the articles and te
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
gheration of the memorandum of aticles and no such duection shall invahidate any
prior act of tha directors which woutd have been valid if that alteration had not baen
made or that direction had not been given The powsrs given by this regulation
shall not be hmitad by any spacial power gnven to the directors by the articles and a
meeting of drsctors at which 2 quorum 13 present may exeicise all powers
axercisable by the directors
7 The diractors may by powar of attornay or otharwisa appoint any parson to
be the agent of the company for such purpeses and on such condihons as they
determine including authonty for the agent to delegata atl or any of his powars
CELEGAT!ON OF DIRECTORS POWERS
72  The duactors may delesgate any of their powers to any commitias consising
of one oi more dirsctars They may also delegate to any managing diwector or any
director hoiding any other axscutve office such of their powers as they consider
desirable to be exercised by hm  Any such delegation may be mada subject to any
conditions the ditectors may impose and either collatarally with of to the exclusion
of ther own powers and may be revoked or altared  Subject o any such condibons
the proceedings of a commiites with twe ar mare membars sha!l be govemed by
the articles regulating the p dings of di so far as they are capable of
applying
APPOINTMENT AND RETIREMENT OF DIRECTORS

ated)

73 [Cet
74 [Deletad]
75 [Celated}
76 No petson shall be appointed or rsappointed a diwrector at any general
mesating unless

{a)  heis recommended by the disctors or

(5  not less than founeen ner more than thiny-five clear days befors the
dats appointad for the meeting notice executad by a member qualified to vols at
the meeting has been given to the company <f the intention o propese that person
for appointment or reappointment stating the particulars which would if ha were 50
appainted or reappointad be required to be included in the company's regrster of
directors together with notice exacuted by that person of his willingness o be
appointad or reappointed
T Not less than seven nol mors than twenty-eight clear days befors the dats
appointad for holding a general meeting notice shall be given to all who are antitlad
o recewe notice of the meating of any parson whe 1s recommendad by tha directors.
for appointment of reappointment as @ diyector at the mesting or in respect of whom
netice has baen duly given to the company of the intantion to propese him at tha
meeling for appointment or reappoiniment as a director  The notice shall give the
pamculars of that parson which would If he were so appointad of reappoiniad be
raquired to be included in the company's registar of doactors
78  The company may by ordinary resciution appoint & person who s willing to
a¢t to be a drector ether to il a vacancy or as an additional directar and may also
deterrmine the rotation 1n which any additional directors ars to retire
79  The dwectors may appant a parson who 1s willing to act to ba a director
either to fill & vacancy of a8 an additional director prowded that the appotntment
does not causs the number of diectors to excesd any number fixed by or in
accordance with the aricles as the maximum number of directors

B0  [Deleted]
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81 Thae office of a diractar shall be vacated

(@)  he cmases to be a duector by vitue of any prowision of the Act or he
bacomes prohibitad by law from being & dractor of

b} he becomes bankrupt or makes any arrangement of composition with
his creditors genasrally or

{c} heis or may be suffenng from mantal diserder and either -

(0] ha 5 admitted 10 hospital in pursuance of an apphcaton fol
admussion for gaatment under the Mental Hsalth Act 1883 or In Scotand an
application for admission under the Mental Health {Scotland) Act 1660 or

(i}  an ocider Is made by 3 court hawving junsdiction {whether in tha
United Kingdom o elsewhers) in matters cencermng mental disorder for hes
detsntion ot for tha appamntmeant of a recesr curator bonis or other parssn to
axeicise powers with raspect to his property or affairs or

{d) he resigns his office by nobca io the company or

{8)  he shall fov more than s consecutive months have been absent
without permussion of the duectors fiom maetings of directors held dunng that
period and the directors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82  The diractors shall be enttied to such remuneraton as the company may by
ordinary resolution datermine and unless tha resclution provides stharwise ths
remuneraton shall be deamed to accrue from day to day
DIRECTORS EXPENSES
83  The diectoes may be pad all raveling hotel and other axpensas proparly
Incurred by them In with their dance at mestings of dirsctors or
commitieas of diractors of genaral mestings of separate meetngs of the holders of
any class of sharas or of dabentures of tha company or otherwiss tn copnecuon
with the discharga of therr duties
DIRECTORS APPOINTMENTS AND INTERESTS
&84 Subject to the provimions of the Act. the drrectors may appeint one or more of
their number to tha office of managing duactar or to any cther executive office under
tha company and may entar into an agreemant or arrangsmant with any diractor for
ks smployment by the company of for the provision by hum of any ssvices outside
the scope of the ordinary dubes of a director  Any such appointmant agrasmant or
errangement may be mada upen such teims as the duectes detetmine 2nd they
may remuneats any such diractar for his sarces as they think fit  Any
appaintment of a ditector to an axecutive office shall terminate 1if he ceases to ba a
disctor but without prejudice to any claim to darmages for breach of the contract of
semvce between the drector and the company A managing diractor and & direcior
holding any ather axascutive office shall not be subjact to reti;ement by rotation
85 Subject to the provisions of the Act, and providad that be has disclosed 1o the
directors the nature and sxent of any matsnal interest of his a director
notwithstanding hes office

{a) may be a parly to or otherwmise interasted i any tansaction of
arrangement with ths company or in which the campany 1s otharwise Intarestad

{b}  may ba a duector or ather officer of or employed by or a party to any
tansachon of arrangement with or otherwise interested in any bedy cotporate
pramotad by the company of in which the company 1s otherwrse intarestad and

(¢}  shall not, by reason of his ¢ffice be accountabls to the company for
any benafit which he derves from any such office o employment or from any such

transaction or ariangemant ¢ flom eny miarest in any such body corporata and no
such tansaction or arrangsmant shall be llable to be avoided on the ground of any
such intarest or benafit,
868  For tha purposes of regulation 85

{a) & gensral nouce ghven t the dizectors that a director ts to be regarded
as hawing an intarest of the naturs and extent specfied In the notca In ony
transachon of amangement in which a spacifisd person or class of parsons s
interastad shall be deemad to ba a disclosure that the director has an interest in any
sweh transachon of the nature and sxtant 5o specified and

{t)  an interest of which a director has ro knowledge and of which it 13
unrgasonable to expact him to have knowledpe shall not be treated as an :nterest of

IS
DIRECTORS GRATUITIES AND PENSIONS

87  The duacters fay provids benefits whether by the payrent of gratuibes or
pEnsions of by INSurance o otherwise for any director who has held but no longer
holds any exacutive office or amployment with the company or with any body
coiporates which 15 or has been a subsidery of the company or a predecesser in
business of the company or of any such subsidiary and for any mambar of his
family (ncluding a spouse and a folmer spouss) of any person who (8 of was
dapendsnt on him and may (as well befora as after he ceasss to hold such office
of amployment) contnbute to any fund and pay premiums for tha purchase or
pievision of any such bansfit

PROCEEDINGS OF DIRECTORS

88  Subject to the provision of the articles the directors may regulate therr
pcoceedings as they think fit. A director may and the secretary at the request of a
director shall call a mesting of the directors It shall net be necessary to gve notica
of a meeting to a ditector who Is absant from the United Kingdom Questions
arsing at a meating shall be decided by a majory of votes  In the cass of an
equakily of votes the charman shalt have a second or casting vote A director whe
1s also an altarnate director shall be antitlad in the absence of his appointar 1o a
separate vota on bahalf of his appointor in addition o his own vets

89  The quotum fo: the transaction of the business of the directors may ba fixed
by the drectors and unless so fixed at any other number shall be ten A person
who holds office only as an altsmats dirsctor shall f his appointor 15 not prasant,
be counted (n the quorum

The contnuing dwectors o a sole conpnuing  director may  act
notwithstanding any vacancies @ ther number but, if the number of directors 1s
tess than the number fixed as the quorum the continuing directors or director may
act only for the purpose of filing vacancias or of calling a gensral meating
# The directats may appoint one of thar numbar to be the charman of the
board of duactors and may at any tme remove him from that office  Unless he s
urwilling to do so the dvector so appointed shall preside at every mesting of
directors at which he is present  But if there 1s no directer holding that offica or if
the dirsctor holding 1t 15 unwilling to presds of rs net present within fiva minutes
after the tme ag d for the g the d presant may appoint one of
thenr number to be chairman of the meeting
82  All acts done by a mestng of directars or of a committes of diractors orby a
person acting as a & shall not 1 that it be afterwards discovered
that thers was a defect m the appointmant of any director of that any of themn wars
disqualified fiom holding affice or had vacatad office or wers not enutied to vote
be as vald as if every such person had been duly appontad and was qualified and
had centinued to be a ditector and had been sntitled to vote
83 A resolution i witing signad by all the diractors entitled to receiva notice of &
masting of directors or of 8 commuttas of dractors shall be as valict and sffectual as
if t had been passed at a meeting of directors or {as tha case may be) a committes
of diuectors duly canvensd and held and tmay consest of sevaral documents in tha
like form each signed by ane or mora dirsctors but a resolution signed by an
altsrnate directo: need not also ba signad by his appaintor and i it 1s signed by a
director who has appointad an alternate diector t need not be signed by tha
alternate director In that capacry
B84 Save as otherwssa prowded by the articles, a director shall not vot2 at a
meating of drsctors or of a commutiae of diractors on any resolubion concaming &
matter in which he has dusctly or indiractly an interest of duty which 1s matanatl
and which conflicts or may conflict with the interests of the company unless his
interest or duty anses only bhecausa the case falts within one or more of tha
following paragraphs -

(a) the resolution ralatas to the giving to him of & guarantes securty or
ndemnity In respect of money lent o or an obligabon incurred by km for the
benefit of the company ot any of s subsidianes

{b) tha resolubion relates to the grang to a third party of a guarantee
s&cunty of ndemnity In respact of an oblgation of the company or any of Its
subsidiarias for which tha ditector has assumed responsibility 1n whole or pait and
whether alone or jointly with cthers under a guarantae or indsmnity of by the gnng
of secunty”

{c} hts interast anses by wirtue of his subscribing or agresing to subscriba
for any shares debentures or other sacyrities of the ccmpany o any of s
subsidiaries or by virtua of his baing or ding to b F in the
undetwnting of sub-underwniing of an oifer of any such shares debontures or other
sacuritas by the company of any of iis subsicianes for subscription purchase or
axchange

{d} tha resolubon relates In any way to a retrement benafits schams
which has been approved or I1s conditonal upon approval by the Board of Intand
Revenus for taxatioh purposes
Far the purposes of this regulation an intarest of a perscn who 1s for sny purposs
of the Act (excluding any statutory modificaton thereo! nct In force when this
regulation bacomes binding on the company) connacted with a duectat shall ba
timated as an interest of the duscter and 1n relation to an alternate director an
interast of his appointor shall be treated as an Interest of the alternate director
without prejudice to any interest which the aliernate diector has othenwse
85 A director shall not be countad 1n tha quaium present al 8 masting in relation
1o a resolution on which ha s not entitlad tovote
96  The company may by ordinary resolubon suspend or relax to any extent,
either ganerally or in respact of any parbcutar matter any provssion of the articlas
prohibiting a director friom voting at a mestng of directors or of a commattee of
directors.

87  Where proposals are undar considetation concerning the appointment of two
or mois directors to offices or amployments with the company or any body
corporats 1n which the company 1s interestad the proposals may be dwded and
considerad In relation to aach director separatsly and (prowided he 1s not for ancther
reason preciuded fram votng) each of the direciors concemed shall be anttled to
vote and be counted in the quorum In réspect of each resolution except that
concarning hts own appointment,

98  H a quastion anses ata meeting of directors or of a committes of directors as
1o the nght of a director to vota the quaston may before the conclusion of tha
meebng be refared to the chauman of tha meating and hus ruling int ratabon teany
diractor other than himself shall be final and conclusive

SECRETARY

99 Subject 1o the provisions of the Act, the secretary shall ba appointed by the
directors fos such tarm at such remuneration and upon such condiions as thay
may think fit, and any secretary 5o appoinisd may be removed by them

MINUTES

100 The directors shall cause runutes to ba mads in books kept for the purpose -

{a) of all appointmaents of officars made by the directors and

{b)  of all procesdings at meetings of the company of tha holdars of any
tlass of shares in the company and of the duectors and of committses of
directors including the names of the ditectors present at such mesting
THE SEAL
101 The seal shall only ba used by the authorty of tha directors ot of a commmtss
of directors authonsed by the directors  The directors may determina who shall sign




any instrumant ta which the seal s atfixed and unless ctherwiss so determined it
shall be signed by a director and by the secietary o by a sacond director
DIVIDENDS

102 Subjact to the provisions of the Act the company may by ardinory resolution
declare dmdends in accordance wath the aspectiva nights of the mambers but no
dimdand shall exgead tha amount recsmmendead by the diractors

103 Subject to the provisians of tha Act. the dirsctors may pay intenm dradends if
It appasss 1 tham that they are justfied by the profits of the company avalable for
distnbubon  If tha share capital 15 davded ints differant classes the directors may
pay ntanm dandands on shares which confer defarred or non-prefened rights with
ragard to dwidend as wall a5 on shares which confer prefecential nghts with regard
to dwvdand but no interim drdand shall be paid on shares camrying defarted or non
preferrad rights if at the tme of payment any prefarential dvdand s in arisar  The
diractors may also pay at mtervals setiled by them any dividend payable at a fixed
rata if it appears ta them that the profits available for disthibution justify the payment
Provided the directors actin geod faith they shall not incur any liability to the holders
of shares conferring prefarred rights for any loss they may suffer by the lawful
payment of an intenm dmdend on any shares having defaned of non prefeired
nghts

104 Except as athemma plmded by the nghts attached to shares all dividands
shall be daclared and paid g o the paid up on the shares on
which the dmadend 15 pad Al dmdunds shall be apportioned and paid
properionataly to the amounts patd up on the sharss durning any pattion of porbons
of the period 1n respact of which the dmdend 18 paid but if any shara 18 (ssued on
tarms providing that it shall rank for dvidand as $iom a partcular data that share
shall rank for dvidend accerdingly

105 A general meeting declanng a dvidend may upon the recommandaton of
tha ditsctors duect that it shall be satrsfed wholly or partly by the distnbution of
assets and whers aay dificulty anses in ragard (o the distubution the directors
may seitle the same and in paricular may 1ssue fractonal certficates and fix the
value for disinbution of any assets and may determina that cash shall be paid 1o any
member upon the footing of the value so fixed in ordes to adjust tha nghts of
mambars and may vest aty assats in Uustses

108  Any dmdend ar othar moneys payable i 1espact of a share may be paid by
chaque sant by post to the registered address of the person entitied o ff two of
more persons ara the holders of the shas or are jointly antitled 1o 1t by reason of the
death or bankruptcy of the holdsr to the registarad addrass of that ons of those
persons who I1s first named in the register of members or to such person and to
such eddress as the parson o1 persons enttiad may in wiing drect Every cheque
shall ba mada payable ta tha ardar of the person ot parsons entitlad of 15 such other
person as tha parson or parsons entitled may In witing direct and payment of the
chequa shal! be a good discharge to the company  Any joint helder or ather parsen
Jaintly enttled %o a share as aforesaid may give receipts for any dvidend or other
moneys payable \n respact of the share

107 No dwidend or other moneys payabls in raspect of a share shail baar intarest
against the comnpany unless othermse provided by the nghts attached to the share
108  Any dmdend which has remamed unctamesd for tweive years fram the date
when it became due for payment shall if the diractors s¢ cesolve ba forfeited and
cease D ramain owing by the company

ACCOUNTS

108 HNo member shall {as such) hawe any nght of inspectng any assountng
racords or other book or document of the company sxcept as confarrad by statute or
authansed by the directors or by ordinary resolution of tha company
CAPITALISATION OF PROFITS

110  The disctors may with the authorty of an ordinary resolution of the
company -

{a) subject as hereinafter ded resolve 1o capital any undnad;
profits of the company not raquized for paying any pleferenhal dmdand (whe!her of
not they are avalable for distnbution) of any sum standing to the credt of the
company's shara pramiurm account or capital redarmpuon reseive

b) appropnata the sum resolved to be capitalsed to the members whe
would have been enttled to it if it were distnbuted by way of dvdend and n the
same proportions and apply such sum on ther behalf aither 1n or towards paying up
the amounts If any for the bme being unpaid on any shares held by them
respactivaly o in paying up in full unissued shares ar debentures of the sompany of
a nominal amount equal to that sum and allot the shares or debantures craditad as
tully paid to those members or as they may direct, In those pioporions of partly in
ons way and partly in the other but the share premium account the capital
redemption teserve and any profits which are not avallabla for distribution may for
the purposes of this regutastion only ba applisd In paying up unissuad shares to be
allottad to members craditad as fully pawd

{c) ~make such piowision by the issus of frachonal certficatas or by
payment in cash of otherwise as they determine in the case of shares or
debentures bacom:ng distributable under this regulation in fractions and

authonse any person to anter on behalf of all the members concerned

into an agrssment with the company prowding for the allotment 1o them
respactrvely cradited as fully paid of any shares or debentures to which they are
sntitled upon such capitalisation any agreament mads undst such authority baing
binding on all such mambers
NOTICES
111 Any notice to be given to of by any person pursuant 1o the arucles {cther than
2 notice calling & masatng of the directors) sha!l be in wniing or shall be grven using

comiy @ an add for the ime being notified for that purpose
to the person gming notee  [h this regulation "addiess  in relation to electionic
communications includes any number or address used for the purposes of such
communications
112 The company may give any nobce 1o a member eithar parsonally or by
sanding it by post in & prapaid envelope addrassed to the membae: at his regisiered
address of by leaving it at that address or by gvng i using slectionic
cammunicatons 1o an addiess for the ume being notfied to the company by the
member  In the case of joint holders of a share all notices shall be gven w the
Joint holder whose name stands first in the register of members in 1espect of the
Joint holding and notice so grven shall be sufficient notica to alt tha jaint holders A
member whose registerad address s not within the United Kingdom and who gives
ta the company an address within the United Kingdom at which notices may be
given to him or an addisss to which notees may ba sant using alectromic
communications shall be entitied to have notices gwven to him at that address but
otherwise no such membar shall bs snttied 1o raceve any notice fram the
company In this regulaton and the next, “address™ 1n relaton %0 electronic
communicatons Includes any number or address used for tha purposes of such
communicaons
113 A member present. ether in parson of by proxy at any meatng of the
company or of the holders of any ciass of shares in the company sha!l ba deemed
to have receved notice of the mesting and where requists of the purposes for
which it was callad
114  Every persen who becomes entitied to a hare shall be bound by any notice:
I respact of that shars which before his name 15 entered In the register of
mambars has basn duly grven to a person trom whom he demves hus titte
115 Pioof that an envelope contalning a notice was properly addressed prepaid
and posted shall ba conclusve ewdance that the notice was gren Proof that a
nobce d i an slectron: 1 was sent In accordance wath
guidance ssued by the Insttute of Chartsrad S and Admir shall
be conclusive avidences that the notica was given A nobce shall be deamed to be
grven at the axprration of 48 hours after the anvelope containing it was posted or In
tha case of a notice contained n an alectronic communication at the expiration of
43 hours after the ima 1t was sent.
118 A notice may ba given by the company 1o ths persons enutled to 8 share In
consaquence of the death or bankruptcy of a mamber by sending or delivering 1, 1n
any mannel authersed by the asucles for the ghing of notice 1o & membar
addigssad to tham by pame er by the title of rep! of the d d ot
tiustee of the bankrupt or by any like descripton at the address f any within the
Unitad Kingdom supplied for that purpose by the parsons claiming to be so entitliad
Untl such an address has been supplied a notice may ba given In any manner in
which it might have baan given if the dasth or bankruptey had not occurrad
WINDING UP
137 I the company s waound up the liquidatsr may with the sanction of a special
resojution of the company and any othar sanchon required by tha Act, dvide among
the members In spacie the whole or any part of the assets of the company and
rmay for that purposa valus any assets and determune how the dmsion shall be
camed out as batween the membsis or diffsrent classes of members The
hquidator may with the like sanchon vest the whole of any part of the assets in
tustees upon such tusts for the benefit of the members as he with the like sanction
determines but no member shall be compalied to accept any assets upon which
there 1s a ability
INDEMNITY
118 Subject to the provisions of the Act but without prejudice 1o any indemnity io
which a director may otharwise be antitied every director o other officer or audrtor
of tha company shall ba lndemnified out of the assets of the scompany against any
lrabilty incurred by hum in defanding any procesdings whether ¢l or camunal in
which judgmant 18 gaen I8 s favour or In which ha s acquitted o in connection
with any a2pphcaton in which relief 1s grantsd to him by the court from kability for
naglgence default, braach of duty or breach of trust in relation to the affairs of the
cempany




