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1. The Company's name is "AG TECHNICAL SERVICES LIMITED".

2. The Company's registered office is to be situated in England and Wales.

31 The object of the Company is to carry on business as a general commercial company.
OBMGEN
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32 Without prejudice to the generality of the object and the powers of the Company derived 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 rights 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 rights, licences, secret processes, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting 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
is authorised to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabilities 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 assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securities that may be agreed upon, and {o held and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities so received.

3.2.4 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 rights 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 deal with any investments made.

3.26 To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing any holding
company, subsidiary or feliow 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, fellow
subsidiary or associated company as aforesaid).

3.2.7 To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien ar 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, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it.

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

3.29 To apply for, promote, and obtain any Act of Parliament, 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 effecting any
modification of the Company's constitution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company's interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's interests,

3.2.10 To enter into any arrangements with any government or authority (supreme, municipal, local, or
ctherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.
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321 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks. bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

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

3.2.13 To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities of any such company as
aforesaid.

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

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

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

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

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

3.2.19 To support and subscribe tc any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its directors or employees, or
may be connected with any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities 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 is 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 liability in respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law); and to set up, establish, support and maintain 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 sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained.

3.2.20 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
securities of the Company or of any other company or for the reduction or discharge of any liability
incurred in respect of such acquisition.
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3.2.21 To procure the Company to be registered or recognised in any part of the world.

3.2.22 To do all or any of the things or matters aforesaid in any part of the worid 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.

3.2.23 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.

3.2.24 AND so that:-

3.2.24.1 None of the provisions set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shall be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be in any way limited or restricted 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.

3.2.24.2 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.

3.2.24.3 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 liability of the members is limited.

5. The Company's share capital is £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

Number of shares taken

by the subscriber
Access Group Limited 1
Scarsdale House
136 Derbyshire Lane
SHEFFIELD
South Yorkshire SB 8SE
Tota! shares taken One

Dated 16th April 2008.
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

AG TECHNICAL SERVICES LIMITED

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985 No. 805) as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (S 1985 No. 1052), The Companies Act 1985 (Electronic Communications) Order 2000
(S| 2000 No. 3373), the Companies (Tables A to F) (Amendment) Regulations 2007 (S| 2007 No. 2541)
and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 (SI 2007 No. 2826) so far as it
relates to private companies limited by shares (such Table being hereinafter called "Table A"} shall apply
to the Company save in so far as they are excluded or varied hereby and such regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the Articles of Association of the
Company.

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

2. ALLOTMENT OF SHARES

21 Shares which are comprised in the authorised share capita! with which the Company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2.4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

22 All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to issue shall first be offered to the members in proportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in general meeting shall by special resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting 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 period, those shares
s0 deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer shall be made in like terms in the
same manner and limited by a like period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being cffered 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 temmns 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 rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights 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 80) be renewed, revoked or varied by ordinary resolution.




3. SHARES

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

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

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 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 their right to appoint proxies; and notices of
and other communications relating to any general meeting which any member is entitled to receive shall
be sent to the directors and to the auditors for the time being of the Company.

4214 No business shall be transacted at any general meeting unless a quorum is 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 Cempany has only one member, that member present in person or
by proxy or (if that member is a corporation) by a duly authorised representative shall be a quorum.

423 If a quorum is net 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 is not present within half an hour from the time appointed therefor such
adjourned general meeting shall be disseolved.

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 is required to be taken in general meeting or by means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in general meeting, subject as provided in article 4.3.3
below.

432 Any decision taken by a sole member pursuant to article 4.3.1 above shall be recorded in
writing and delivered by that member to the Company for entry in the Company's minute book.

4.3.3 Resolutions under section 168 of the 2006 Act for the removal of a director before the
expiration of his period of office and under section 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.

4.4 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 is 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 is proxy. A member present at a meeting by more than one proxy shall be entitled to speak at the
meeting through each of the proxies but the proxies together shall be entitled to only one vote on a show
of hands. In the event that the proxies do not reach agreement as to how their vote should be exercised
on a show of hands, the voting power is treated as not exercised. Regulation 54 in Table A shall be
modified accordingly.

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appointment of a proxy and any authority under which the proxy is appointed or a copy of
such authority certified notarially 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 meeting or (in
any case where a poll is taken otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting prior to the commencement of the business of the meeting.

5. APPOINTMENT OF DIRECTORS

51.1 Regulation 64 in Table A shall not apply to the Company.




51.2 The maximum number and minimum number respectively of the directors may be determined
from time to time by ordinary resolution. Subject to and in default of any such determination there shall be
no maximum number of directors and the minimum number of directors shall be one. Whenever the
minimum number of directors is 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 89 in Table A shall be modified accordingly.

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

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

541 Subject to article 5.3 above, the Company may by ordinary resolution appoint any person who
is willing to act to be a director, either to fill a vacancy or as an additional director.

54.2 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an additional director, provided that the appointment does not cause the number of directors to
exceed any number determined in accordance with article 5.1.2 above as the maximum number of
directors and for the time being in force.

5.5 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 right by notice in
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 5.4.1 above. For the purpose of this
article, where two or more members die in circumstances rendering it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of seniority, and accordingly the
younger shall be deemed to have survived the elder.

6. BORROWING POWERS

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

7. ALTERNATE DIRECTORS

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

7.2 A director, or any such other person as is 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 is present.

8. GRATUITIES AND PENSIONS

g81.1 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, gratuities and other benefits and shall be 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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8.1.2 Regulation 87 in Table A shall not apply to the Company.
9. PROCEEDINGS OF DIRECTORS

9.1.1 A director may vote, at any meeting of the directors or of any committee of the directors, on
any resolution, notwithstanding that it 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 resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting.

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

9.1.3 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 available on a website.
1. THE SEAL

11.1 If the Company has a seal it shall only be used with the authority of the directors or of a
committee of directors. The directors may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be signed by two directors, a director and the secretary
or, if there is only one director and no secretary in office, by the sole director. The obligation under
regulation 6 in Table A relating to the sealing of share certificates shall apply only if the Company has a
seal. Regulation 101 in Table A shall not apply to the Company.

11.2 The Company may exercise the powers conferred by section 38 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” is any liability incurred by a person in connection
with any negligence, default, breach of duty or breach of trust by him in relation to the Company or
otherwise 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 against 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) shall be indemnified out of the assets of the Company against
any loss or liability incurred by him in defending any proceedings in which judgment is given in his favour
or in which he is acquitted or in connection with any application in which relief is granted to him by the
court from any Liability.

12.2 Regulation 118 in Table A shall not apply to the Company.
13. TRANSFER OF SHARES
13.1 The directors may, in their absolute discretion, decline to register the transfer of a share,

whether or not it is a fully paid share, and the first sentence of regulation 24 in Table A shail not apply to
the Company.

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




Name and address of subscriber

Access Group Limited
Scarsdale House

136 Derbyshire Lane
SHEFFIELD

South Yorkshire S8 85E

Dated 16th April 2008.
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The reguiations of Table A 1o the Comparves Act 1985 apoly to the Company save in so far as they are excluded or vaned by
Assocation.

its Artickes of

Table A as it relates to a élnvate company limited by shares, as prescribed by the Companies (Tables A to F)

g ulations 1985 (S.1.
19385 (S.I. 1985 No, 1052), The Compa

3373), the Companies (Tables A to F) {Amendment} Re
(Tables A to F} (Amendment) (No 2} Regulations 2007 (S..

Table A tHe companies acT 1985

5 No. 805), amended by the Companies {Tables A to F} (Amendment) ulations

nies Act 1985 {Hectronic Communications} Order 2000 (S.1. No.

ulations 2007 {S.l. 2007 No 2541) and the Companies
2007 No 2826, is reprinted below.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION
. In thesa regulations -

"mo Act” means the Companias Act 1885 including any statutory modification or

ra-gnactment thereof for the time being in fores and any provisions of tha

Companias Act 2006 tor the time baing in force.

“the articles” means the articles of the company.

"clear days" in relation to the period of notice means that pariod excluding the day

when tha notice is given gr deemed to be given and the day for which it is given or

on which it is to toke etiact.

mmmumeanon means the same as in the Electronic Communications Act 2000

ic communication” means the same as in the Electronic

Communications Act 2060,

“executad” includes any mode of exasution,

“office” means the registersd office of the company.

“the holder” in relation to shares maans the member whosa name is entated in the

registar of members as the holder of the shates.

"the s4al"” means the commaon seal of the company.

"secretary” means the secretary of the company of any other person appeinted 1o

perform the duties of the secretary of the company, including a jeint, assistant or

deputy secretary.

“the United Kingdom™ means Great Britain and Nosthern lreland.

Unfess the context otherwise requires, words or exprassions contained in these

regulations bear the same maaning as In the Act but excluding any statutory

medification thereof not in force when thess regulations become binging on the

company.

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice & any rights
attached o any existing shares. ony share may be issued with such nghts of
restrictions as the company may by ordinary resclution determine.

3 Subject 1o the provisions of the Act, shares may be issuad which are to be
Isdeemed of are to be liable t be :edeemad at the option of the company or the
hokier on such terms and in such manner as may be provided by the articles.

4, The company may exarcise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or partly in
ohe way and party in the othar.

5 Excapt as required by law, no person shall be recognisad by the company as
helding any share upon any tiust and {sxcept as otharwise providad by the articles
o by law) the company shalf not ba bound by of recognise any interest in any share
except an absoluts right to the entirety thereof in the holder.

SHARE CERTIFICATES

8. Every mambar, upon becoming the holder of any shamas, shall be entitied
without payment te one certificate for all the shaies of each class held by him (and,
upon rransistring a8 part of his halding of shares of any class, 1o a certificate for the
balance of such holding} or several certificates aach for one or more ot his shares
upon payment for every cerificate after the first of such reasonable sum as tha
directors may determine, Every cerificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shaes o
which it retates and the amount or respective amounts paid up thereon. The
company shall not be bound to issus mote than one certificats for shares hald
jointly by saveral persons and delivery of a certificate to one joint holder shall ba a
sufficient delivery to all of them.

T If a share cerificate is defaced, worn-out, lost or destroyed, it may ba
renewed on such terms (if any} as to evidence and indemnity and payment of thae
axpensas reasonably incurred by the company in investigating evidence as the
directors may determine but ctherwise frea of charge, and (in the case of
defacement or waaring-out) on dalivery up of the ofd cerificats.

LIEN

8. The company shall have a first and paramount lien on every share (not baing
a tully paid share) for all moneys {whether presently payable or not) payable at a
fixad time or called in tespact of that share. The diractors may at any time declare
any share to be whelly or in part exermnpt from the provisisns of this regulation. The
company's lien on a share shall extend to any amount payable in respect of it

9, The company may sell in such manner as the directors detsrmine any shares
on which the company has a lien If a sum in respact of which the lien exists is
presently payabla and is not paid within foustsen claar days aftar notice has been
given io tha holdar of the shars or to the person entfed to i in consequence of the
death or bankruptey of tha holder, demanding payrnent and stating that if the notica
is not compliad with the shares may be soid.

16. To give effact to a sale the ditectors may authorise some person to exacuts
an instrument of transfer ¢of the shares sold 1. o in accordance with the directions
of, the purchaser. The title of the ansferea to the shares shalt not be affected by
any irregularity in or invalidity of the proceedings in reference to the sale

11, The net proceeds of the sale, atter payment of the costs. shall be applied in
payment of 0 rmuch of the sum for which the lien exists as is presently payable,
2nd any residue shall {upon suriender to the company for cancellation of the
certficate for the shares sold and subject to a like lien for any moneys not presentty
payable as existad upon the shares bafore the sale) be paid to the person entitled o
the shares at the date of the sala.

CALLS ON SHARES AND FORFEITURE

12. Subjact to the terms of allotment. the directors may make calls upon the
mambers in respact of any moneys unpaid on thair shares (whsthel in fespect of
nominal valus or premium) and sach ber shall (¢ ing at least
fourteen clear days’ notice specifying when and where payment is tc ba made] pay
to thé company as required by the notice the amount catled on his shares. A call
may be requirad to be paid by instalments, A call may, before receipt by the
company of any sum due thereundear, be revoksd in whole or part and payment of a
tall may be postponed in whole or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subssquens tansfer of
the shares in respact whareof the call was made.

53, Acall shall be deemed to have besn made at the tme when the resolution of
the directors authorising the call was passad,

4. The joint holders of a share shall be jointly and severally liable to pay all calts
in tespact thereof.

15.  If a call remains unpaid after it has bacoma dua and payable tha parson fram
whom it is due and payabie shall pay interest on the atount unpaid frem the day it

bacame due and payable yntil it is paid at the rate fixed by the tesms of allatment of
the share of in the notice of the call, or if no 1ata is fixed, at the appropsiate rate (as
defined by the Act) but tha directars may waive payment of the interast wholly or in
par
18.  Am amount payable in respect of a shars on allotment or at any fixed date.
whether in respact of nominal value of premium of as an instalment of a call, shall
be deemed to ba a call and if It is not paid the provisions of the articles shall apply
as if that amount had bacorma dus and payable by virtue af a call.
17.  Subject to tha terms of allatment, the directors may make amangéments on
the issue of shares for a differeance bstween the holders in the amounts and times
of payment of calls on their shares,
18, I g ¢all remains wnpaid atfter it has become due and payable the directors
may give to the person from whom 1t is du# not [ess than fourteen clear days’ notica
regquiring payment of the amount unpaid together with any interest which may have
acctusd. The notice shall name the place whera payment is ta ba made and shall
state that if the natics is not complied with the shares in respect of which the call
‘was made will be liabie ta ba forfertad,
18,  ff the notice is not complied with any share in respact of which it was given
may, befors the paymant required by the ngtics has bean made, be fofested by a
1esolution of the directors and the forfeiture shall include all dividends or other
moneys payable in raspect of the forfaited shares and not paid before the fodeiture,
20.  Subject to the provisions of the Act a forfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner s the directors
daterming sithe! 1o the peison wha was before the forfaituie the holder of 10 any
other parson and at any tme befora sals, re-allobnant or other disposition, ths
forteiture may be cancelled on such terms as tha directors think fit. Where for the
puiposes of its disposal s forfeited share is to be transferrsd to any pesson the
diractors may authorise some person to execute an instrument of transfer of the
share to that person.
21. A person any of whose shaias have heen forfaited shall cease to ba a
member in respect of them and shall surrender to the company for canceitation the
centficaty for tw shares fodedted but shall remain liable to the company for all
moneys which at the dats of forfeiture were presently payable by him to the
company in respact of those shares with intarest at the rate at which interest was
payable on those moneys bafore the forfeitura or, if no interest was so payable, at
the appropriate rate (as defined in the Act) rom the date of forfeiture until payment
bt the ditectors may wanva paymment wholly ot in part of enforca payment without
any allowance for the value of the shares at the time of forfsiture or for any
ideration received on their di
22, A statutory declaration by a directar of the sacigtary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts statad in it as
against all persons claiming to be entitled to tha share and the declaration shall
{subject to the execution of an instrursent of transfer if necessary) constinute a good
title to the share and the parson to whom the share is disposad of shall not ba
bound to s&e ta the appli of the ideration, it any, nor shall his title to the
share be affected by any irnegularity in or invalidity of the proceedings in reference
to the forfeitura or disposal of the share.
TRANSFER OF SHARES
23, The instrument of bansfer of a share may be in any usual form or in any othar
form which the ditectors may approve and shall be sxecuted by or on bahalf of the
wansferar and, unlesa the shara is fully paid, by of on bahalf of the transiziss.
24.  The directors may refuse to registar the transfer of a share which is not fufly
paid to a parson of whom they do not appiove and thay may refuse 1o register tha
transfer of a share on which the company has a len, They may also refuse to
register a wansfer unless:-

{a) it is lodged at the office or at such other place as the directors may
appoint and is accompaniad by the certificate for the shares t which i relates and
such other svidence as the directors may reasonably raquire to show the right of the
gansferor (o make the transter.-

{b) itisin respact of only one class of shares; and

{c}  itisin favour of not more than four transferees.

25.  If the directors refuse 1o registar a transfer of a shase, they shall within two
months after the date on which the transfer was lodged with tha company send to
the tansterse notice of the rafusal,

26.  The registation of transfers of shares or of transfers of any class of sharas
may be suspended ot such times and for such periods (not exceeding thirty days in
any year} as the directors may determine.

27, No fes shall be charged for the ragistration of any instrument of transfer of
ather document, relating to or affecting the title to any share.

28. The company shall be enttled to retain any instument of transter which is
régistered, but any instrument of Uansfer which the directors refuse o register shall
be returnsd to the parson lodging it when netice of the refusal is given.
TRANSMISSION OF SHARES

2%. It a member dies the sunivor o1 sunivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivie of joint
holders, shall ba the only parsons recegnised by the company as having any title 1o
his intsrast, but nozhlng hersin contained shall release the estats of 3 deceased
meambes fram any liability in respect of any shate which had bean jointly held by
him,

30. A person bacoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such avidence being produced as the direclors
may properly require, elect either to become the holder of the share or to have some
parsoh nominatad by him registerad as the gansfarae. If ha elacts 1o bacome tha
holder he shall give notice 10 the company to that effect. |f he elects to have
anothar person registared he shall execute an instrument of transfer of the share to
that parson.  All the afticles relating t the tanster &1 shares shall apply © the
notics or instrument of transfer as if it were an instrument of transfer exacuted by
the membet and the death or bankruptey of the mamber had hot cccured,

31, A person bscoming entitied to a share in consequence of the death or
bankruptey of a member shall have the rights to which ha would be entiled  he
‘wars the holder of the share, sxcept that ha shall not, before being registated as the
halder of the share, ba entitled i respect of it 16 attend of vie at any mesating of the
company of at any separate maeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CAPITAL




32 The company may by sidinary resotution:-

{a} increase 1ts share capttal by new shares of such amount as the
reseiution prescribes;

{b} consclidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

{c}  subject to the provisions aof the Act, sub-divide its shares, or ony of
them, into shares of smalier amount and the resolution may detsrmine that, as
between the shates resulting from tha sub-division, any of them may have any
preference or advantage as compased with the others; and

{d] cancel shares which, at the date of the passing of the resolution, have
not been taken or agraed to ba taken by any person and diminish the omount of its
share capital by the amount of the shares so cancelled.

33 Whenever as a rasult of a consalidation of shares any mambers would
become entitted 1o tractions of a share, the dirsctors may, on bahalf of thots
mambers, sell the shares representng the fractions for the best prica reasonably
cbtainable t> any person {including. subject to the provisions of the Act the
company) and distribute the net proceeds of sale in due proportion among those
members, and the directors may authorise some parsen to executa an instrument of
transfer of the shares to, or in accordance with the direction of, the purchaser. The
transfaras shall nat be bound to see to the application of the purchass money Aor
shall his title to the shares be afiected by any irregularity in or invalidity of the
procasdings in refersnce to the sale.

34.  Subject to the provisions of the Act. the company may by epacial resotution
reduce its share caprtal, any capital redemption reserve arxd any share premium
accourl in any way.

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act the company may purchase its own
shares (tncludlng any tedeemable shares) and, & it is a private company, make a
payment in respect of the redemption of purchase of its own shares otherwiss than
aut of distributable profits of the company o the proceeds of a fresh issue of
shares.

GENERAL MEETINGS

35 [Delsted]

37.  The directors may call generat meetings and, on the raquistion of members
pursuant to the provisions of the Act, shall torthwith proceed to convene a general
mesting in accordances with the provisions af the Act i there are not within the
United Kingdem sufficient directors to cafl @ general meeting, any director or any
member of the company may call a generai meeting.

NOTICE OF GENERAL MEETINGS

38. Genera! meetings shall be called by at least fourtesn clear days’ notice buta
genaral meeating may be called by shartar notice if it (5 60 agreed.-

(a) [Deloted]

(6) by a majority in number of the members having a right to attend and
vote being a majority togethar holding not less than ninety per cent in nominal value
of the shares giving that right.

The notice shall specify the time and place of the meeting and the peneral nature of
the business to ba transactad.

Subjsct to the provisions of the articles and to any restrictions imposed on any
shates, the notice shall be given to all tha members, 10 all psrsons enitled to a
share in consequence of the death or bankruptcy of a member and (o the directors
ang auditis

39, The accidental omission to give netice of a mesting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate the

proceadings at that mesting
PROCEEDINGS AT GENERAL MEEﬂNGS
40. Mo busi thall be ta d at any g unless a quotum is present,

Save in the case of a company with a single membar two persons entitlad to vote
upon the business to be transacted, each being a membar or a proxy l8r a mambaer
or a duly authotised representative of a corporation, sha'l be a quarum,
41, If such a quorum is not present within hatt an hour from the time appeinted
for the mesting, o if during a mesting such a quorum ceases to be present, the

g shall stand adj to the same day in the next week at the same time
and place of to such time and place as the directors may determine.
42, The chairman, it any, of the board of directoes or in his absance scme other
director nominatad by the directors shall preside as chairman of the meeting, but if
neither ths chaiman nor such cther director (i any) be presant within fiftesn
minutas afier the time appointad for holding the meeting and willing to act. the
directors present shall elect one of their number to ba chairman and, if there is only
ane diractot prasant and willing to act, he shall be chairman.
43, if no ditector is willing to act as chaitman, of i no director is present within
fiftaen minutes afted the time appointed for holding the meesting, the members
presant snd entitled o vote shall choose one of their number 1o ba chairman.
44, A directer shall, notwithstanding that he is not a member, be antded to
attend and speak at any general mesting and at any ssparate meeting of the
holders of any clase of shares in the company.
45. The chairman may, with the consant of a3 meeting at which a guorum is
present {and shall if o diracted by the meeling) adjourn the meeting frem tima to
tire and from place to place, but no business shall be transacted at an adjourned
maeeting other than business which might proparly have been transacted at the
meeting had the adjournment not taken place. YWhen a meatng is adjournad for
fourteen days or more, at least ssven clear days’ notice shall be given specifying the
time and place of the adjoumed mesting and the general nature of the business 1o
be ransacted. Otherwise it shall not be necessary to give any such notice,
48. A resolution put to the vote of 8 mesting shall be decided on a show of hands
unless before, of on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, 8 poll may be demandad -

{a} by the chairman; or

(b} by atlsast tw members having the right to vota at the meating; ar

(€} by a mamber of reembers represanting not lass than ohe-tenth of the
total voting rights of all the mambers having the right to vote at the meeting; or

{d} by a mamber or members holding shares confarring a nght to vote at
the meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares confarring that
right
and a gemand by a perscen as proxy for a member shall ba the sames as a demand
by the mamber.
47.  Unless 2 poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, of by a particular majonty, of
lost. of not carried by a particular majority and an entry to that effect in the minutas
of tha meeting shall be conclusive evidanca of the fact without proof of the number
of proportion of the votes recorded in favour of ot against the reschution.
48. The demand ior a poll may, befoie tha poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall nct be taken to
have invalidated the result of a show of hands declared before the demand was
made.
49. A poll shall ba taken as the chairman directs and ha may appoint sciuinesrs
{who need not be memberss) and fix a imea and place for daclaring the resuit of the
poll. The result of the poll shall be deemed to be the resotution of the meeting at
which the poll was demanded.

50 [Deleted]
1. A pell demanded on the alection of & chaitman o1 on a question of
adjournment shall be taken forthwith. A poll di ded on any othes q shall

be taken sither forthwith o at such lime and place as the chairman directs not
being more than thity days after the poll is demanded. The demand for a poll shall
not pravent the continuance of a meeting for the transaction of any business other
than the gquestion on which the poll was demanded. If a poll is damanded before
the declaration of the result of a show of hands and the demand is duly withdrawn.
the meeting shall continue as if the demand had not been made.

52 No nctice nead be given of 2 poll not taken forthwith f the time and place at
which it is to be taken a's announced at the meeting at which it is demanded. In

any other case at least seven clear days' notice shall ba given specifying the time
and placa at which the poll is to be taken.

53, {Delatad]

VOTES OF MEMBERS

54.  Subject to any lights or restrictions attached to any shares, an a show of
hands avery member who {being an individual} is presant in perscn of by proxy or
{being a colporation} is present by a duly suthorised representative of by proxy.
unlass tha proxy (in aither case) of the represantative is himself a member enttied
to vota, shafl have one vote and on 2 pofl every member shall have one vote for
avary shars of which ha is the holder,

55 In the case of joint holdars tha vota of the senior who tanders a vots, whather
in psison or by proxy, shall be accepted to the exclusion of the votes of the ather
joint holders; and sanlosity shall ba determinad by the order in which the names of
the holders stand in the registar of mambers.

A mamber in respact of whom an order has besn mada by any court having
jurisdiction (whsther in the United Kingdom or alsewhete) in mattecs cancerning
mental discrder may vote, whether on a show of hands ar on a poll. by his receiver,
curator bonis or othar person authorised in that behalf appointad by that cour, and
any such received, curatol bonis or other person may, on a poll, vote by proxy.
Evidanca to the satisfaction of the diractors of the autherity of the person claiming to
sxarciss the right 1o vote shall be deposited at the office, or at such other place as is
specified in accordance with the asiciss for the deposit of instiuments of proxy, not
less than 48 hours before the time appointed for holding the meeting o1 adjourned
meeting at which the right to vots is to be exercized and in default the right to vots
shall not be axercisable.

57. Mo membar shall vots at any generaf meesting or at any separats mesting of
the holders of any class of shases in the company, eithat in person or by praxy, in
respect of any share heid by him unless all moneys presently payable by him in
respect of that share have been paid,

58.  No objection ghall ba raised to the qualification of any voter excapt at the
meeting or adjourned meating at which the vote objected % is tendered, and every
vote not disallowed st the meeting shall be valid. Any objection made in due time
shall ba referred to the chaitman whoss decision shali ba final and conclusive.

58. On a poll votes may ba given either parsanally of by proxy. A msmber may
appoint more than one proxy to attend on the same occasion.

60.  The appointment of a pioxy shall be exscutad by or on behalf of the appaintar
and shall be in the following form (or in a farm as near thereto as cilcyumsiances
allow or in any other form which is usual or which the dilegtors may approve).-

PLCALimtted

"We, L of . baing & mambar/mambers of the
above-named company, hareby appaint of of faikng him,
of . as mylour ptoxy ta vots in myfour name(s} and on my/our
behalf at tha general rnaeung af tha company 1o be held on 19 .
and at any adjournrnent thereof.

Signed on 19

€1.  Whaere it is desired to afford members an opportunity of instructing the proxy
how he shall act the appointment of a proxy shalt be in the following form (or in @
torm as near therato as circumstances aflow or in any athar form which is usual or
which the diractors may approve)..

PLC/Limited

MWe, . of being 2 membar/members of the above.
named ¢ompany, hareby appoint of ot tailing him.
of , as myfour proxy to vote in myfour nama(s) and on
myfowr bshalf at the gensral mesting ©f the company o be held on
1 , and at any adjournment thersaf.

This form is to be usad in respact of the resolutions mentaned below as follows:

Resolution No. 1 "for ‘against
Resolution No. 2 *for “against

*Strike out whichever is nat desired.
Unless otherwise instiucted, the prowy may vote as he thinks fit or abstain from
voting.

Signed this day of 1% .

62,  The appointment of & proxy and any authority under which it is sxecutad or &
copy of such authority certified notarially of in some other way approved by the
directors may:-

{a) inthe case of an insbument in writing be deposited at the office or at
such other place within the United Kingdom as is spacified in the notice convening
the masting or in any insttument of praxy sant out by the company in retation o the
meeting not less than 48 hours before the time for helding the meeting o adjourned
meeting at which the person named in the instturnent pioposes to vote; or

{aa) in the case of an intment ined in an i
communication, whare an addrass has been specifisd for the purpose of receiving
alactronic communications -

{i) in the notice convening the meating. or

{ii)  in the instrument of proxy sent out by the company in
relation to the rmeeting, or

{ii} in any invitation contined in anp elactronic
communication to appoint a proxy issued by the company in
relatian 10 the meeting,

be recetved at such addiess not less than 48 hours before the time for
holding the mseting ar adjourned meeting at which the person named in the
appointmant plaposas to voba,;

{b)  inthe case of a poll taken more than 48 hours after it is demanded, ba
deposited or raceived as aforesaid after the poil has been demanded and not lass
than 24 hours before the time appointed for the taking of the pall; or

{c} where the poll is not taken forthwith bt is taken not more than 48
hours aftar it was demanded, ba dslivesed at the meating at which tha poll was
demanded to tha chairman of to the sacratary or to any ditector;

and an appointment of proxy which is not deposited, delivered or 1eceived in
a mannet so parmitted shall be invalid. In this regulation and the next. "addiess”. in
relation to elscuonic communications, includes any number o¢ eddress used for the
purposes of such communications,
€3. A vote given or poll demanded by proxy or by the duly authorised
1gpresentative of a corporation shall ba valid notwithstanding the previous
datermination of the authority of the person voting or demanding a poll unlass notice
of the detarmination was received by the company at the office ol at such ather
place at which the insgument of proxy was duly deposited or, where the
appointment of the proxy was contained in an elactionic communication, at the
address at which such appointment was dufy wed befora the comry
of the masting or adjournad meeting at which tha vote is given or the poll demanded
of {in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointad for taking the poell.

NUMBER OF DIRECTORS

64.  Unless stharwisa determined by ordinary resolution, the numbar of directors
(cther than alternate directors) shall net be subject to any maximum but shall be not
less than two.

ALTERNATE DIRECTORS

85.  Any director (other than an alternate director) may appoint any other director,
o any other person approved by resolution of the directors and willing to act, to be
an alternate dirsctor and may remove from office on zaltemats director sa oppointed
by him.

66, An alteinate ditector shall bs entidad to racaeive notice of all mestings of
directors and of all meetings of committees ot directors of which his appointor is a
membsr, 10 auend and vote at any such meeting at which the director appeinting




him is nat parsonally present, and penerally to perform all the functiohs of his
appeintor as a director in his absence but shall not be entitled to receive any
remuneration frem the company tor his services as$ an aleinate directar, Bt it shall
nat be necassary to give notce of such a maeting to an alternate diractor who is
absent from the United Kingdom,

An alternate director shall censs to be on alternate director if his appointar
ceases 1o be 2 director, but. if a director retres by rotation or otherwise but is
resppointad or deamad to have been reappointed a2 the meeting at which he retires.,
any appointment of an altsmate directp¢ made by him which was in foice
imnrmadi prior to his reti shall continue after his reappointment.

88,  Any appointimant of ramoval of an alternate director shall be by notice 1o the
company signed by the diractor making of revoking the appointmant or in any other
manner approved hy the directors,

69, Save as otherwise provided in the articles, an alternate dirsctor shall be
deemed for all purposes 1o be a diractor and shall alons be responsible far his own
acts and defaults and he shall not be deemed to be the agent of the director
appointing him,

POWERS OF DIRECTORS

70.  Suhbject 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 ba
ranaged by the directors who may axerciss all the powers of the company. Mo
alteration of the memorandum or asticles and no such ditection shall invalidate any
prior act of the directors which would have baen valid if that alteration had not basn
made of that direction had not been given. The powers given by this regulation
shall not ba limited by any spacial powet given to the directors by the areles and a
mesting of directors at which a quorum is piesent may exercise all powers
exarcisable by the dirsctors.

71.  The directors may. by power of attorney or ctharwise, appaint any person to
be the agent of the company for such purpeses and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.
DELEGATION OF DIRECTORS® POWERS

72.  The disctors may delegate any of theit powers to any committee consisting
of one or more dirsctors. They may alto delsgats to any managiag director or any
director holding any ather executive office such of thair powers as thay consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impose, and efther collatarally with of to the exclusion
of their own powers and may ba revoked or attered.  Subject to any such conditions,
the proceedings of a committee with two of more members shall bs governed by
the articlas regulating the procsadi so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73.  [Deleted)

74. [Deleted)

75, [Deleted]

76. No person shall be appointed or reappointad a director at any general
meating unless:-

(a) he is iscommended by the directors; or

{b)  not less than fourteen nor mora than thity-five clear days before the
date appointed for the mesting. notice executed by a member qualified to vote at
the meeting has been given to the company of the intsntion to propose that psrson
for sppointment or 1eappoi nt stating the iculars which would, if he were so
appointed ot reappointsd, be requited 1 be ncluded in the company's registar of
directors togathar with notice exacuted by that person of his willingness o be
appginted of reappeinted,

77.  Not (ass than seven nor more than twenty-eight clear doys before the date
appointed fo1 hotding a general meseting notice shall be given to all who are entitied
10 receive notice of the meating of any parson whe is recommended by the ditestots
for appointment o reappointment as a director at the meeting or in 1espect of whom
notics has been duly given to the company <f the intention to proposs him at the
meating for appointment of feappointment as a director, The notice shall give the
particulars of that person which would,  he were 50 appointad of 1eappointed, be
required to be included in the company's register of diractors,

78. The company may by oidinary resolution appoint a person who is willing 1o
act to be a director either to fill a vacancy or as an additional director and may also
determine the retation in which any additional directors ars to retire.

79. Tha directors may appoint a petson whe is willing to act to bs a director,
either to fill a vacancy or as an additonal director, provided that the appointmant
does not causs the number of directors to exceed any number fixad by or in
accordance with the articlas as the maximum number of directors.

t

80.  [Deteted)
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81.  The office of a director, shall be vacated if:-

(a) he taasas to ba a ditector by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

{b) he bacomas bankrupt or makes any arrangement of composition with
his creditors generally; or

{c}  heis, or may be, suifering from mental disorder and aither:~

i} he is admitted to hospital in pursuance of an application for
admission for treatment undes the Mantal Health Act 1883 or, in Scotland, an
application for admission under the Mental Health (Scotland} Act 1960; or

{ii) an oidet is made by a court having jurisdiction (whather in the
United Kingdom or e'sewhere) in malters concerning mental disorder for his
detention or for the appointtnent of a receiver, curator bonis or other parson to
exercise powsers with respect to his properiy or affairs; or

)  he resigns his office by notice to the company; or

{e} he shall for more than six consacutive months have been absaent
without paimission of the diractors fiom meetings of diwsctors held during that
period and the dilectors resolve that his office be vacatad.

REMUKRERATION OF DIRECTORS

82.  The directors shall be entitled to such remuneration as the company may by
ardinary iesolution deteimine and, uness the resolution provides otherwise, the
remuneration shall be deamed 1o accrue from day to day.

DIRECTORS' EXPENSES

83.  The diractors may be pald all travolllng. hmol and other axpanses properly
incurred by them in 1 with the gs of direclors of
cornmittees of directns or general rnealmgs or upala&e rnasungs of the helders of
any class of shares or of debentures of the company or otherwisa in connaction
with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

B4 Subject to the provisions of the Act, the dirsctors may appaint one or more of
thair number to the office of managing director or 13 any other executive office under
the company and may enter into an agresment or arrangament with any director for
his emplcyment by the company of for the provision by him of any services outsida
the scope of the ordinary dutieg of a director. Any such appeintment, agrsament or
arrangament may be made upon such tarms as the directats determine and they
may remunerats any such director for his ssnices as they think it  Any
appointment of o director to an axacutive office shall terminate if he ceases to be a
directar but without prejudice 10 any claim to damages for breach of the contract of
service between the director and the A ditector and @ ditector
helding any other exacutive office shall not be subjam to 1atitement by jotation.

85 Subject to the provisions of the Act, and provided that he has disclosad to the
directors the nature and extent of any matesial interes! of his. a director
notwithstanding his office:.

(s} may be a party 19, or atherwise int d in. any ion or
arrahgemsnt with the company of in which the company is otherwise intarestad:

{b} may be a director or other offices of, ot employed by, or a party to any
transaction o arrangement with, of otherwise intarested in. any body corpacate
promoted by the company of in which the company is atherwise intarested; and

{c) shall not. by reason of his office, b8 accountable to the company tor
any banafit which ha derives from any such office or employment or from any such

{ransaction or arrangement or fram any Intarest in any such body corporate and no
such transact:on of arfangemant shall be liakle o be avoided on the ground of any
such interest or benefit

88, For the purposes of regulation B5-

{a) @ general notice given to the directors that a director is to be regarded
as having an interest of the nature and extant specified in the notice i any
ransactsn or arangament in which a gpecifiad person of class of persons is
intersstad shall be deemed to be a disclosura that the ditector has an intarest in any
such transaction of the nature and extant so specified; and

{t)  an interest of which a directy has no knowledge and of which it is
unreasonable to expect him to have knowlsdge shall not ba treatad as an interest of
his.

DIRECTORS' GRATUITIES AND PENSIONS

87.  The directors may provide benafits, whether by the paymant of gratuities or
pensions of by insurance or ctherwise, for any dirsctor who has haid but no longer
holds any executiva office or employment with the company of with any body
colpoate which is of has been & 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 spouss and a former gpousa) or any parsan who i or was
dependent en him, and may (as well befora as aftsr he ceases o hold such offica
of employment) contribute to any fund and pay plemiums for the purchase or
provisien of any such banetit

PROCEEDINGS OF DIRECTORS

88, bject to the provision of the articles, the disctors may regulats their
proceadings as they think fit A director may, and the secretary ot the request of a
director ghall, call a meeting of the directors. It shall not be necessary to give notice
of a meeting to & director who B8 absant from the Unitsd Kingdom. Questions
arising at a meeting shall be decided by a majority of votes. In the case of an
squality of votes, the chairman shall have a second or casting vole, A direstar who
is also an altarnate directer shall be entitled in the absance of his appaintol 1o 2
saparate vats on behalt of his appointor in addition to his own vote.

88,  The guorum for the transaction of the business of the dirsctors may ba fixed
by the directors and unless so fixed at any other number shall ba two. A person
who holds office only as an altemate director shall, if his appaintor is not present,
be counted in the quorum.

90. The continuing directors or a sole tontinuing director may act
notwithstanding any vacancies in ther number, but, if the number ¢f directors is
less than the number fixed as the quorum, the continuing directors or director may
act only for the purposa of filling vacancies or of calling 8 peneral mesting.

@1,  The directers may appoint one of their number ko ba the chairman of the
board of directars and may at any time remove hirn from that office. Unless he is
unwilling o0 do so0, the director so appeinted shall preside at every mesting of
diractars at which he is prasent. But if thare is no director holding that offica, or it
tha director holding it is unwilling to pieside or is not piesent within five minutes
a'ter the ime appointad for the meeting, the directors presant may appoint one of
theil number to be chairman of the meating.

02, Ail acts done by a mesting of direttors, or of a committae of directors, ar by a
person acting as @ director shali, notwithstanding that & be afterwards discovered
that theie was a defect in the appomtment of any director of that any of them were
disqualified from hotding office, or had vacated affice. or ware not entitled to vote,
be as valid as if avery such person had been duly appointad and was qualified and
had continued to ba a director and had been antitied to vote,

93. A resolution in wiitng signed by all the directors entiled 1o receive notice of a
mesting of directors or aof a committes of ditectors shall be as valid and effectual as
if it had been passed at 8 meeting of directors or {as the case may be) a committes
of diraciors duly convened and heid and may consist of several documents in the
like form each signad by one or more directors; but a resolution signed by an
alternate ditector need not also be signed by his appointor and, it it is signed by o
diractor who has appointed an alternate diector, it need not be signad by the
alternate director in that capacity.

94, Save as otherwite provided by the articles, a director shall not vote at a
meating of diractors or of 8 committee of direciors oa any resolution concerning a
matter in which he has, ditectly of indirsctly, an interest of cuty which is materal
and which conflicts or may conflict with tha intarests of the company unlass his
interest or duty arises cnly bacause the case falls within one o mota of the
following patagraphs:-

(a) the resolution relates to the giving to him of a guarantes, security, or
indempity in respect of money lent to, of an obligation incunied by him for the
benafit of, the company or any of its subsidiaries;

(b}  the resolution relates to the giving to a third party of a guarantee,
seculity, of indemnity in respact of an obligation of the ¢ompany or any of its
subsidiaries for which the director has agsumed responsibility in whole or part and
whether alons o jeintly with others under a guarantse or indemnity or by the giving
of sscurity;

{c)  his interast arises by virtue of his subseribing of agreeing to subsctibe
far any shares, debentures or other securities of the company o any of its
subsidiaries, or by vinue of his being. o intanding to become, & padticipant in the
underwriting of sub-undarwTiting of an offer ot any such sharas, debentures, or other
securities by the coampany or any of its subsidiaries for subscription, purchase or
axchangs;

) the resolution relates in any way to a retitement benefits scheme
which has been approved, of is conditional upon appraval, by the Board of Inland
Revenue for taxation purposes.

For the purposes of this egulation, an interest of a person who is, for any purpose
of the Act (excluding any statutory modification thereof not in force when this
regulation becomss binding on the company), connectad with a director shall be
traated as an interest of the director and, in relation to an attermats ditector, an
intarest of his appointor shall be treated as an interest of the alternata diractor
without prejudice to any interast which the alternate director has otherwise,

©5. A director shall not be counted in the quorym present at a meeting in relation
to a resoiution on which ha is not entitied to vote.

25, The company may by ordinasy resolution suspend or refax to any extent,
gither ganarally or in respsct of any particular matter, any provision of the articles
prohibiting a director from voting at a ing of di ot of a i of
directoss.

87.  Where propcsals are under consideration concerning the appeintment of two
or more directors 1o offices of employments with the company o any body
corporate in which the company is interestad the proposals may be divided and
considerad in relation to sach diractor separataly and {provided he is not for another
raason pracluded from voting) each of the directors congerned shall ba entitled to
vots and be countad in the quotum in respact of sach resolution except that
cancemning his own appointment.

98,  If a question arises ar 2 meeting of directors or of a committae of directors as
ta the right of a director to vote, the quastion may, before the conclusion of the
meoting. be refarted to the chairman of the meeting and his mwling in redaton w any
director other than himself shall be final and conclusiva.

SECRETARY

Subject 1o the provisions of the Act the secretary shall be appeinted by the
disectors for such term, at such remuneration and upon such conditions as they
may think ft; and any sacretary so appointasd may be removed by them.

MINUTES
100. The directors shall cause minutss t be made in books kapt lof the purpose -

(a}  of all appointments of officers made by the directors; and

=] of ali procaedings at mesetings of the company. of the holders of any
class of shares in the company. and of the directors, and of committees of
directors, including the names of the directors present at such meeting.

THE SEAL
101, Tha ssal sha!l only be used by the authority of tha directors ar of a committee
of dirsctors authotised by the dirsctars. Tha directars may detsrmins who shall sign




any instrument 1 which the saal is stfived and unless ctherwise so datermined it
shall be signed by a director and by the secretary or by a sacond director.
DIVIDENDS

102 Subject 1 the provisions of the Act, the company may by ordinary resolution
daclare dividends in accerdance with the respective rights of the membaers, but no
dividand shall excead the amount racommendad by the directors.

103. Subject to the provisions of the Act. the dirsctors may pay interim dividends if
it appasrs to them that they are justified by tha peofits of the company available for
distribution. If the share capital is divided into different classes, the directors may
pay intarim dividends on shares which confer deferred of nen-praferred rights with
regard to dividend as well as on shares which confer preferential rights with ragard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-
prefarred rights if, at the time of payment, any prefarential dividend is in arrear. The
dirsctors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears 1 them that the profits available for distribution justify the payment.
Provided the directors act in good faith thay shall not incur any liability to the holdere
of shares conferring preferrad rights for any loss they may suffer by the lawful
payment of an intarim dividend on any shares having daferred or non-preferred
rights.

104. Except as otherwiss provided by the sights attached to shares, all dividands
shall ba declared and paid according to the amounts paid up on the shares on
which the dwidend s paid. Al dhidends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion of porbons
of tha pericd in respect of which the dividend is paid; but if any share is issuad on
terms providing that it shall rank for dividend as from o particutar date, that share
shall rank for dividend accordingly.

105. A general meeting declaring 8 dvidend may, upon the recommendation of
the diractors, direct that it shall ba satistisd wholly or patly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors
may seftle the same and in particular may issus fractional certificates and fix the
value for distribution of any assets and may detarmine that cash thall be paid to any
member upon the footing of the vatue so fixed in order to adjust the rights of
membars and may vest any assets in tiusises,

108. Any dividend or other moneys payable in respact of a share may ba paid by
cheque sent by post to the ragistered addiess of the person entitied or, if two o
more parsons are the holders of the share or ara jointly antited to it by reason of the
death o1 bankruptcy of the holder, to the registered address of that one of those
persons who is 1kl named in the ragister of membaers or to such peison and 1o
such address as the person of parsons entiiad may in writing direct. Every cheque
shall be made payabla ta the crder of the parson or parsons entitted of to such other
person as the parson of parsons entited may in writing direct and paymaent of the
cheque shall be a good dischaige to the company. Any jeint hotder or other person
jointdy antitied to o share as aforesaid may give receipts for any dividand or other
maneys payable in raspact of tha share.

107.  No dividend or other moneys payable in respect of a share shall bear nterest
against the company unless otherwise provided by the fights attached to the share.
108. Any dividend which has remainsd unclaimad fot twelve ysars fram the date
whan it bacame dus for payment shall, f the directars so resolve, be forfeited and
ceasa to remain owing by the company.

ACCOUNTS

108. Mo membet shall {as such) have any right of inspecting any accounting
records ar other book or document of the company sxcept as confarred by statute or
authorised by the directors or by ordinary reselution of tha company,
CAFITALISATION OF PROFITS

110. The directors may with the authority of an ordinary resolution of the
company:-

{a} subject as hereinaftar provided, rasolve to capitalise any undnided
prefits of the company not required for paying any preferential dividend {whether or
not they are avaidable for distribubon) or any sum standing to the credt of the
company's share pramium account or capital rademption leserve

{b} priate the surn tved to be li mthemembers who
wouldhavubeanennﬂadtonn‘nwele fstri ‘bywayot‘ idend and in the
same propartions and apply such sum on theit behalt sither in or towards paying up
the amounts, if any, for the time being unpaid on any sharss held by them
respectively, of in paying up in full unissued shares ar debentuies of the company of
a neminal amount equal to that sum, and allot the shares or debentures credited as
tully paid to thosa mambess, or as they may direct, in those proportions, or partly in
cne way and partly in the other; but the share premium account, the capital
redemption 1eserve, and any profits which are not available o1 distribution may, for
the purpeses of this regulation, only be applied in paying up unissuad shares to be
allotted to membuers credited as fully paid;

) maka such provision by the issus of fractional certficates or by
payment m cash or otherwuo as they determine in the case of shares or
le undat this regulation in fractions; and

{d} authotlu any person to enter on behalf of all the mambaers concetned
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or desbentures to which they are

anttled uptn such capitak any ag made under such authority baing
binding on all such members,
NOTICES

111, Any notica to be givan to or by gny persen pursuant to the articles {other than
a notice caliing a meeting of the directors} shall be in writing or shall be given using
electronic 15 to an tor the trme being notified for that purpose
to the person giving notice. In this regulation, "address™, in ralation o alectronic
cammunications, includas any number ot address usad for the purposes of such
commupications.

112, The company may give any natice to a membet either personally or by
sending it by post in & prepaid envelops addressed 16 the member at his registered
address or by leaving it at that address or by pgiving it using electronic
communications to an ad for the tme being notified to the company by the
mamber. In tha case of joim holders of a shara, all notices shall be given o the
jeint holder whoss name stands first in the registar of membaers in respect of the
joint holding and notice so given shall be sufficiant notice to all the joint holders. A
mamber whose registaied address is not within the Unrted Kingdom and who gives
w0 the company an addiess within the United Kingdormn at which notices may be
given to him, or an addiess to which notices may be sent using alectronic
communications shall bes entitied to have nctices given to him at that address, but
otherwise no such member shall be entitled ta raceive any notice from the
company. In thie regulaton and the next “address™ in relaton to elsctronic
communications, includes any number or address used for the purposes of such
communications.

113 A member present, either in person or by proxy. at any meeting of the
company or of the holoars of any class of shares in the company shall be desmed
to have recaived nolice of the meseting and, where requisite, of the purposes for
which it was called.

114. Every paison 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
mambers, has been duly given to a person from whom he derwes his title.

115, Proof that an envelope containing a notice was properly addressed. prepaid
and posted shall ba conclusive evidence that the notice was given. Proof that a
notice contained in an electrenic commumcatlon was sant in accordance with
guidance issuad by the Institute of Charterad S and Ag shall
be conclusive evidence that the notice was given. A notice shall ba desmed to ba
given at the expiration of 48 hours aftar the envelopa containing it was posted, or, in
tha case of a notica contained in an electronic communication, at the expiration of
48 hours aftar the time it was sent.

116. A notice may be given by the company to the persons entitiad to a share in
consequence of the death or bankruptcy of a member by sending or delivering 1t, in
any manner authorised by the articles for the giving of notice to a mamber,
addiessed to them by name, or by the title of representatives of the deceasad, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so entitied.
Until such an address has been supplied, a notice may be given in any manner in
which it might hava baan given if the death or bankupscy had not occurred,
WINDING UP

117. If the company is wound up. the liquidater may, with the sanction of a spacial
rasolution of the company and any other sanction required by the Act, divide among
the members in spacie the whole or any part of the assets of tha company and
may, for that purpose, value any assats ond determine how the division shall bs
caried out as beiween the members or diffterent classes of members. The
liquidator may, with tha like sanction, vest the whole or any pant of the assets in
trustees upon such trusts for the benefit of the members as he with the like sanction
detarmines, but no member shall be compelled to accept any assats upon which
thera is a liability.

INDEMNITY

118. Subject to the provisions of the Act but withaut prejudice to any mdemnity to
which a director may otherwise be enttled, every dirsctor or other officer of audior
of the zompany shall ba indemnified out of the assats of the company against any
liability incurred by hirn in defending any proceadings, whathar civil or criminal, in
which judgment is given in his faveur o in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liability for
negligence, default. braach of duty or breach of trust in relation to the affairs of the
company.,




