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THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Paragon Servicing Limited"

(amended by a special resolution of the Company passed on 18 April 2017)

1. The Company’s name is “Paragon Servicing Limited".
2. The Company’s registered office is to be situated in England and Wales.

3.1 The object of the Company is to carry on business as a general commerciat company.

" The Company was incorporated on 16 May 2008 in the name of Paragon Mortgages (No. 32) Limited.
The Company's name changed to Paragon Servicing Limited, pursuant to a special resolution of the
Company passed on 18 April 2017.



3.2 Without prejudice to the generality of the cbject and the powers of the Company derived from
section 3A of the Act the Company has power to do all or any of the foltowing things:-

3.2.1 To purchase or by any other means acquire and take options cver 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 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 deat 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.

326 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 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, fellow
subsidiary or associated company as aforesaid).

327 To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and alse 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.

3.28 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.

329 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.

3.210  Toenterinto any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, 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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3.2.11 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture siocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or camrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
govemnment of 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 secretariai,
administrative, technical, commercial and other services and facilities of all kinds for any such company or
companies and to make payments by way of subventich 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 of companies.

3213  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.

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

3216  Toremunerate 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 orin
part or otherwise as may be thought expedient.

3.217 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,

3.219  To support and subscribe to 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 parsons 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 hreach of frust (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, suppoit 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.

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
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 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,

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.

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 shail 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
The Paragen Group of Companies PLC 1000
St Catherine’s Court
Herbert Road
SOLIHULL
West Midlands B91 3QE
Total shares taken - 1000

Dated 16th May 2008.
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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

Paragon Servicing Limited?
(amended by a special resolution of the Company passed on 18 April 2017)

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regutations 1985 (S| 1985 No. 805) as amended by The Companies (Tables A to F) {Amendment)
Reguiations 1985 (81 1985 No. 1052), The Companies Act 1985 (Electronic Communications) Qrder
2000 (S1 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 (S| 2007 No. 2826)
so far as it relates to private companies limited by shares {(such Tabie being hereinafter called “Table
A"} shall apply to the Company save in so far as they are excluded or varied herby 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 capital with which the Company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and
to article 2.4 below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

22 All shares which are not comprised in the 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 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 of 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.

2.3 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.

! The Company was incorporated on 16 May 2008 in the name of Paragon Mortgages (No. 32) Limited.
The Company's name changed to Paragon Servicing Limited, pursuant to a special resolution of the
Company passed on 18 April 2017.



3. SHARES

3.1 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall aiso have a first and paramount fien 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 medified accordingly.

3.2 The liability of any member in default in respect of a call shalt 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 refating to any general meeting which any member is entitled to receive shall
be sent to the direclors and to the auditors for the time being of the Company.

421 No business shall be transacted at any generat meeting unless a quorum is present. Subject to
article 4.2.2 below, two persons entitfed 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 leng as the Company has only one member, that member present in person or
by proxy or (if that member is a corporation) by a duly authorised representative shall be a quorum.

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

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

4.3.1 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,

43.2 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.

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

4.5 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

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



512 The maximum number and minimum number respectively of the directors may be determined
from time to time by ordinary resolution. Subject to and in default of any such determination there shall be
no 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 Tabie A and by these Articles expressed to be vested in the directors generally, and
regulation 89 in Table A shall be modified accordingly.

52 Regulations 76 to 79 (inclusive) in Table A shall not apply to the Company.
5.3 No person shall be appointed a director at any general meeting uniess 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, potice_ signed by a member qualified to vote at the general meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that
person of his willingness to be appointed.

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

5.4.2 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 entitted 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 entitied 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.

B. GRATUITIES AND PENSIONS
B.1.1 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in refation 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 resoclution 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.

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

10. COMMUNICATION BY MEANS OF A WEBSITE

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

11. THE SEAL

11.14 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 & 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 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors.

12. PROTECTICN FROM LIABILITY

12.1 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 retation to the Company or
otherwise in connection with his duties, powers or office and "Associated Company” shall bear the
meaning referred 10 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 shall 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

The Paragon Group of Companies PLC
St Catherine’s Court

Herbert Road

SOLIHULL

Waest Midlands Bg1 3QE

Dated 16th May 2008,
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The requilations of Tabke A ro the Companies Act 1985 apply to the Company save in 50 far as they are excluied or varied by

its Articles of Assaciation

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

I?ggulaﬁons 1985 (S.l. 1985 No. 805}, amended

Companies (Tables A to F) {Amendment) ReaulaﬁoNr;s

5 {S.I. 1985 No. 1052), The Companies Act 1985 (Bectronic Communications} Order 2000 (S.1.

3373), the Companies (Tables A t¢ F} {Amendment) R

ulations 2007 {S.l. 2007 No 2541} and the Companies

{Tables A to F) (Amendment) {(No 2} Regulations 2007 (S.l. 2007 No 2826), is reprinted below.

Table A tHe companies ACT 1985

Regulations for Management

of a Company Limite

INTERPRETATION

1. In these regulations -

“the Act” means the Compares Act 1985 including any statutory modification or
re-enactment thereof for the time being in foice and any prowsions of the
LCompanies Act 2005 fof the tme beng in force.

“the articles” means the articles of the company.

“clear days” in relation to the pefiod of notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or
on which it 1 to take effact

“communication” means the same as in the Electronic Communications Act 2000,
“electronlc communication”™ means the same a& in the Electronic
Communications Act 2000.

“executed” includes any mode of execution

"office” means the registered office of tha company

“the holder™ in relation to shares means the mamber whose nama 1s entered in the
1egister of membess as the holder of the shares.

“the seal” means the common seal of the company.

"secretary” means the secretary of the company of any other person appainted to
perform the dubas of the secredary of the company, including a joint, assistant or
deputy secretary

“the United Kingdom™ means Great Britain and Northern Ireland.

Unless the context otherwise requires. words of expressions contained in these
regulations bear the same meaning as in the Act but sxcluding any statutory
modrication thereof not in farce when these regulations become binding on the
company.

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such nghts or
restrichons as the company may by ordinary resolution dstermmne

3 Subject to the provisions of the Act, shares may be issued which are to be
tedeemed or are to be liable 10 be redeemed at the aption of the company of the
holder on such terms and in such manner as may be provided by the articies.

4 The company may exercise the powers of paying commisstons confered by
the Act. Subject to the piovisions of the Act any such commission may be satisfied
by the payment of cash of by the allotment of fully or partly paxd shares or partly In
ona way and partly in the other,

S Except as raquirsd by law, ne person shall ba recognised by the company as
holding any share upon any trust and (except as otherwisa provided by the armcles
of by law) the company shall not be bound by or recognise any interest in any share
except an absalute right te the entirety thereot in the holder

SHARE CERTIFICATES

6. Every member, upon becorming the holder of any shares, shall be entitled
without payment to ona certificate for all the shares of each ¢lass hald by him (and
upon transfeinng a part of his holding of shares of any class, to a certficate for the
balance of such holding) ar several certificates each for one or more of his sharas
upon payment for avery certificate after the first of such reasonable sum as the
directors may determine Every certificate shall be sealed with the seal ang shalt
specify the number. class and distinguishing numbers {if any) of the shares %
which it relates and the amaunt or respective amounts paid up thereon. The
company shall not be bound to issus mare than one certificate for shares held
jointly by several parsons and delivery of 2 certificate to one joint helder shall be &
sufficient delivery to all of them.

7 It & share certhcate v defaced. worn.out, lost or desbroyed, it may be
renewed on such terms {if any) as to evidence and indemnity and payment of the
expenses reasonably incurred by the company in investigating evidence as the
directors may determine but otherwise free of chaige, and (in the case of
defacamant or waaring-out) on delivery up of the old cenificate,

LIEN
-3 The company shall have a first and paramount lien on svery share (not being
a fully paid share) for all moneys {whather p 11} ble or not) ble at a

fixed tima or callsd in respect of that share The directors may at any time declara
any share to be wholly or in part exempt from the provisions of this regulation. The
company's lisn on a share shall extend to any amount payable in respect of it

2] The company may sell in such mannat as the directors determine any shares
an which the company has a lien if a sum in respect of which the lien exists is
presently payable and is net paid wittun fourteen clear days after notice has been
grven to the holder of the share or to the person entitted to it In consequence of the
death or bankruptcy <f the helder, demanding payment and stating that if the notice
15 not complied with the shares may be sold.

10.  To give eMsct to a sale the directors may authotise some paisen ko axecute
an instrument of transfer of the shares sold to. or in accordance with the directions
of, the purchaser. The title of the transterse to the shares shall not be affectsd by
any irregularity in or invalidity of the p dings in refi 10 the sale,

1 ‘The net proceeds of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the lien exists as is presently payable,
and any residue shall {upon sunender to the company for cancellation of the
certificate for the shares sold and subject 1o a like lien for any moneys not presentty
payabls as existed upon the shares betore the sale) be paid 10 the person entitied to
tha shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12 Subject to the tarms of aliotment, tha directors may make calls upon the
members in respect of any moneys unpaid on their shates {whethe! in respect of
neminal value or premium) and each member shall {subject to recenang at laast
fourteen clear days' notice specifying when and where payment is to be made) pay
1o the company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, bsfore recsipt by the
company of any sum due thereunder, be revoked in whole or part and payment of a
call may ba postponed in whale or part. A person upon whom a call is made shall
remain liable for calts made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was mads.

13. A call shall be deemed to have been made at the time when the resalution of
the directors authorising the call was passed.

14 The joint holders of a share shall be jointly and severally liable to pay ali calls
in tespect thereof,

15 if a call ramains unpaid after it has becoma dua and payabla the person from
whom it s due and payable shall pay interest on the amount uapand from the day it

by Shares

became due and payable until it is paid at the rate fixed by the terms of allotment of
tha shara of in tha notice of the call, or i no rate is fixed, at the appropriate rate {as
defined by the Act) but the diractors may warve payment of the interest wholly or in

part,
18.  An amount payable in respect of a share on allotment or at any fixed date,
whether in 1espect of nominal value or premium or as an instalment of a call, shall
Ha desmed to be a call and if it is not paid the provisions of the articles shall apply
as if that amount had becoma due and payable by virtue of a call,
17.  Subject to tha terms of allotment, the diractors may make arrangements on
the issue of shares for a difference between the holders in the amounts and times
of payment of calls an their shares.
18, If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’ natice
requiring payment of the amount unpaid together with any Interest which may have
accrued. The notice shall nama the place whera payment is to be made and shall
state that if the notice is net complied with the shares in respect of which the call
was mada will be liable to be forfeited.
19.  If the notice is not complied with any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other
maneys pavable in respect of the forfeited shares and aot paid before the forfeiture.
20, Subject to the provisions of the Adt, a forfeited share may be sald, re-allotted
ot otherwise disposed of on such terms and in such manner as the directors
deterrning either to the persen who was before the forfeiture the helder of to any
other person and at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the ditectors think fit Where for the
purposes of its disposal a forfaitad share is to be transferred to any person the
directors may authorise some parson to execute an instrument of transfer of the
shara ta that parson.
21, A persen any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrendsr to the company for cancellation the
cortificate for the shares forfeited but shall remain liable to the company for all
moneys which at the date of forfeiture wera presenty payable by him to the
company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture of, if no interest was 50 payable, at
the appropriate rata (as defined in the Act) from the data of forfeiture until payment
but the directors may waive payment whelly o1 in part or enforce payment without
any allowance for the valee of the shares at the time of forfeiture or for any
ideration ived on their disposal
22 A stautory dectaration by a direstor o the secretary that a shae has been
forfeited on a specified date shall be conclusive evidence of the facts stated in itas
against all persons chaiming to be entiled to the share and the declaraticn shall
(subject to the axacution of an instrument of transfar If necessary) canstitute a good
tite to the share and the person to whom the share is disposed of shall not be
bound to see to the application of the considaration, if any. nor shall his title to the
share be affectsd by any inegularity in of lidity of the p dings in
1o the forfeiture or disposal of the share.
TRANSFER OF SHARES
23 The instrument of tansfer of a share may be in any usual form or in any other
form which the directors may approva and shall be executed by or on behalf of the
transferod and, unless the share is fully paid, by or on behalf of the tansferee.
24, The diractors may refuse to register the transfer of a shara which is not fully
paid to a person of whom they do not approve and they may refuse to register the
transfer of a share on which the company bas a lien. They may also refuse to
1egister a transfer unless:-

(@) it is lodged at the office o1 at such cther place as the direclors may
appoint and is accompanied by the certificate for tha shares to which it relates and
such other evidence as tha diractors may reascnably require to show the right of the
transfarot to make the transfer

(b} itisin respect of only one class of shares; and

(g) itisin favour of not mors than four transferees,

25 I the directors refuse to register a transfer of a shaie. they shall within two
months after the date on which the tansfer was lodged with the company send to
the transferee notice of the refusal.

26, The registiation of tranefers of shares or of transiers of any class of shares
may ba suspanded at such times and for such pericds (not exceading thirty days in
any year) as the directors may determine.

27, No fea shall be chargaed for the registration of any instrument of transfer or
ather document, ralating to or affecting the title to any share.

The company shali be entitied to retain any instrument of transfer which ie
1egistered, but any instrument of transfer which the directors refuse to register shall
ba returned to the parsen fedging it when notice of the refusal is given.
TRANSMISSION OF SHARES

if a member dies the survivos or survivors where he was a joint hofder, and
his personal represantatives where he was a sola helder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any title to
his intatest; but nothing hersin containad shall relaase the sstato of a deceased
membe: from any lability in 1espect of any share which had been jointly hald by
him.

30. A person becoming entited to a share in consequence of the death or
bankiuptey of a membed may, upon such evidence heing produced as the directors
may propeily requite, elect either to become the holder of the share or to have some
parson nominated by him registered as the transferes. If he elects to become the
hoider he shall give notica to tha company to that effact  If he elects to have
anothar petson registered he shall execute an instrument of transfer of the share to
that parson.  All the articles relating to the transfar of sharas shall apply to the
notice or instrument of transfer as if it were an instrument of transter executed by
the member and tha death of bankruptcy of the membaer had not occurred,

31. A person betoming entiled to a shate in consequence of the death of
bankruptcy of a member shall have the rights to which ke would ba entitled if he
ware the holder of the share, except that he shall not, befora being registerad as the
holder of the share, be entiled in respect of it to attend of vote at any mesting of the
company of at any separate meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE GAPITAL




32 The company may by ordinary resolution -

{aj increase s share capital by new shares of such amount as the
resoiution prescribes.

{b) consolidate and divide all or any of its share capital into shares of
larger amount than it existing shares,

{t]  subject to the pravisions of the Act, sub-divide its shares, or any of
them into shares of smaller amount and the resclution may datermine that, as
between the shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others; and

(d) cancel 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 sc cancelied
33 Whanever as a result of a consclidation of shares any members would
become entitied to fractions of a share, the directors may. on behalf of those
members, sell the shares representing the fractions for the best puce reasonably
obtainable to any person (including, subject to the provisions of the Act the
company} and distnbute the net proceeds of sale in due propomion among those
mambers, and the ditactors may authorise some person to executs an instrument of
transfer of the shares to. or in accordance with the direction of, the purchaser. The
transfarea shall not be bound to see to the application of the purchasa money nor
shall his tie to the shares bs aftected by any irregularty in of invahdity of the
proceedings in reference to the sale
34 Subject to the provisions of the Act. the company may by special Jesolution
reduce its share capital, any capital redemption reserve and any shase premium
account in any way.

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act. the company may purchass its own
shares (including any redeemable shares) and, f it is a pivate company, maks a
payment in respact of the rademption or purchase of its own shates otherwise than
out of distributable prefits of the company of the proceeds of a fresh issus of
shares.

GENERAL MEETINGS

36 [Deleted)

37.  The directors may call general meatings and. on the jequisition of members
pursuant to the provisions of the Act. shall forthwith proceed to convene a general
meeting in accordance with the provisions of the Act If theye ara not within the
Unrted Kingdem sufficient dirsctars 10 ¢all & geneial meeting. any director of any
mamber of the company may call a genaral meeting

NOTICE OF GENERAL MEETINGS

38  General meetings shall be called by at least fousteen clear days’ notice but a
general meating may be called by shorter nctice if it 1s s0 agieed:-

(3) [Deleted]

{b} by a majority in number of the members having a right to attend and
vote baing a majotity together holding not less than minety per cent in nofminal vaue
of the shares giving that right
The notice shall specify the time and place of the meeting and the general nature of
the business ta be transacted.

Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notice shall be given to all the members, to all persons enttled to a
share in consequencs of the death or bankruptcy of a membes and to the directors
and auditors.

38 The accidental omission to give natice of 2 mesting to, or the non-raceipt of
notce of a meeting by, any petson entitfed o receve notice shall not anvakdate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless a quorim s present.
Save in the case of a company with a single member two persons entitled to vote
upen the business to be ransacted, sach being a member or a proxy for a member
or a duly authorised rap ive of a ¢ jon, shall be 2 querum

41, If such a quorum is not present wathun half an hour from the time appointed
for the meeting, or if during a meeting such a quorum ceases to be presant, the
meeting shall stand adjourned 1o the same day in the next week at tha same time
and place of to such tme and place as the directors may determine

42 The chairman, f any. of the board of directors or in his absence some other
drector nominated by the directors shall presida as charman of the meeting, but if
neither the chairman nor such other director (f any) be present within fiftasn
minutes after the time appointed for holding the mesting and willng to act, the
dwectors presant shall alact one of their number to be chairman and, if there is only
one director present and willing te act, he shall be charman,

43 o no dirsctor is willing to act as chairman, o if no director is piesent within
fifteen minutes after the time appointed for holding the meeting, the members
present and entitied to vote shail choose one of their number to be chairman

44 A director shall. notwithstanding that he is not a member, ba entitted to
attend and speak at any general meeting and at any separate meeting of the
holders of any clags of shares in the company.

45, The chaistman may, with the consent of a meeting at which & quorum is
present (and shall if g0 disected by the meeting} adjoutn the mesting from time to
time and fiom place to place. but no business shall be transacted at an adjourned
rsating other than business which might propedly have bsen transacted at the
meeting had the adjournment not taken place. When a meeting s adjoumed for
fourteen days or mora, at least seven clear days’ notice shall ba given specifying the
time and place of the adjourned meeting and the ganarsal nature of the business o
be transacted. Otherwise it shall not be necessary to give any such notice.

45, A resolution pyt 1o the vots of a meeting shall be dacided on a show of hands
unless hefore, o on the declaration of the resuft of, the show of hands a poll is duly
demanded Subject to the provisions of the Act, # pall may be demanded:-

fa) by the chairman; of

{b) by at least two members having the right to vote at the mesting, o

(€} by a membar ar members ropresenting not less than one-tenth of the
total vobing nghts of all the members having the right to vote at the meeting; or

by a member of members holding shares conferring a right to vote at
the meeting beng shawes 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 confariing that
fight,
and a demand by a person as proxy for 2 member shall be the same as a demand
by the member.
47 Unless a poll 1s duly demanded a declarabon by the chairman that a
resolution has been caried of carried unanimously, or by a particular majority, of
Iost, oF not carmied by a particular majority and an enry to that effect in the minutes
of the meeting shall be conclusive evidence of the fact without proof of the number
of proportion of the votes recorded in favour of of against the resokrion.
48  The demand for a poli may’ hafoca tha poll [ taken be withdrawn but only
with the consent of the chail shail not be taken to
have invalidated the resuit of a show of hands. dec!ared before the demand was
made,
49 A poll shall be takan as the chairman directs and he may appoint scrutineers
fwho need not be mambers) and fix a time and place for declaring the result of the
poll The rasult of the poll shall be deemned to be the resolution of the meeting at
which the poll was demanded.
5G.  [Deleted}
51 A poll demanded on the election of a charman o on a quastion of
adjournment shall be taken forthwith, A poll dsmanded on any other question shall
be taken efther forthwith or at such time and place as the chairman directs not
baing more than thirty days aftar the poll s demanded. Tha demand for a pell shall
not prevent the continuanse of a meeting for the ransacton of any business other
than the question on which the poll was demanded. I a poll is demanded before
the declaration of the result of a show of bands and the demand is duly withdrawn,
the masting shall continua as if the desmand had not bssn made
52 Ne notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is demanded. In

any other case at least seven clear days’ notice shatl be given specifying the time
and place at which the poll is to be taken,

53, [Deetsd]
VOTES OF MEMBERS
54. Subject to any rights o restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in person ar by proxy or
(being a corperation) is present by a duly authorised representative or by proxy,
unless the proxy {in etther case) or the representative is himself a member entitied
to wote, shall have one vote and on a poll every member shall have one vate for
every share of which he is the holder,
55  In the case of joint holders the vote of the sanior who tenders a vote, whather
in person or by proxy, shall be accepted to the exclusion of the voies of the other
joint holders: and seniority shall be determined by the order in which the names of
the holders stand in the register of members.
S6. A member in respact of whom an order has been mads by any court having
jurisdiction {whether in the United Kingdom or elsewhere) in matters concerring
mental disorder may vote, whether on a show of hands or on a pell, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receivelr, curator bonis or other person may, on a poll, vate by proxy.
Evidence to the satisfaction of the directors of the autherity of the person claiming to
exercise the right % vote shall be deposited at the office, or at such other place asis
specifiad in accordance with the articles for the deposit of instruments of proxy. net
less than 48 howrs befers the time appointed for kolding the mesting or adjourned
meeting at which tha right to vote is to be exercised and in defautt the right to vote
shall not be exetcisable.
57 No member shall vote at any general meeting of at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him in
respect of that share hava been paid.
58, No objection shall be raised to the qualification of any vater except at the
meeting or adjourned meeting at which the vote objected to is tendersd, and evary
vote not disallowed at the meeting shall be valid. Any objection made in due time
shall be refeired to the chairman whose decision shall be final and conclusive.
59.  On a poll votes may be given sither personally or by proxy. A member may
appoint more than one proxy to attend on the same occaséon.

The appaintment of a proxy shall be executad by or on behalf of the appaintor
and shall ba in the following form (or in a form as near thersto as circumstances
allow of in any othar form which s usual of which the dirsttors may approve):-

PLCLimitad

1We, , of belng a membetimembers of the
above-namad company, hereby appoint or Failing him,
of , as mylour proxy to vate in my!uur namef{s) and cn mylour
tehalf at the general meeting of the company to be held on 19

and at any adjournmant tharecf.

Signed on 1%

81 Where it is desited to afford membars an opportunity of instiucting the proxy
how he shall act the appointment of a proxy shall be in the following form (or in a
form as near theseto as crsumstances allow or in any other form which is usual or
which the directors may approve).-

PLClemrtad
- af being a member/members of the above-
named company, halahy appoint aof or failing him,
of . as myfoul proxy to vote in myfour name(s) and on
myfour  babalf at the generar meetng of the company to be held on
19 . and at any adjoutnment thersof.

This ferm is to be used in respect of the resolutions mentioned below as follows:

Resoclution No 1 “for “against
Resolution No. 2 “for “agatnst

*Strtke out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this day of 19 .

§2.  The appointment of a proxy and any authority undar which it is executed or a
copy of such authority certified notarially ar in some other way approved by the
directors may.-

{a) in the case of ap insttument in writing be depositad at the office or at
such other place within the United Xingdom as is specified in tha notice convening
the meeting or in any instrument of proxy sent out by the company in relation to the
meeting not less than 48 hours befare the time fer holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

(aa) in the case of an appointment contained in an electronic
communication. where an address has been specified for the purpose of seceiving
elpctronic communications -

{i) In the notice convening the meeting, or

{i))  in the instrument of proxy sent out by the company in
ralation to the meating, or

{ii} n any invitation contained in an electronic
communication to appoint a proxy issued by the company in
relation to the maeting,

be received at such address not less than 46 hours before the time for
helding the meeting or adjoumned meeting at which the person named in the
appointment proposes to vote;

{b)  in the case of a poll taken more than 48 hours after it is demanded, be
deposited o 1ecaived as aforesaid after the poll has been demanded and not lass
than 24 hours befars the time appointed for the taking of the poli; or

{c) wheie the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meating at which the poll was
demanded to the chatrman or to the secretary or to any ditector:

and an appointment of proxy which is not deposited, deliverad or received in
a manner so permitted shall be invalid. In this regulation and the next. “address”, in
refation 1o electionic communications, includes any numbee or addiess used for the
purposes of such communications,

B83. A wvole given or poll demanded by proxy or by the duly authorised
tive of a cc 1 shall be wvalid notwithstanding the previous
determination of the au’hﬁomy of the person voting or demanding a poll unless notice
of the determination was received by the company at the affice or at such othar
place at which the instrument of proxy was duly deposited or, whera the
appointmant of tha proxy was contained in an electronic communication, at the
address at which such appointment was duly received before the commencement
of the meeting or adjourned meeting at which the vote is given or the poll demandad
or {in the case of a pall taken atherwise than on the same day as the meeting o
adjourned mesting) the time appointed for taking the poll.
NUMBER OF DIRECTORS
84. Unless ctherwise determined by ordinary resolution. the number of directors
{other than alternate directors) shall not be subject to any maximum but shall be not
less than two.
ALTERNATE DIRECTORS
65, Any director {other than an alternate ditector) may appeint any other director,
of any othel parson approved by Jesolution of the directors and willing to act, to be
an alternate disector and may femove from office an alternate director so appointed
by him.
6%. An altemate director shall be entitied o receive notice of all meetings of
directors and of all meetings of committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which the director appointing




him is not personally present, and generally to perform all the functions of his
appeintor as a director in his absence but shafl not be entitled to 1eceive any
temuneration from the company for his services as an atternate director. But it shall
not be necessary to give natice of such a meeting to an alternate director who is
absent from the United Kingdom.

67, An afternate director shall cease to be an alternate director if his appaintor
ceases to be a director: but, if a director jetires by rotation or otherwise but s
reappointed or deemed to have baen reappointed at the meeting at which ha retires,
any appointment of an director made by him which was in force
immediately prior te his retirernent shail continue after his reappointment.

68 Any appointment or removal of an alternate diractor shall ba by natice to the
company signed by the director making or revoking the appointment ¢f in any other
manner appioved by tha directors,

9. Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his own
acts and defaults 2nd he shall not be desmed to be the agent of the diractor
appointing him_

POWERS OF DIRECTORS

70.  Subject to the provisions of the A¢t, the memorandum and the articles and to
any directions given by special rasolution, the business of the company shall be
managed by the directors who may exercise all the pewess of the company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the ditectors which would have been valid it that alteraticn had not been
made or that direction had not been given. The powers givan by this regulation
shall not be limited by any special powar given to the directors by the anticles and a
meeting of directors at which a quorum is present may exercise all powers
exarcisable by tha directors.

71, The directors may. by powar of attorney or otherwise, appoint any person to
be the agent of tha company far such purposes and on such condiions as they
determine, including authority for the agent to delegate all of any of his powers.
DELEGATION OF DIRECTORS' POWERS

72 The directors may delegate any of their powers to any committea consisting
of ona or more diresters. They may aléo delegate to any managing director or any
director holding any other executive office such of their powers as they consider
desirable to be exercised by him, Any such delegation may be made subject to any
conditions the diractors may impese, and aither coltaterally with of to the exclusion
of their own powers and may be revoked or altered. Subject to any such conditions,
the procesdings of a committae with two of more members shall be govemed by
the articles regulating the proceedings of ditectors so far as they ale capable of
applying.

APPOIIéTeIIVIENT AND RETIREMENT OF DIRECTORS

73,
74 [Del
75 [Deleted]

76. No parson shall be appointed of reappointed a director at any genssal
meeting unless:-

(a) he is iecommended by the directors; or

(b}  net less than fourteen ner maore than thimy-five clear days befora the
date appointed for the meeting. notice executed by a member qualified to vota at
the mesting has been given to the company of the intention to propose that person
for appointment or reappointment stating the particulars which would, if he were so
appainted or reappointad. be required to be included in the company's registar of
directors together with notice executed by that person of his willingness to be
appointad of reappointad.
77, Net less than seven nor mele than twenty-sight clear days before the date
appainted for holding a gereral meeting notica shall be given to all who are entitled
%o receive notica of the meeting of any person who is recommended by the directors
for appointment of 1eappoi as a director at the meeting or in respect of whom
notice has been duly giver to the company &f the intention to propose him at the
meeting for appointment o! reappointment as a direstor, The notice shall give the
particulars of that person which would, if ha were so appointed or reappointed, be
required 1o be included in the company's register of directors.
78, The company may by ordinary resolution appoint a persan who is wilting to
act to be a directer either to fill a vacancy or as an additional director and may also
detarrnine the rotation i which any additional directors are to refire.
79.  The directors may appoirt a person whe is willing to act to be a directar,
either to filk a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number fixed by or in
atcotdance with tha articles as the maximurn number of diractars.
80 [Deletad]
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81.  The office of a directou, shall be vacated if:-

(a)  he ceases to be a director by virtua of any provision of the Act of he
becomes prohibited by law from being a director; o1

b; he becomes bankvupt or makes any arrangement or composition with
his creditors generally. ar

&) he is, or may ba, suffering from mantal disorder and either-

(3 he s admittad to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1883 o1, in Seotland, an
application fer admission under the Mental Health (Scotland) Act 1960; or

(it an order is made by a court having junsdiction (whether in the
United Kingdam or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a re¢eiver, curator bonis or other person to
axercise powsrs with respact ta his property or atairs; or

{d)  heresigns his office by notice to the company; of

(e}  he shall for more than six cohsecutive months have been absent
without parmission of the directors from meetings of ditectors held during that
pericd and the directors resolve that his office ba vacated.
REMUNERATION CF DIRECTORS
82, The directors shall be entled to such remuneraticn as the company may by
ardinary resolution determing and, unless the resolution provides otherwise, the
remuneration shall e deermned to accrue from day to day.
DIRECTORS' EXPENSES
B3 The directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendancs at maetings of diractors or
commiftees of directors or general meetings or separate mestings of the holders of
any class of shares or of debentures of the company or otherwise in connection
with the discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS
84, Subject to the provisions of the Act. the directols may appoint one or more of
their number to the office of managing director or 1o any cther executive office under
the company and may enter into an agraement or aniangement with any disector for
his emptoyment by the company or for the provision by him of any services outside
the scope of the ordinary duties of a directer. Any such appointment, agreement or
arangement may be made upon such terms as the directors datermine and they
may remunerate any such direstor for his services as they think fit  Any
appointment of a director to an executive office shall tesminata if he ceases to ba a
director but without prejudice to any claim to damages for breach of the contract of
service batween the directer and the company. A managing director and a director
holding any other executiva office shall not be subject to retirement by retation.
85. Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office.-

{a) may be a party to, or otherwise interestad in. any transaction or
anrangement with the company of in which the company is otherwise interestad;

may be a ditector or other officer of, or smployad by, ot a pasty ta any

transaction or arrangement with, of otherwise interested in, any body corporate
promoted by the company of in which the company is stherwise interastad; and

(g}  shall not, by reason of his offica, be accountable to the company for
any banefit which he defives from any such office or employment or from any such

transaction or arrangement of from any interest in any such body corporate and no
such ransaction or arrangsment shall be liable to be aveided on the ground of any
such mterest or benefit.
86  For the purposes of regulation 85

(@) ageneral nohce given to the directors that a director Is to be regarded
as having an mterest of the nature and exent specified n the notice in any
transaction or amangement in which a specified persen or class of persons is
Interested shall be deemed o be a disclosure that the director has an interestin any
such transaction of the nature and extent so specified: and

(&) an interest of which a director has no knowledge and of which & &
unreasonable to expect him to have knowledga shall not be treated as an interest of

his

DIRECTORS' GRATUITIES AND PENSIONS

87.  The diectors may piovide banefits, whethar by the payment of gratuities or
pensicns of by insurance or otherwase, for any director who has held but ne lenger
holds any executive office of employment with the company of with any body
cotporate which (s of has been a subsdiary of the company or a predecessor in
business of tha company of of any such subsidiary, and for any mambar of his
famiy (including a spouse and & former spouse) of any person who is of was
dependent on him, and may (as well before as after he ceases to hald such office
or employment) contribute to any fund and pay premiums for the purchase or
prevision of any such benefit

PROCEEDINGS OF DIRECTORS

88.  Subject to the provision of the amcles, the directors may regulate their
proceadings as they think it A director may, and the secretary at the request of 2
director shall, call a maeting of the directors. It shall not be necessary 1o give notice
of a meeting to a director who is absent from the Unitad Kingdom. Guestions
ansing at a meeting shall be decided by a majodty of votes. In the case of an
squality of vates tha chairman shall have a second or casting vote. A director who
15 also an atteinate directos shall be entied in the absence of his appointor to a
separate vote on behalf of his appomntor in addition to his own vote.

89 The quorum for the transaction of the business of the directors may be fixed
by the duectors and unless so fixed at any other number shall be two. A person
who helds offics only as an alternate director shall, if his appointor is not present,
be countad in the querum,

The <continuing directors of a sole conbnuing director may act
notwithstanding any vacancies in thesr number, but, if the numbez of duectors is
less than the number fixed as the quorum. the continuing directors or ditector may
act only for the purpose of Blling vacancies or of calling a general mesting.

91 The directors may appoint one of their number to be the chairman of the
board of directors and may at any tme remove him from that office  Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present But if there is no director holding that office. ot if
the director holding &t is unwilling to preside or 15 not present wathin five rminutes
after the ime appointad for the meeting, the diractors present may appent one of
their number to be chairman of the meeting.

#2 Al acts done by a meeting of directors, or of a committes of directors, of by a
person acting as a dirsctor shall, notwithstanding that it bs aftsrwards discovered
that there was a defect in the appointment of any director or that any of them were
disqualifisd from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such persen had been duly appointed and was qualified and
had continued 1o ba a director and had been entitled to vote.

©3. A resolubon in writing signed by al{ the directors entitied to receive natice of a
maeting of diractors or of a committee of directors shall be as valid and effectual as
it it had been passed at a meeting of ditectors of (as the case may bej a committes
of directors duly convened and held and may consist of saveral documents in the
like form each signed by one of more ditectors: but a resolution signed by an
altermate director need not also be signed by his appointor and, if it 1s signed by a
directos who has appointed an atternate director, it need not ba signed by the
alternate director in that capacity.

Save as otherwise provided by the articles, a director shall not vote at a
meeting of ditectors or of a committee of di on any Hut ) 8
matter in which he has, directly or indirectly. an interest o duty which js material
and which conflicts or may conflict with the interests of the company unless his
mnterest or duty anses only because the case falls within onre o more of the
following paragraphs:-

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

{b)  the rasoiution relatas to the giving to a third party of a guarantes,
security, or indemnity in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed respensibility in whole of part and
whether alone or jeintly with others under a guaraatee or indemaity or by the giving
of security

{c}  his interest arises by virtue of his subscnbing or agraeing ta subscribe
for any shares, debentures or other securties of the company or any of its
subsidiaries. o1 by virtus of his being, o intending to becoms, a participant in the
underwiting or sub-underwriting of an offer of any such shares, debentures, or other
sacurities by the company or any of its subsidiaries for subsciiption, purchase or
exchange;

() the resolution redates in any way to a retiiement benefits scheme
whith has bsan approved, or is conditional upon appraval, by the Board of Inland
Revenus for taxation purposes.

Far the purposes of this regulation, an interast of a persan who is, for any purpose
of the Act (excluding any statutory modificabon thareof not in force when this
regulation bacomas binding on the company), connected with a director shall be
traated as an interest of the ditector and, in relation to an alternata director, an
interest of his appointor shail be treated as an interest of the altemate directo:
without prejudice to any interest which the akernate director has otherwise.

05 Adirsctod shall not be counted i the quotum present at a mesting in refation
to a resolution on which he is not entitied to vote.

86 The company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the articles
prohibfing a director from voting at a meeting of directers o of a committes of
directors.

87, Where proposals are under consideration concerning the appeintment of two
of move directors to offices or employments with the company or any body
cofporate wn which the company is intarested the proposals may be diviged and
considered in relation to each director separately and (provided ha 1s not for another
reason precluded from voting) each of the directers concerned shall be entitled to
vote and be counted in the quorum in respect of each resolution except that
coneerning his cwn appointment.

83.  If a question arises at a meeting of directors of of a committee of directors as
to the sight of a director to vote, the question may, before the conclusion of the
meeting, be (eferred to the chairman of the meeting and his ruling in relation to any
ditector other than himself shall be final and conclusive.

SECRETARY

99 Subject 1o the provisions of the Act. the secretary shall be appointed by the
directors for such term, at such remunsration and upon such conditions as they
may think fit; and any sectetary so appointed may be removed by them,

MINUTES

100. The diractors shall cause minutes to be made in books kept fos the purpose:-

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

(b)  of all proceedings at meetings of the company. of the holders of any
class of shares in the company. and of the directors. and of commmees of
directors, including the names of the directors present at such mesting
THE SEAL
101, The seal shall only be used by the authority of the directols or of a ceramittes
of directors authorised by the ditectors. The directors may determine who shall sign




any instrument to which the seal is affixed and unless otherwise so determined it
shafl be signed by a director and by the secretary or by a secand director.
DIVIDENDS

102, Subject to the provisions of tha Act, the company may by ordinary resolution
dectare dividends in d: with the respective rights of the members, but no
dividend shall exteed the amount recammended by the diractors,

103. Subject to the provisions of the Act, the directars may pay interim dividends it
it appears 1o them that they are justified by the prafits of tha company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferied or non-preferred 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 cn shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arraar. The
directars may also pay at intervals settied by them any dividend payable at a fixed
rate if it appears to them that the profits avaitable for distribution justify the payment.
Provided the directors act in good faith thay shall not incur any siability to the holders
of shates conferting preferred rights for any loss they may suffer by the lawtul

{c) make such provision by the issue of fractional certificates or by
paymant in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regqulation in fractions; and

{d) authorise any parson to enter on behall of all the members concermed
into an agreement with the company providing for the allotment to them
tespectively, credited as fully paid, of any shares of debenturas to which they are
entitled upon such capitalisation, any agreament made under such authority being
sinding on all such members.

111, Any nctice to be given to ar by any peison pursuant to the articles (other than
a natice calling a meeting of the directors) shall ba in writing or shall be given using
electronic communications to an address for the time being notified for that purposa
to the person giving notice. (n this regulation, “address”, in relation to electronic
communications, includes any number or address used for the purposes of such
comrunications.

112 The company may give any notice to a member either persenally of by
sending it by post in a prepaid envelope addressed to the member at his registered

payment of an interim dividend on any shases having daferred or
rights.

104. Except as ctherwise provided by the tights attached to shares, all dividends
shall be declared and paid according to the amounts paid yp on the shares on
which the dividend is paid.  All dividends chall be apportioned and paid
proportionately to the amounts paid up an the shares during any portion or portions
of the period i respect of which the dividend is paid; but # any share is issued on
terms providing that it shall rank for dividend as from a particutar date, that share
shall rank for dividend accordingly.

105. A genaral meeting declaring a dividend may, upen the recommendation of
the directors, ditect that it shall be satisfied whally or partly by the distribution of
assets and, where any difficulty arises in regard to the disbibution. the directors
may settle the same and in pasticular may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

106.  Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered addiess of the person entitted or, if two or
moie persons are the holders of the share or are jaintly entitied to it by reason of the
death or bankruptcy of the holder, to the registered address of that one of those
persons who is fiest named in the register of members or to such parsen and to
such addiess as the persan or persons entitled may in writing direct  Every cheque
shail be made payable to the order of the persen or persons entitied or to such other
person as the person or persons entitted may in writing direct and payment of the
cheque shall be a good dischalge to the company. Any joint holder or cther persan
jeintly entitled to a share as aforesaid may give ieceipts for any dividend or other
monays payable in respect of the share,

107.  No dividend or athar moneys payable in respect of a share shall bear intarest
against the company unless otherwise pravided by the rights attached 1o the share.
108.  Any dividend which has remained unclaimed for twelve years from the date
when it bacame due for payment shall, if the directors so resolve. be forfeited and
ceaasa to remain owing by the company.

ACCOUNTS

168. No member shall (as such) have any right of inspecting any accounting
retords or ather book or documant of the company except as conferred by statute of
authorised by the directors o1 by ordinary sesolution of the company.
CAPITALISATION OF PROFITS

10. The ditectois may with the authority of an ordinary resolution of the
company:-

@) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend (whether or
not they are available for distribution) of ary sum standing to the cradit of the
company's share premium agcount or capital iedemption reserve;

(b}  appropriate the sum rasolvad to ba capitalised to the members who
would have been entitlied to it if it were distributed by way of dividend and in the
same propartions and apply such sum on their behalf either in or towards paying up
the amounts, if any. for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the company of
a nominal amount equal to that sum. and allot the shaires or debentures credited as
fuly paid to those members, or es thay may direst, in those proportions, o partly in
one way and partly in the other but the shate premium account, the capital
redemption reserve, and any profits which are not available for distribution may, for
the purposes of this regulation, only be applied in paying up unissued shates to be
allotted to members credited as fully paid;

dtd ar by leaving it at that address o by giving it using elactronic
oY ications to an for the time being notified to the company by the
member. [h the case of joint haldars of a share, all nctices shall be given to the
joint holder whose name stands first in the register of members in respect of the
joint holding and notice so given shall be sufficiant aotice to all the joint holders. A
member whose registered addiess Is not within the United Kingdom and who gives
to the coripany an address within the Unitad Kingdom at which notices may be
given to him, of an address to which nctices may be sent using electranic
communications shall be entitted to have notices given to him at that addiess, but
gtherwise no such member shaill bs entitled to receive any notice from the
company. [n this regulation and the next, "addsress” in relation to electronic
communications, includes any number or addrass used for the purposes of such
communications.
113. A membes present, erthes in pessan or by proxy, at any mesating of the
company or of the holders of any class of shares in the company shall be deamed
to have received notice of the meeting and, where requiste, of the purposes far
which it was called.
134, Every person who becomes entitled 10 a share shall be bound by any notice
in respect of that share which, before his name s entesed in the register of
members, has been duly given to a persan from whom he derives his title.
115, Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. Proof that a
notice contained in an electionic communication was sent in accoidance with
guidance issuad by the Institute of Ch d G tes and Admini shalf
be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope containing it was posted, or, in
the case of a notice contamed in an elecironic communication, at the expiration of
48 hours after the time it was sent.
116. A notice may be given by the company to the persons entitted to a share in
consequence of the death or bankruptey of @ member by sending or delivering it. in
any manner authorised by the articles for the giving of notice to a member,
addressed ta them by name, or by the title of rep ivarss of the d t of
frustes 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 entitted.
Until such an addrass has baen supplisd, a notice may be given in any mannes in
which it might have been given if the death or bankiuptcy had not occurred.
WINDING UP
117, If the company is wound up, the fiquidator may, with the sanction of a speciat
resolutian of the company and any other sanction required by the Act, divide among
the members in specie the whole or any pant of the assets of tha campany and
may, for that purpose, value any assets and determine how the division shali be
caripd cut as betwsen the members or differant classes of members. The
liquidator may, with the fike sanction, vest the whole or any part of the assets in
trustees upon such tiusts for the bensfit of the members as he with the like sanction
determinas, but ng member shall be compelied to accept any assets upon which
thera is a liability.
INDEMNITY
118.  Suhject to the provisions of the Act but without prejudice o any indemnity to
which a director may otherwise be entiled, every director or other officer or auditor
of the company shall be indemnified out of the assets of the company against any
liability i d by him in defending any p dings, whathet civil of criminal, in
which judgment is giver in his favour or in which he s acquitted or in connection
with any application in which tsliaf is grantad to him by the court from liabgity for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Gompany.




