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THE COMPANIES ACTS 1985 to 2006

PPRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

RED SURVEY LIMITED

1 The Company's name is "RED SURVEY LIMITED”
2 The Company’s registered office i1s to be situated in England and Wales

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




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 al! or any of the following things -

321 To purchage or by any other means acquire and take options over any property whatever, and
any rights or pnvileges 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, modity, use and turn to account and to manufacture under or grant licences or privileges i
respect of the same, and to expend money In experimenting upon, testing and improving any patents,
inventions or nghts 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 authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabiiies 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 accapt, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or secunties that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or secunties so received

324 Tomprove, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turmn 1o account, grant icences, options, rights and privileges in respect of, or
otherwise deal with all or any part of the property and nghts of the Company

325 To invest and deal with the moneys of the Company not immediately required in such manner
as may from time to ime 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 (inctuding without prejudice to the generalty of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter Into guarantees, contracts of iIndemnity 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 obligaton by any person, firm or company

(including without prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidrary or associated company as aforesard)

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 securnty, ien or other secunty 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 secunty, ien or secunty to secure and guarantee the

performance by the Company of any obligation or liability it may undertake or which may become binding
on it

328 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 Parllament, 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 effacting any
modification of the Company's consttution, or for any other purpose which may seem calculated directly
or indirectly to promote the Company's interests, and to oppose any proceedings or applicatons which
may seem calculated directly or indirectly to prejudice the Company's interests

3210  Toenter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the atiainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, pnvileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges, and concessions
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3211 To subscnbe 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 securtbes issued or guaranteed by any
government or authofity, 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 nterest, to provide secretarial,
administrative, technical, commercial and other services and facilihes 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 companes

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the 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 valus
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 sacurities of any such company as
aforesaid

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

3215  Toact as agents or brokers and as trustees for any person, firm or company, and to undertake
and parform 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 secunties 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

3218 To pay all or any expenses incurred in connection with the promotion, formation and
Incorporahion 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, seling, or guaranteeing the subscription
of any shares or other securties of the Company

3219  Tosuppor and subscrbe to any charitable or public object and to support and subscnbe to any
Institution, society, or club which may be for the benefit of the Company or Its directors or employess, or
may be connected with any town or place where the Company carries on business, to give or award
pensions, annuities, gratuities, and supsrannuation or other allowances or benefits or charitable aid and
generally to provide advantages, faciliies 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 mamintain superannuation and cther funds or
schemes {whether contnbutory 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

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 respact of such acquisition
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3221 To procure the Company to be registered or recognised in any part of the world

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

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

3224 AND so that -

32241 None of the provisions set forth in any sub-clause of this clause shall be 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

32242 The word "company" in this clause, except where used In reference to the Company, shall be

deamed to nclude any partnership or other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

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

4 The habiitty of the members Is imited
5 The Company's share caprtal 1s £1,000 divided into 1,000 shares of £1 sach

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

Number of shares taken
Name and address of Subscnber by the Subscnber
- Cne
Instant Companies Limited
1 Mitchell Lane

Bristol BS1 6BU

Total shares taken One

Date 26th June 2008
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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 subscnber Number of shares taken

by the subscniber
Instant Companies Limited 1
1 Mitchell Lane
BRISTOL
8S16BU
Total shares taken - One

Dated 26th June 2008.
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THE COMPANIES ACTS 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

RED SURVEY LIMITED
1 PRELIMINARY
11 The regulations contained in Table A In the Schedule to the Companies (Tables A to F)

Regulations 1985 (S| 1985 No 805) as amended by The Companies (Tables A to F) (Amendment)
Regutations 1985 (S 1985 No 1052), The Companies Act 1985 {Electronic Communications) Order 2000
(81 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) Regulaticns 2007 (S| 2007 N6 2826) so far as it
relates to private companies hmited by shares (such Table being hereinafter called "Table A") shall apply
to the Company save in so far as they are excluded or vaned hereby and such regulahons (save as so
excluded or vaned) and the Articles hereinafter contained shall be the Articles of Associaton of the
Company.

12 In these Articles the expression "the Act" means the Companies Act 1985 and "the 2006 Act”
means the Companies Act 2006, but so that any reference in these Articles to any provision of the Act or

the 2006 Act shall be deemed to include a reference to any statutory modificaticn or re-enactment of that
provision for the time being in force

2. ALLOTMENT OF SHARES

21 Shares which are compnised in the authonsed share capial 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 authonsed share capital with which the Company 1s
incorporated and which the directors propose to issue shall first be offered to the members 1n 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 oftered, and limitng a penod (not being iess than 14 days) within which
the offer, If not accepted, will be deemed to be declined. After the expiration of that penod, those shares
s0 deemed {0 be declined shall be offered 1n 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 tike terms in the
same manner and mited by a like penod as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractons
and any shares released from the provisions of this article by any such special resolution as aforesad
shall be undsr the control of the directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject te section B0 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 uncondttionally authorised for the purposes of section 80 of the
Act to exeraise any power of the Company to allot and grant rights to subscribe for or convert secunties
into shares of the Company up to the amount of the authorised share capital with which the Company 1s
incorporated at any time or times during the penod of five ysars from the date of incorporation and the
directors may, after that period, allot any shares or grant any such rights under this authorty in pursuance
of an offer or agreement so to do made by the Company within that peniod The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary resolution




3 SHARES

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

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

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the provisions of section 325(1) of
+ the 2006 Act as to giving information to members in regard to their nght to appoint proxes; and notices of
and other communications relating to any general meeting which any member 15 entitled to receive shall
be sent to the directors and to the auditors for the time being of the Company

421 No business shall be transacted at any general meeting unless a quorum 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 authonsed representative of a corporation, shall be a quorum

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

423 If a quorum 1s not present within half an hour from the tme appointed for a general meeting
the general meeting shall stand adjourned to the same day in the next week at the same time and place or
to such other day and at such other ime and place as the directors may determine, and if at the adjourned
general meeting a quorum i1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall bs dissolved

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

431 If and for so long as the Company has only one member and that member takes any decision
which is required to be taken in general meeting or by means of a wntten resolution, that decision shall be

as valid and effectual as if agreed by the Company in general mesting, subject as provided in article 4 3 3
below

432 Any decision taken by a scle member pursuant to article 43 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 2008 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.

44 A member prosent at a meeting by proxy shall be entitled to speak at the meseting and shall be
entitied to one vote on a show of hands In any case where the same person Is appointed proxy for mote
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 mesting 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 resolutton 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 authonty certifled notanally or in some other way approved by the directors may be deposited or
received at the place specified in regulation 62 in Table A up to the commencement of the meeting or (in
any case where a pall is taken otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting pnior to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulatton 64 in Table A shali 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 1s one, a sole director shall have authority to exercise ali the powers and
discretions by Table A and by these Arictes 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.
53 No person shall be appointed a director at any general meeting unless either -
(a) he is recommended by the directors; or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualified to vote at the general meeting has been given to the

Company of the intention to propose that person for appointment, together with notice signed by that
person of his willingness to be appointed

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

542 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an additional director, provided that the appointment does not cause the number of directors to
exceed any number determined in accordance with article 51 2 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representafives of the last member to have died shall have the right by notice in
wrting to appoint a person to be a director of the Company and such appeintment shall be as effective as
if made by the Company In general meeting pursuant to article 54 1 above For the purpose of this
article, where two or more members die in circumstances rendering 1t uncertain which of them survived
the other or others, the members shall be deemed to have died In order of senionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise all the powsrs of the Company to borrow money without imit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any secunty
convertible 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 1ssue debentures, debenture
stock, and other secunties whether outnght or as secunty for any debt, liability or obligaton of the
Company or of any third party

7 ALTERNATE DIRECTORS

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

72 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 alternate director shall be entiled 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 determiring whether a quorum I1s present

8. GRATUITIES AND PENSIONS

811 The directors may exercise the powers of the Company conferred by its Memorandum of
Asspciatlon in relation to the payment of pensions, gratuities and other benefits and shall be entitied to
refain any benefits received by them or any of them by reason of the exercise of any such powers
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812 Regulatton 87 in Table A shall not apply to the Company
9 PROCEEDINGS CF DIRECTORS

911 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.

912 Each director shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act
913 Regulations 94 to 97 (inclusive} n Table A shall not apply to the Company.
10 COMMUNICATION BY MEANS CF 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
111 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 1t 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 obligaton under
regulation 6 in Table A relating to the sealing of share certificates shall apply only if the Company has a
seal Ragulation 101 in Table A shall not apply to the Company

112 The Company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors
12 PROTECTION FROM LIABILITY
121 For the purposes of this article
(a) a "babillity" is any habiity incurred by a director in connection with any

negligence, default, breach of duty or breach of trust by hum in relation to the Company or ctherwise In
connection with his duties, powers or office or any liability incurred by an auditor in connection with any

negligence, default, breach of duty or breach of trust by him in relation to the Company occurring in the
course of the audit of accounts, and

(b) "Associated Company" shall bear the meaning referred to in section 256 of the
2006 Act )

122 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 mawntain for any director of the
Company, any director of an Associated Company and any officer of the Company (not being a director or
auditor of the Company), insurance agamst any Liabiity, and

(b) avery director or audilor 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 liabifity incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he 1s acquitted or in connection with any application in which relief I1s
granted to him by the court from any Liability

123 Regulation 118 in Table A shall not apply to the Company N
13 TRANSFER OF SHARES

131 The directors may, In their absolute discretion, decline to register the transfer of a share,




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

132 If the directors refuse to reglster a transfer of a share, they shal!l within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the refusal,
togsther with their reatons for the refusal Regulation 25 in Table A shali not apply to the Company




Name and address of subscriber

tnstant Companies Limred
1 Mitchell Lane

BRISTOL

BS16BU

Dated 26th June 2008
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The reguiatons of Table A to the Companes Act 1985 apply to the Cornpany save in so far 8s they are exoiuded or vaned by
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Table A tHe companis acT 1985

007 No 2826), is reprinted below

Regulations for Management

of a Company Limite

INTERPRETATION

M In these regulations -
“the Act" means the Compel Act 1985 including ony Y hication or
re-aractment tharaof for the time being in force and any provisions of the
Companies Act 2008 for the ime being i force
“the articles™ means the articlea of the company
“clear days™ in ralaton 1 the period of notice means that pericd excluding the day
when the notice 18 gven or deamed to be given and the day for which it is given or
on which it is to take effect
“communication means the same as in the Electronic Communications Act 2000
"electronic cOmMMUNIcEton” means the same a3 in  the Electronic
Communications Act 2000
" axecuted” includes any rmods of execution

office means tha registersd office of the company
"the holder' n ralation 1o sharés means the member whose name is sntarad In the
ragister of members as tha holder cf the shares.
"the seal” means the common seal of the company
"aecretary” means the sacietary of the cormpany ot any othar person appointed o
pefom the dities of the secistary of e company Including a jolnt, esalstant o

deputy secretary
“the United Kingdom"™ maans Great Britain and Northern Ireband
Unless the context requires words of expressions contamed n thesa
regulations bear the same meaning as in the Act but excluding eny statutory
modificaton thereof nat in force when these ragulations become binding on the
company
SHARE CAPITAL
2 Subject to the prowsions of the Act end without prisjudice to any nights
attached to any existing shares any shers may be issued with such rdghts or
ns ot the y may by ordbrary resolution detem
3 Subject to the provisions of the Act. shates may be issuad which are to bs
redesmed of afe to be Eable to be radesmed at the option of the company or the
holdet on such terms and in such manner a3 may be provided by the articles
4 Tha company may exercise the powers of paying commissions conferred by
the Act Subject o the provisions of the Act. any such commission may be d
by the payment of cash of by the alitrnent of tully or partly paid shares of party in
one way and partly in the other
5 Except as required by law no parson shall be iscognaed by the company as
holding any share upon any trust and (except as otherwiss prowded by the articles
ot by law) the company shall not be bound by of 1ecognige any interss! in any share
except an absoluta nght to the entirety thersof in the holder
SHARE CERTIFICATES
-] Every member upon becomning the holder of any sharas shall be entitled
without payment to one certficate for all the shares of each ¢lass held by him (and
upoh ransfering a part of his hotding of shares of any class to a certificata for the
balante of such holding) or several certificates each for ene or mors of his shares
upoh payment for every cartificate after the first of such reasonable sum ag the
directors may determine Every cerbficate shall be esaled with the ssal and shall
specdy the number c¢liss and distinguishing numbers {f eny) of the shares to
which it relates and the amount o respectve amounts paid up therson The
company shall not be bound to ssue more than one cerficats for shates held
Joirtly by severat parsons and delivery of a cenificata to ons joint holder ghall be a
sufficient dalrvery to all of them
7 If a share certificate = defoced wornout, lost or destroysd It oy be
renewad on such terms {If any) as tb evidence and indemnity end payment of the
axpenses reasonably Incuned by the company in investigating evidence as the
dimctors may datermins but otherwiss tres of charge and (in the case of
defacement of weanng-out} on delivery up of the old certificats
LIEN
8 The company shall have a first and paramount ken on every share (not being
a fully paid share} for all moneys (whether pressntly payable of not) payable at a
fixad tme or called in respact of thatshare The ditectors may at any tme dectars
any share to be wholly of in part exampt from the provisions of this regulatbon  The
company’s lien on a shars shall extand to any amount payabls in respect of it
9 The company may sell in such manner as the directors dammmine any shares
on which the company has a lien f 8 sum in respect of which the len exists 13
presently payable and is net paid within fourtssn clear days after notce has been
gven 1o the hoider of the share of to the person entiiad o #in consequence of the
cleath or banknuptey of the holder demaniing paymant and stating that if the notice
15 not complied with the shaies may be sold
10 To gve effect to a sale the dimctors may authortse some parson to executs
o with the direct!

an instumant of transter of the shares sold I of in
of the purchaser The te of the transferss to the shares shal not be affectad by
any imegularity in o invalidity of the proceedings in referance to the sals

11 The net proceeds of the sale after payment of the costs shall ba applled in
payment of 50 much of the sum for which the lian &xists & Is presently payable
and any residue shall (upon surrender to the company for cancellation of the
certificats for the shares sold and subjsct to a ke den for any moneys not prasentty
payable as éxistad upon the shares bsfors the sale) be paid o the person entitted o
the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject o the teims of alictment, the dirsctors may maks calls upon the
members In fespect of any moneys unpaid on thel shares {whethes in reapect of
neminal value or premium) and sach member stall (subject to rsceiving at ‘east
fourteen cleat days notica specifying whan and where grayment Is to ba made) pay
to the company £3 requirsg by the notice the amount called on his shares A call
may be requied 1 be pad by inshlments A call may bofore receipt by the
company of any sum due theraunder be revoked in whols o part and payment of a
call may be postponad In whols or part. A psrton upon whom a call & mads shal
remain liabis ko cails made upon im notwathstanding the subsequent tranaer of
the shares In respect whiereof the callwas made

13 A cali shall be desmed to have besn made at the timswhen tha resolution of
the directors austhonsing the call was passsd

14 The joint holders of a share shall be jointly 2nd severaly llable 1o pay all calls
in respect thereof

15 it & call remains unpad aftar Ithas becoms due and payabls the person from
whom it 13 due and payable shall pay intarest on the amount unpaid from the day it

by Shares

becarna due and payable until it 1s paid a1 the rets fixed by the terms of allotment of
tha shars ot in the notice of the call or it no rate is fmd at the appropriate rate (as
defied by the Act) but the directors may walve payrnent of the interest wholly of In
part

18 An amount payable In respect of a share on sbiotmant or at any fixed date
whether in respect of nominal value or premium or &3 an instaiment of & call shal
be deemad to be a call and if it I8 not pald the provisions of the articles shall apply
a8 if that amount had become due and payabls by virtua of a eall

17 Subject 1o the terms of allotment, the directors may maks arrangements on
the ssue of shares for a ddference betwesn the holders in the amounts and times
of payment of calls on their shares

18 If a call reinains unpaid after it has becoma dus and payable the dirsctors
may give to the person from whom itis due not leas than fourtssn clear days notice
raquiring payment of the amount unpald togsther with any intarest which may have
accrued The notice shall name the place where payment 18 to be made and shall
state that if the notice 15 not complied with the sheses in respect of which the call
was made will ba llable to be fofaitad

18 If the notice s not complied with any share in raapsct of which it was ghven
may bafors the

moneys payable in respect of the forferted shares and not peid betore the forfeiture.

20 Subject to the provisions of the Act, 3 forfeited share may be sold re-allottad
o otherwise disposed of on such terms end In such mannes as the duactors
determina sither 1o the parson who was before the forfsiture the holder of to any
other peizon and at any tme bafors szle re-allotment of other daposition the
forferture may ba cancelled on such terms as tha duectors think fit Where for the
purp of its disposal a forferted share 13 10 be tansfered 10 2ny parson the
directors may authorise acme person to execits an instrurnent of transfer of the
share tothat person.

sl A person any of whote shites hawe been fodeitad sholl cease o be a
member in respect of themn and shall surender to the company for cancellation the
certificats for the shares forfetmd but shall remain llable to the company for all
moneys which at the date of forfeiture wers presently payable by him o the
Lompany in respact of thoss chares with interest at the rate at which interest was
payabie on those monays befom the forfeltuis or it no Intarest was so payable at
the appropriate rate (as defined in the Ac) from the date of forfeiture undil payment
but the directors may waive payment wholly or in part o1 enforcs payment without
any silowance for the value of the shares at the tme of forfeiture or for any
consideration recefved on their disposal

22 A statutory declaration by a director or the sacistary that & share has been
forferted on a specfied date shall be conclusive avidence of the facts stated in tas
against all persons claimung to be sntitled to the share and the declaration shalt
(subject to the of an of transier if Y) constituta a good
title to the share and the pemon to whom the share s disposed of shall not be
bound i see to the application of the consideration of any nor shall his title to the
share be affactad by any Irregularity in or invalidity of the proceadings In reference
to the forfarture or disposal of ths shate

TRANSFER OF SHARES

23 The instrument of transfer of a share may be In any usual form or In any other
form which the directors may approve and shall ba sxscutsd by of on behalf of the
tansfesorand unless the sharels tully paid by or on bshalf of the transtorae

24 The directors may refuse to reglster tha transter of a shara which 1a not fully
paud to a pesson of whom they do not approve and thay may refuse to register tha
transfar of a share on which the company hes a len  Thay may also 1efuse to
register a transfer unleas -

{a) it lodged at the office or at such other place as the directors may
appoint and 18 accompaniad by the cartificats for the shares to which It relates and
such other ewd as the di may y require to show tha night of the
tansfaror to make the transfer

(b} s n respect of only one claas of shares and

{€) nls In favour of Not mere than four transferses
25 If the duectors refyse to register a transfer of m share they shall within two
months after the date on which the transfer was lodged with the company sand to
the transferee natice of ths refusal
22 The registrabon of transfers of shares or of tranafers of any class of shares
may be suspended at such times and for such periods (not axceeding thirty days In
any year) 25 the drectrs may detsrmine
27 Notee shall bs charged for the registration of any insttument of transter or
ativer document, refating to or affecting the s 1o any share
28 The compeny shall be entilad to retain any instrumant of transfer which s,
registerad. but any instrument of fer which the di tefuse © registe shall
be retumed to the person lodging it when notice of the sfusal is given
TRANSMISSION OF SHARES
2 if a member dies the sunvivor or suvivors whete he was @ jont holdsr and
hes personal representatraes where he wes & sale holder of the only suriver of jont
holdars shall be the only p gnised by the peny o3 having any ttle to
his nterest but nothing hevesn contained ahal) release the estats of a decensed
:r;ember from any Eability in respect of any share which had been jointty held by

im
X0 A person becoming enttied to a shars In consaquence o the desth or
bankruptey of a member may Lpon such evidence being poduced s tha dirsctors
may properly require elect either to bocome the holder of the share or to have some
parson matad by him reg as the tanaf if he alacts 1o becoms the
hoider he shall gve nobce 1o the company 1o that dfect. it he slects to have
ther parson reg d ha shall an instrument ot tronsfes of the shars 1o
that parson  All the aricles relating to the tansfer of shares shsll apply to the
rotices of instrument of ransfer as f it weie an instrument of trensfer executsd by
the member and the death or bankruptcy of tha member had not eccurred
i3 A person becorming anttied to a share In consaquence of the death or
bankiuptey of a member shall have the rights to which ha would bs sntitisd 1f he
were the holdar of the share except that he shall not, betors being registarsd as the
holder of the share be entitled in respect of itto attend or vote at any maeting of the
company or at any separate meeting of the holders of any class of sharey in the
company

ALTERATION OF SHARE CAPITAL




32  The company may by ordinary resoluton

(a) ncresse RS share capital by new shaies of such amount as the
sasolution prescribes

{t) conmciidate and dvide all or any of its share captal into shares of
larga: amount than its existing shares

() subect to the provisions of the Act sub-dhvide s shares or any of
tham, into shares of smaller #mount and the rexolution may determine that, as
between the shares fesulting from the sub-dmsion any of them may have any
pieferenca or advantage as compared with the others and

{d) cancel shares which &t the date of the passing of the resohtion have
not been taken of agreed to be taken by any persoq and dimirush the amount of its
share capital by the amount of the hares so cancelled
33 Whenever as a rasult of @ consaldation of shares any members woutd
becoms entitied to fractions of a share tha dirsctors may on behall of thase
members sell the shares rapressnting the fractions for the best price reasonably
obtanable to any person (inciuding subject to the prowsions of tha Act, the
company} and distribute the net proceeds of sa%e In due proportion among thoss
membars andﬂndwmmayauﬂwmmmwmuaan nstrumant of
trantfer of the sheres to or m d with the d of the purch The
transferse shall not be bound to ses in the applicabon of the chau money nor
shall hrs ttle o the shares be affectsd by any lregulardy in or invaldity of the
pracesdings in reference to the sals
3 Subject to the provisions of the Act the company may by special iesolution
reduce its share capital any capital redsmption ressrve and any share pramium
account in any way
PURCHASE OF OWN SHARES
35 Subject o the provisions of the Act, the company may purchase ts own
shates (including any redeemable shares) and i d 13 & prvats company make a
payment in respect of the redemption of purchasae of is own shares otherwiss than
m'.:taddmmmptofmdmmmyaunmmudsda«uhtmﬁ
shares
gﬂENERAL MEETINGS

I

37 The directoxs may call general mestings and, on the raquisition of members
puuuant to the provisions of the Act, shall forthwh procasad to convene a gensaral

g in with the provi of the Act If there are notwithin the
United Kinqdom sufficlent directors to call a peneral maetmg any directdr of eny
membss of the company may call a aeneta! meeting
NOTICE OF GENERAL MEETING:
38 General mestings shall be calbd by at least fourteen clear days nobice but a
general meating may be called by shorter notice If # 13 80 agreed

(a}  {Deletad]

(b} by a majorty in number of the mambers having & nght o aitend and
vota baing @ majonty togather holding not Jass than ninety per centin nominal value
of the shares gving that right.

The nctice shall specify the tirne and place of tha meeting and the general naturs of
the business to be ransactad

Subject o the provisions of the arties and to any isstnctions impossd on any
shates, the nobce shall be ghven 1o all the mambers to 2l persons entitled to a
shate in consequence of the death or hankruptcy of a member and to the directors
and auditors.

38  The accdental omission to give notice of a mesting to or the nonraceipt of
notice of @ mesting by any person entited to recenve notice shall not nvalidate the
procsadings atthat mesting

PROCEEDINGS AT GENERAL MEETINGS

40  No business shall be atany unless a 15

Save in the case of a oompanywiﬂ\asmlemembaftwupersonswtiﬂadbm
upon the busineas to be hnnsactud each being & member o1 & proxy for & member
of a duly authorised rep of a corp shall be # quorum

41 such a quorum Is not present within half an hour from the tme appointad
for the mesting or # during @ mestng such a quorum ceases i be

msating =hall stand adjournad 1o the same day in the next wesk at the sams time
and place or to such ime and place as the ditectors may detacrmine.

42  The chamman, If any of the board of dum o In his absence some cther
director pominated by the shall d hai of the meeting but if
neither the chalrman nor such other director (u any) be present within fiftsen
minuss after the tine appointad for holding the meeting and witing o act, the
directors present shall slect ons of their numbet to be chairman and (f there m only
one director present and wiling to act, ha shall be chairman

43 If no duector 1s willing to act as charrman or if no ditactor 13 pressnt wathin
fifteen minutes after the tima appointed for holding the mesting ths membars
present and enttied to vota shall choose ene of ther number to be chairman

44 A ditectyr shall notwithstanding that he is not a8 member be enttied to
attend and speak at any geherel meetng and st any separats meetng of the
holders of any class of sharss m the company

45  The chairman may with the consent of a meeting at which a quorum s
pressnt (and shall f so d:rec,tnd byma mesting) ndjourn ths meating from tme to
time ond from place to place butno b shal at an adjournad
meeting other than business which might properly hav- been transacted at tha
mestng had the adjournment not taken place  When a meetng s adpourned foy
fourtssn days of more at Jeast ssven clsar days notice shall be given specitying the
time and place of the adjouned meeting and the general natura of the business to
be tansacted Otherwise it shall not be netessany 1o give any such notich

48 A wesolution put to the vote of a meeting shall be dacided on a show of hands
uniess before of on the dectaration of the result of, the show of hands a poll s duly
demanded Subject tn the provisions of the Act. a poll may be demanded -

{a}) bythechatiman, or

(b} by atleast two members having the nght to vota at the mesting or

{c) by a member or members representng not less than one-tanth of the
total voting rights of all the membera having the right to vote et the masting or

{d) by a mamber or members holding shares confarring a right to vote at
the meating being shares on which an aggregate sum has been paid up equal to
not kess than onetenth of the total eum paid up on all the shates conferring that
rght,
and s damand by a person as praxy for & rmembes ghell ba the same as & demand
by the mambaer
47  Unless a pofl o8 duly demanded 2 declaration by the chalrman that a
resoltion has been carried o carrisd unanimously o by a parbcular majority or
lost, or not camed by a partigular majority and an antry to that affsct in the minutes
of the mesting shall ba conclusive evidance of the fact without proof of the number
of proportion of the votms recorded In favour of or agalnst the resotution
48  The demand for a poll may befors the poll is taken be withdrewn but only
with the consent of the chairman and a demand £ withdrawn shall not be taken to
tuve imvalidated ihe result of 2 show of hands declaied befors the demand was

48 A poll shall be taken ss the chairman ditects and he may appolnt scrutinears
{who nead not be mernben} and fix a tme and place for declanng the result of the
poll  The resuit of the poll shall ba deemed to be the resolution of the meeting at
which the poll was demandasd

51 Apol! demanded on the etscton of @ chayman of on @ question of
adjournment shall be taken fortwith A poli demanded on eny other question shal
be taken either forthwith o at such time and piace as the chalrman dirscts not
baing more than thirty days after the poll s demandad  The demand for a pall shell
NGt pravent the continuance of a moetng for the transaction of any busmess other
than the question on which the poll was demanded !f a poll s damandocl befors
the dsclatetion of the reault of a show of hands and the demand is duly withdrawn,
the mestng shall continus as 1f the demand had nat bean made

52 No notice nsed bs gven of a poll not taken forthwith # the time and place at
whaich it 13 to be taken are announced ot the mestng at which it s demanded In

any other case at least seven clear days nobce shall be gven specifying the time
and ptacs at which the poll is to be taken

53  [Deleted]
VOTES OF MEMBERS
54  Subject to anyllgmsoumaﬂont aitached to any shares, on a show of
hands every mamber who (baing an Individual} Is present n person or by prexy of
{being @ comoration) s present by & duly suthorised replesentative of by proxy
uniess the praxy (in ekher case) o the representative is himself a member entitied
to votn, shall heve ohe vote and on a poll wery membes shall hove one vobs for
every share of which be s the holder
55 Inthe ceas of joint holders the vots of the senior who tonders a vots whether
in parson of by praxy thall bs acceptad to the sxclusion of the vtes of the other
Joirt holders, and sanionty nhallbedmnninadbymaorder in which the names of
the holders stand in tha register of members
58 A member in respect of whom an order hes been made by any court having
Jurisdiction (whether in the United Kingdom or alsawhers) In mattsrs concaming
mental disorder may vote whether on a show of hands of on a polt, by his recehver,
cmmhumuu&upumnauﬂmsadinmmuappoimadhymmtmd
eny such receiver curator bonis of other person
EvHameb&nMdﬂnMdeauﬁmtyddwmdmmmb
axercrsa the nght to vota shall be depositad at the office, of at such cther place as is
spacified in accordance with the articles for the deposit of Instmmnnm uf proxy not
less than 48 houra before the time appointad for hold,
maeeting at which the right to vots 1= to be axercised andhdefaultmaﬂghlhvm
shall not ba exercisable
57  No member shall vots at any general meeting or at any separate mesting of
the holders of any class of shares in the company enhelhponmoabypmuyh
respect of any share held by hum unless all moneys presantly peyable by him in
1espect of that share have been paid.
$8  Neo olyechon shall be rawed o te gualficaton of any votes except ot the
meeting or sdjourned meeting at which the vote objacted o is tendered and every
vote not disallowed at the mesting shall be valid  Any objection made in due ime
shall be refarrad to the charman whasa decision shall ba final and conclusive.
On a poll votas may be given sither personally o by proxy A member may
appaint mors than o proxy to attend on the same occasion
80  The appointrment of a proxy shall be exscuted by or on behalf of the appointor
and shal be in the following form (or In @ form as near thereto as clicumstances
allow or i any other form which ts usual of which the directns may approve) -

PLC/Lmited

o of beng a membermambaers of the
above-named company hereby appoint of of failing him,
of a8 my/our proxy ta vote in myfour name(s) and on my!ouv
behalf at the general meeting of the company to be haid on 18
and at any adiournimatt thersof
Signed on 19
81 Whers it is d to aftord uty of i the prosy
how he shall act the appointment of & pfotyahallbomﬂ'ufoibuing'um(uma
formn as near thereto s ciicumstances allow or in any other form which is usual or
which the directors may approve) -

PLC/Limitad

WWe of being a membet/members of the above-
named company hersby appoint of or tailing him,
of

as myfour proxy o vote i myfour name(s) and on
myfour behaff at the gensral meeting of the company to be heid on
18 and at any adjournment thereof

This foren 1s to be used in respect of the iutk d balow as follows

Resolution No 1 “for ‘against
Resolution No 2 *for ‘ageinst

“Strike out whichever Is not deslied

U“;\:ssumme instycted the poxy may voi as he tunks @t or abstain from
]

Signed ths day of 19

02 The appointment of a proxy and any authority undat which it it executed of 2
copy of such authority certlifisd nctarlally o In some other way approved by the
directors may-

(a) i the case of an nstrument in writing be deposited at the offics or at
such sther place within the United Kingdom as is spacified in tha notice convenmg
the meeting or in any instrument of proxy seat cut by the eompany in relation to the
moeting not lesa then 48 hours before the time tor the mesting or adjourned
mseting 4t which the parson named in the imurmntpcopuumm or

{=a) in the case of an ontained In an elecin
sOMMUNEaton where an addiess hes been spedﬂed for the purpcse of recerving
electronic communications -

)] in the notice convening the meeting or
(i} Inthe Instrument of proxy seat out by tha company in
ralation to the meeting or
fi)  wm eny invitasion contamed In an  elactonc
communicaton to appoint a proxy ssusd by the company o
relation to the maating,
be received at guch addrass not less than 48 hours bafors the time for
holding themaeﬁngot adjoumedmeeﬁnoatwhﬁﬂnpofwnnamod in the
appointment proposss 1o vote,

() Inthecaseofa polt taken more than 48 hours aftar it is demanded be
deposited of recelved as aforesard after the poll has bean domanded snd not less
than 24 hours befars the tima appointad for the taking of the poll, or

{c} whete Be poll isnuthkan foithrwith but is taken not more than 48
hours after it was d at the ting at which the pall was
demanded to the chaiman cutnthe sna-tmyonn any director

and an appointment of proxy which is not depositad, delhvered or receied in
] mnnwsopﬂmimdshaﬂ be invalid in this regulation and the next, “address”, in

to o ns, includea any number or addiess used for m
puarp of guch ¢ L

83 A vots given or poll demanded by proxy or by the duly authorised
reprasantative of a comporation shall be valld notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless notice
of the determination was recenved by the company et the office or st such other
place at which the instrument of proxy was duly deposited or wheie the
nppolnuwndﬂmptmymsnomined lnanmnmmuﬁwﬁm al the
oddress at which such was duy d before the commencement
dmemeaumaadpmudmnwhichmmhqmampondmnded
annmamnfapdlhkmommmonﬂnmdayumomumam
adjourned n%)thnﬂm- appointed for taking the polt

NUMBER OF DIR

64 Unless otherwise d ined by ordinary i the numbes of directors
{other than aRemate directors) shall not be subject to any maximum but shall be not
less than two.

ALTERNATE DIRECTORS

85  Any director {cther than an aternate diectsr) may,appoint any other duectot
orunymherpanonapprondbyrudwondmdlrww\sandmﬂmgmac&bbe
an sitarnate dirdctod and may remove from office an slternate diector 20 appointad

by him

#8.  An ahtsmate dimctor shahl \:ean'm‘lcdmrmm wiice of &) mestings of
di and of all tings of ¢ of dhiectors of which his appointor Is a
member to attend and vote at any such mesting at which the director appointing




him 5 not p Iy and g lly to porform all the functions of his
appontor @8 2 director m his absence but shall not be entitied t receive any
ramuneration from the company for his $8rices as an altesnate duector But it shall
not be necesasty to give notcs of such » Mesting to an alteamnate drector who s
sbsent from the United Kingdom
87  An altanats director shall cease o b an atternats dirsctor if his appointor
ceases t0 be a diractor but, it a drectr ratites by ratation of otherwize but is
reappointed or deemed to have been ieappoinied &1 the meeting at which he retines,
any appointmént of an sitamnate director made by him which was in force
Immediately pior to his miirement shall contt after his reapp
88.  Any sppointment or removal of an altamats director shall bs by notics to the
company signed by the divecter mekifig or revoking the appointment of in any othar
manner Approved by the directors
82 Save a3 oltherwise provded n the articies, an oltsmats directr shall bs
deemed for all puiposes to be a director and shall alone be responsible for his own
acts and defeults and he shall not be daemed to be the agent of the diroctor
appointing him
POWERS OF DIRECTORS
70. Subject 1o the provsions of the Act, the memarandum and the articies and o
any diractions given by special resclution the business of the company shall be
managed by the directors who may exercis® ail tha powers of the company No
of the dum of erticles and no kuch direction shall Invalidate any

prior act of tha diractors which would have been vahd f that alteratian had not been
made of that direction had not been given The pownrs ghwen by this eguiation
shall not be kmited by any speceal powss ghven to the directors by the articies and 3
meeting of diectors et wiuch & quoium s present may exsrcise sil powers
axarcisable by the directors
7t The directors may by power of attorney o 30, appoint any p o
be the agent of the company for such puposes and on such conditions as they
determine including authordty for the agent to dategate all or any of his powers
DELEGATION OF DIRECTORS' POWERS
72  Tha ditectors may dalegate any of thair powers to any commitine consisting
of one of mole directors. They may also delegats to any managing dlrector or any
director hokding any other sxecutiv office such of their powent as they consider
desiable to be exsrcisad by him  Any such delegation may be made subjsct & any
condions the directore may impose and sither coltaterally with or to the exclusion
of their cwn powars and may ba revoked or altared  Subject 1o any such conditions,
the proceedings of a committaa with two of mots members shall be g d
the enicles teguiating the procesdings of directon so far as ihey are capable of
appinng
APPOINTMENT AND RETIREMENT OF DIRECTORS
T3, [Deletad]
74  [Deletad]
75.  [Deletad)
78 No person shall be appointed or reappointed a director at any general
meating uniess -

(@) (o 1S recomr by the directors or

(b}  not lass than fourteen aor more than thity-five cisar days before the
date appointsd for the meating notice axecutsd by a mamber qualified to vote ot
the meeting hes been gren to the pany of the ntention to prop that person
for appointment or rexppomtment stating the parbculars which would if he wore so
nmd of rsappointed be required to be included in the company's reglster of
d together with nobce executed by that person of his willingness to be
appomted or rsappointed
77 Not leas than seven nor mora than twenty-ight clear days befom the date
appomted for holding a general mestng nobice shall be given to all who ara entitled
1o recerve notce of the meeting of any parson who s recosmmendad by the directors
for appointment of reappx asa atthe moeting of In respect of whom
notics: has been duly given 1o the company of the intenticn to proposs him at the
meetng for appointment or reappointment as a diector  The nobce shall give the
parbeutars of that person which would 1f he ware so appointed or reappointsd be
requirred to ba included in the pany's tegister of d
78  The company may by ordinory resolution appoint @ person who is willing to
act to be a directer sither 1o fill & vacancy or as an additional director and may also
deterrmine the rotation (n which any edditonal drectors ats to retre
79  The dinctors may appoint a person who is willing to act to be a director
etther 1o fill a vacancy or 2s an additional ditecter provided that the appontrnent
does not cause the number of dinctors to excesd any huttiber fed by ©F
accordance with the articles as the maximum number of dirsctors.

80, [Deletad)
DISQUALIFICATION AND REMOVAL OF IRECTORS
81 The offce of a director shall ba vacated f

(&) Mo ceasss to bs a director by virtus of any provision of ths Act or he
bacomes prohibited by law from being a director or

{b) e becomes bankrupt or makes any arrangement or compastion with
his creditors ganstally or

(c}  be 13 or may be suffering fiom mental disorder and either

(] he 15 admitted to hosprtal in pursvance of an application for
admussion for Teatment under the Mental Health Act 1983 or in Scottand an
application for admizsion under the Mantal Health (Scotland) Act 1980 or
(] on order is made by a court having jurisdiction {whathar in the

United Kingdom or elsawhers) in matters concarning mental disorder for his
datention or for the appointment of o recerver curator bonis of Other person ©
aarcse powss with respect to his property or aftass, or

{d) he resigns his office by notice to the company or

(o) ha shall for mors than six consecutive months hawe been abeent
without permission of the directors from etings of di held during that
period and tha directors iesoive that his office be vacatad
REMUNERATION OF DiRECTORS
82 The directors shell bs entiiied to such tion as the y may by
oinary resoltion determine and unlass the ressiution povides the

o shall be d d to accrue from day to day

CIRECTORS' EXPENSES
83,  The dinciors may be pald all raveling. hotel and other expenses properly
incured by them in connection with thest atizndance st meetings of directons of
committees of diteclors or general meetings of separate mestings of the holders of
any class of shares or of debentures of the company or ctherwise in connection
with the dischsrge of thelr duties
DIRECTORS' APPOINTMENTS AND INTERESTS
64  Subjectto the provsions of the Act, the directora may appont one or more of
their number to tha office of managing director or v any other soscutive office under
tha company ahd may enter into an agraement of arangement with any diractor for
his employment by the company or for the provision by him of any servicss outside
the scope of the ordinaty duties of a director  Any such appointment, agisamant of
amangament may be made upon such terma as the diractors detarmine end they
may remunarate any such director for his services as they think fit.  Any
appomtment of & director 1o an exacytive office shall tsrminate f he ceases to be
director but without prejudics to any daim to damages for breach of the contract of
sarvice between the director and the company A managing director and 8 directe
heldirg any other sxacutve office shall not be subject Lo retirement by rotstion
85 Subjectto the provisions of the Act, and powded thet e has disclosed to the
diectors the nature and extant of any matenal Irterest of he, a director
notwithstanding his office -

(&) may ba a paty to or otherwisa intereatad in any tansaction o

g with the pany of in which the company s otherwise ir d,

{b) may be a disctor or other officer of & employed by, or s party to any

trensaction of armangement with o otherwise interested m any body colpormats
by the company or in whichtha pany is othawise ir d; and

(e} shall not, by reason of hin office be accountable to the company for

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

transacbon o arrangement of from any interast in any such body corporata and no
such transacaon of arangsment shall be liable to be avoided on the ground of any
such |nterast or benefit
88  For the purposes of reguiation BS

{a) a general notica given 1o the directors that o director 1s to be regarded
as hawng an interest of the nature and extent specifisd tn the nobice in eny
transaction o amangemant in which a specifiad pamson or chass of persons s
interestad shall be deemad to be a drsclosura that the director has an witerest in any
such transacton of the nature and extent so spacified and

{by  an Interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledgae shall not be trestad as an intstest of
his
DIRECTORS' GRATUITIES AND PENSIONS
87  The duoctons moy provide benefits, whether by the payment of gratuties or
miomo«bylmmamm for any director who has held but no longes

any exmcutve office or employment with the company or with sny body
corpomty wheh is of has been a subsidiary of the company of & predecessor in
business of the company of of any such subsidiary and for any member of his
family (including e spouse and a former cpouse) of any parson who Is of wos
depandent on him and may (as well belore as after he ceases o hold such ofiice
of empkyment) contrbuts to any fund and pay premums for the purchass or
provision of any such banefit,
PROCEEDINGS OF DIRECTORS
88 Subject 1o the provsion of the orocles the ditsctors may regulcts e
procaadings as they think it A director may and the sacretary at the request of B
diroctor shalt, call a meeting of the directors It shall not be necessary to give notice
of a meeting t @ director who is absent from the Unitad Kingdom  Guestions
artsing at a moeting shall be decided by a majortty of votes In the case of an
squality of voes the chairman shall have a sacond or casting vote A director who
is also an alternats dirsctor shall be entitied in the absance of his appointer to 8
sapatata vots on behalf of hrs appointor in addion to his own vots
89 The quorum for the transaction of the business of the dirsctors may be fixed
by the dractors and unless s0 fixed at any othed number shall be two A person
who holde office only as an aternats directr shall f his appaintor is not resant,
be countad in the quoium
80 The continning directors of a gole continuing director may act
notwithstanding any vacancies In their number but f the number of directors Is
lsas than the number fixad as the quorum the continuing dwectors or director may
act only tor the purposa of filling vacanclas or of calling a ganeral mesting
91 The duectors may appent one of thew number (0 be the charman of the
board of dirsciors and may at any tme ramowe him from that office. Uniess ha 3
unwilling to do so the directsr 20 appointsd shall preside ot svery mestng of
directsms at which he s present.  But if there 18 no diector holding that office or if
the director holding it is unwilling o praside or 18 nat present within five minutes
sftar the bme appointad for the mesting the duectors presant may appoint one of
thair number to be charman of the mesting
92  Allacts done by @ meetng of dwectors or of a committes of drectors o by a
person acting as a dvsctor shall notwith ding that it be afts ds discoversd
that there was a defect in the appointment of any ditector of that any of them wae
disqualifisd from holding offica or had vacated office or were not entiiad o vote
be as valid as if every such person had been duly appountsd and was lified and
had continuad t be a director and had been eniitied to vots
B3 Acresolubion in wriing signed by all tha dirsctors antitied 1 taceve natice of a
maeting of diractors o of a committee of directors shall be as valid and effectual as
it it had bean passed at & mesting of directors or {as the case may be) a committea
of directors duly convenad and held and may consist of seveial documents in the
like form each signed by ons or more ciectars bt a resolution signed by an
slternate direciof need not also be signed by his appointor and f it 1s signed by a
dirsctor who has appointad an afteinate diiector it need not be signed by the
alternata director in that capactty

Save as otherwise provided by the articles a director shall not wie at 2
meeting of directors or of & committee of directors ¢n any resolubon concening &
matter In which he has dwectly of indirectly an interest of duty which is materiat
and which conflicts or may conflict with the interests of the company unless his
Interest or duty atmes only because the case falls within ona or mors of the
following paragraphs

{a)  the resolubon relates to the grvng to hum of a guarantse secunty of
indemnity 1n reapect ot money lent to o en obligaton Incurred by him for the
benefit of the company or any of its subsidianes

{b)  the resolution relates to the giving to a third party of a puarantes
security or indemnity in respect of an obligation of the company or any of its
subsidianes for which the director has assumed responsibility in whote or part and
whether alone ot jontly with athers under e guaratbes of indemnity of by the ghang
of securty

{c)  his interest anses by virtue of his subscibing of ag g to subscrib
for any shares debentutes o other sacufities of the company of any of its
subsicianes of by wirtue of his being o intending to becoma a participant in the
underwritng or sub-underwriing of an offer of any such shores debentures. o other
sacurtbes by the company or any of its subsd for iption  purchase of
sxchange

{d; the resolution relates in any way to @ retirement benefite scheme
which has besn approved o 1§ conditionat upan appoval by tha Board of tnland
Revenue for tyastion pyt
For tha puiposes of this regukition sn interest of a person who 15 for any purposs
of the Act (excluding any Y modidi thetaof not in force when this
regulation becomes bindinhg on the company) connscted with 3 director shall be
treated as an interest of the drector and in relation to an alernate director an
Intarest of hes opportor shal be treatsd as an Intersst of the eltainats director
without piejudice 1o any intarest which the alternate disctor has
95 A director shall not be countsd In the quorum prasant at & mesting in relation
to & resclution on which ha Is net entitied 1o vote
96 The company may by ordinary resolution suspend or relax to any extent,
sithar generally ot In mspect of any particutsr matter any provision of the arpcles
prohibong a directer fom votng at & meetng of duectors of of a commites of
directors
97  Where proposals ars under consideration conceming tha appointmaent of two
of mote directors 1o offices or employments with the company or eny body
cofporate in which the company is Interestsd the proposals may ba divided and
consideted in rstabon to each dirsctor saparatety and (prowded he 13 not for anothet
refson from voung) each of the drectors concamed shall be enttied to
oty and be countsd In the quorum In respect of each resolution except that
concerming his own appointment.
-] if 3 question arises at a meeting of directors of of a committes of ditectors as
o the mght of a diractor o vots the question may befue the conclusion of the
meeting, ba referred to the chaiman of the meetng and his julng In relation to any
diractor other than himsell shall be final and conclusive.
SECRETARY
W Subject to the provisions of the Act, the sac y thall bs appointed by the
directors for such tarm &t such emuneraton and upon such condthons os they
mydi_‘t‘_ﬂe'-k fit, and any secretary so appointed may be rémoved by them
MIN S

100 The duectors shall cause minutes to be miade in books kept for the purposs -
{a) of allappointments of officers made by the directors and
{b)  of all proceedings at mestings of the company of the holders of any
tloss of shares in the company and of the dirsctors and of committsas of
di inckiding the of the directors presant at such meeting
THE SEAL

101 The seal shall only be used by the authorlty of the dirscton of of a commitise
of directors authonsed by the disctors  The directors may determine who shall sign




any smstument to which the seal ia affored and uniess otherwse so datsrmined it
shall be signed by a diractor and by the secretary or by a second director
DIVIDENDS
102 Subject to the provisiona of the Act, the company may by ordinary resolution
declare dividends in with tha ctive fights of the membaers but no
dividend shalf excesd the amount recommencled by the directors.
103  Subject o tha provisions of the Act, the directors may pay intsrlm dividends it
it appears to them that thay are justfisd by the profits of the company available for
distrbution  If the share capital s dimded into dﬂmmmodm may
pay intetim dividends on shares which confer deterrad of non-prefermed gt with
regard to dridend as well &3 on shares which preferential rights with regard
to divdend but ne biterim dividend shall be pakd on shares carrying dafasted of non-
predemed rights if atmoﬂmofpamnt.anyprdumﬁalcividuﬂisinm The
diroctors may also pay ot intarvals settied by them any dividend payable et a fixed
rate f it eppears to them that the profits avallable for distribution justify the payment.
Provided the directors act In good faith they shall not Incur #ny ability to the holders
ot shares conferring prefened rights for any loss they may suffer by the lawful
payment of an intenm dividend en any sharea having defersd or non-preferred
tights
104 Extepl as otherwisa proﬂdad by tha rights attached to shares, all dividends
shall bs declared and pad g 1o the paid up on the ehares an
which the dmidend b pald Aﬂ““‘shall d snd paid
proportionately to the amounts paid upmﬂmsharudurlmawpomonupwﬂmu
of the period in respect of which the dvidend s peld but if any share is issued on
tarma pioviding that it shall rank for divdend as from a particdar date that sham
ahall rank for dividend eccordingly
105 A peneral meeting declaring a diidend may upon the recommaendation of
the directors diect that it shall be satisfied wholly or party by the distribution of
oss#ts and whare any difficulty ansss In regaid o the dlsu'lbuuon ﬂ\o duocton
may teitla the same and in p far may Issue b nd fix the
value for distribution of unynsuts and may determine that cagh shall be paldw any
mambar upan the footing of the valus to fieed In cder to adjust the tights of
mambers and may vest any assats in tusines
106  Any dvidend or other monays payable in respact of o shars may be paid by
chaqus sant by post to the ragistered address of the parson entited or if two or
mord petsons are the holders of the share or are jointly entitied to it by resson of the
death or banknptey of the holder, to the registered addres ¢f that one of thosa
porsons who i fist named In the registsr of members or & such person snd to
sych addrace as the person of persons entited may in writing direct. Every chaque
shall be made payable to the order of the parson or persons entiled or to such other
person 83 the person o1 persons entiled imay in writing diract and payment of the
cheque shall be a good dischargetome company Any}o&nlhotder or other perscn
jolntly entitied to a share ss efo may give for any divdend o other
monays payable in respcotdma share
107 No dhndend or moneyspayablolnrespuddashammnbm:mm
5t the ynless oth iad by the rights attached to the share,
108 Any dmdend which has ramevrud unclalmed o1 tweive years from the dats
when it becams due for payment shall 1f the directors so resolvs, be fordwited and
caass to ramaln owing by the company
ACCOUNTS
108 No member shall (as such) have any right of inspecting any accounting
recoids or other book or docurment of the company except as conferred by stetute o
authorised by the diractors or by ordinary resolution of the company
CAFTAUSATION OF PROFITS
110 The drectors may with the authorty of an ordmnary resoluton of the
company -

(a) subject as hersinaftar provided resolve to caprialise any undivicsd
profits of the company not required for paying any preferential deadend (whether or
not they are available for distribution)} of any sum standing to the credit of the
company's share premium account of captal redemption resarve

(b}  apprapriate the sum resoied to ba capitalised to the memben who
would have besn sntitled 1 1t it it were distnbutsd by way of dividend and In the
same proportions and apply such sum on their behalf erther i of iwards paying up
the amounts, if any for the ttme being unpaid on any shares heid by them
respectively of in paying up in fufl unissued shares of debentures of the company of
a nominal amaunt equal to that sum, and allot the shares o dabantures credited as
fully paxd 1o those members or as they may divedt, in thase proportions, or partty in
one way end partly in the other but the share premium sccount, the capital
iadamption resanm and @ lmr"r.w:rﬂma which are notavellable for distribution may foe
the purposes of thi regulation only be applied in paying up unssued shares to bs
allottsd to members craditad as fully pald

(c} ~make such provision by the rssus of factonal certificatss of by
payment in cash oOf otherwise as they dstaimine in the cass of shates of
debentutes e under this réguietion in fract and

suthorrse any peison to anter on behalf of all the membars concernad
inte an agresment with the company pioviding for the allotrment to them
rezpactively credited as hully pald of any shares or debentures to which they aie
snitied upoh such capitalisation any agresment made undes such authority balng
tinding on all such members

HOTICES
111 Any notice 1o be given 1O oF by finy persoll UISUSI! 1 the articies (other than

::idl Th':bcompal may qlm any noﬂcu tna mr‘nhbw erther penh?‘nalty orrz;
ng It by n & preoaid 1o the bar at his 1
B ooy cacr

member In the case of joint holders of a shars, all notces shall be given
joint holder whose name stands first In the register of members m respect
Joint holding end notice so given shall be sufficient notica to all the joint holders
member whase registered address is not within the Untad Kingdom and who gives
to the company an address within the Unitad Kingdom o which notices may be
given to him or an address to which notices may ba zent using electronic
communications shall be entitled to have notices given to hlm ot that address but
ctharwise no such member shall be entitied 1o receive any noﬁue from the
company In this regulstion and the next ™ " in

commurications inckides any numbesr or address usad for the purposac of such
communications

113 A member present ether m person of by proxy at any mestng of the
company of of the holdars of any class of shares In 4w company shall ba deerned
to have recaved nobice of the meeting and where mquisite of the purposes for
which it was called

114  Every person who bacomes entitied 1o o share shall be bound by any notics
in reapact of that share which before his rame i entored m the regmr of
membaers hnboonduiyramnbapomn from whom he derives hl

115 Proof that an envelope containing a notice was property addromd propeid
and posted shall bs conclusive evidence that the notice was given Proof that &
nobtca contzined 0 en electronic communication wes sant in accordance with
guxianca msued by the Inatituts of Chartared Secretaiies and Administrators shall
be conclushe evidence that the notice was given A notice shall be deemad to be
given st the &xuration of 48 hours after the envelopa containing it was posted o in
the case of a notice contained in on of kcation ot the explrabon of
48 hours after the time it was sent.

116 A notice may be given by the company to the persons anttled to a share in
wmummdhedwhm bankpicy of a mambar by ssnding o defivering it, in
any by the aticles for the giving of ca to & mambef
addrezasd to them by name of by the title of repr of the d of
trustas of the bankrupt of by any ke description at tha address # any within the
Untsd Kingdom suppliad for thet purposa by the parsons datming to be so sntitled
Until such an address has been supphed a notice may be given in any manner In
which # might have been given if the death of bankruptcy had not oocumed
WINDING UP

117 If the company i wound up the fiquidator may with the sancton of a spacial
resolution of the company and any other sanction reguied by the Act, dvide among
the members in spece the whole of any part of the asseta of the company end
may for thet purpose value any assets and determing how the dnvision shall be
camied out a8 between the membars o differant classes of members The
hquidator may with the ke sancbon vest the whols of any part of the assats in
trusteas upon such thusts for the banefit of the membaers as he with the like sanction
deterirunes but no member shall be competied & Bccept any assets upon which
thera 1 a habtlity

INDEMNITY

118 Subject to the provsions of the Act but without prejudice to any mdemnity
which a director may otherwise be entitled every director or othat officer o auditor
of the company shall be indemnifled cut of the assats of the company against any
kabiiity incumed by him in defanding any proceedings whethe: civil or ciminal, In
which judgment s ghmn in his favour or in which he s acquithed o in connsction
with any application in which relief is granted © him by tha court from liability for
negligence default, breach of duty or breach of trust in relation to the affairs of the
company




