Co No.: 06787008

WA

The Companies Acts 1985 to 2006
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

SATURDAY

22/08/2009

OF COMPANIES HOUSE

A & S IMMIGRATION SERVICES LIMITED

1. . The Company's name is " A & S IMMIGRATION SERVICES LIMITED"

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

3 The Company's objects are:

{(a) To carry on business as a General Commercial Company and, in conjunction with each other or

as separate and distinct undertakings, all or any of the following businesses: immigration, import and
export, manufacturers, importers, exporters, agents, dealers (both wholesale and retail) in all articles of
commercial, manufacturing, personal and household use and consumption and in all kinds of raw
materials; warehousemen, storage contractors, shipping and forwarding agents; dealers in property and
estates; property developers, property managers; estate agents, insurance agents and brokers,
financiers, financial agents and to act as nomineg, trustee, agent, factor, broker, executor, administrator,
receiver for or otherwise on behalf of Companies, Corporations, firms or persons, builders; scaffoiders;
contractors, heating and venlilation engineers and contractors, bricklayers, specialist carpenters,
shuttering manufacturers and erectors; joiners, public works contractors: plasterers, plumbers,
electricians, shop front fitters; builders' and decorators’ merchants: civi, mechanical, constructional,
agricullural, consulling, heating, electrical and general engineers; welders; sheet metal workers;
blacksmiths, motor engineers; garage proprietors; car hire service, taxi proprietors and operators; travel
agents, tour operators, proprietors of vehicles and vessels of all kinds; transport and haulage contractors;
general engineers, tool makers; booking agents for, and managers of, thealres, cinemas and all other
kinds of entertainments and sporting events; turf and sporting accountants in all their branches;
proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in foods and
provisions of all kinds, wine and spirit merchants, licensed victuallers; bulchers; grocers, greengrocers;
fishmongers and poultry merchants; farmers; florists, horticulturists; bakers, confectioners; tobacconists;
ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers; furniture
manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television and electrical
retailers, dealers and repairers, toys, games and sports equipment dealers; photographers and dealers in
all kinds of photographic malerial and equipment, film producers and distribulors; textile merchants,
tailors, fashion designers, ladies and gentlemnen's outfitters, boot and shoe retailers, perfumery and
cosmetic dealers, hairdressers, manufacturing and relail chemists; printers, publishers, stationers,
advertising and publicity agents; public relations specialists, consultants, business transfer agents and
employment agents, computer operators’ programmers and dealers; market research specialists;
business advisors, mail order specialists; dyers and cleaners; dry cleaners, proprietors of launderettes,
excavation and demolition contractors; plant hirers; scrap iron and waste merchants and to carry on all or
any of the said businesses, and provide services in connection therewith, either together as one
business or as separate and distinct businesses, in any part of the world.
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(b) To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or indirectly to enhance the value of or
render more profitable any of the property or rights of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the
United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets d'invention,
designs, concessions, secret processes, trade marks, licences, and the like and to alter, disclaim, 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 or improving any such patents, inventions or rights.

(d} To purchase, take on lease or in exchange, hire or by any other means acquire and take options
over any freehold, leasehold or any other real or personal property and any rights or privileges which the
Company may think necessary or convenient far the purpose of its business, or may enhance the value
of any other property of the Company.

{e) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
liabilities of any person or company carrying on or proposing to carry on any business which the
Company is autherised to carry on or possessed of property suitable for the purposes of the Company or
which can be carried on in conjunction therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company.

{f) To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with sharing profits, co-operation, joint venture, union of interest or reciprocal concession with any person
or company carrying on or engaged in, or about to carry on or engage in, any business or transaction
which is capable of being conducted so as directly or indirectly to benefit the Company.

{g) To enter into any arrangements with any governments or authorities supreme, local, municipal,
or otherwise, or any company or person 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 rights, charters,
licences, privileges or concessions which the Company may think it desirabie to obtain, and to carry out,
exercise and comply therewith.

(n) To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and cther negotiable or transferable instruments.

(i} To invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sell or otherwise deal with any investments made.

M To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other
negotiable or transferable instruments.

(k) To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, rights and liabilities of the Company, or for any other purpose which may appear likely to
assist or benefit the Company, or for any other 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, debentures or other securities of any such company.

(" To advance and lend money or give credit, with or without security to customers and others, to
enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive money on deposit or
loans and to become security for any persons, firms or companies.

(m) To raise or borrow money in such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other security
upon all or any of the property or assets of the Company (whether present or future) including its uncalled
capital, and also by a sirmilar mortgage, lien, charge 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.
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{n) To pay out of the funds of the Company all or any expenses which the Company may lawfully
pay with respect to 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, debentures or other securities of the
Company.

()] To remunerate any person, firm or company whether by cash payment or by the allotment of
shares, debentures or other securities of the Company credited as paid up in full or in part or otherwise.

{p) To subscribe to or support any charitable object or any institution and to give pensions, bonuses,
gratuities or assistance to any person who is serving or has served the Cornpany, whether as a director,
employee or otherwise, and his family and dependents; to make payments towards insurance, and to
establish, form and contribute to provident, superannuation and other similar funds and trusts,
associations, clubs, schools and other institutions for the benefit of any such persons aforesaid.

(q) To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting to
a reduction of capital of the Company be made except with the sanction for the time being required by
law.

{r) To procure the Company to be registered or recognised in any part of the world.

{(s) To act as agents or brokers and as trustees for any person, firm, or company, and to undertake
and perform subcontracts and also to act in any of the businesses of the Company in any part of the
world through or by means of agents, subcontractors or others.

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

{u) 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.

{v) To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things either as principals, agents, contractors or otherwise and by or through agents, contractors, or
otherwise and either alone or in conjunction with others.

(w) Teo do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that:

{i) The objects specified in each sub-clause shall be regarded as independent objects, and
they shall not be limited or restricted, except where otherwise expressed in such sub-clauses, by
reference to or inference from the terms of any other sub-clause or the name of the Company, but may
be carried out in as full and ample a manner and construed in as wide a sense as if each of the said sub-
clauses defined the objects of a separate and distinct company.

{ii) The word "Company”, except where used in reference to this Company, shall be

deemed to include any partnership or other body of persons, whether corporate or unincorparated, and
whether incerporated, registered, resident or domiciled in the United Kingdom or elsewhere.
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a, The liability of the members is Limited.

5. The Share Capital of the Company is £1,000 divided into 1,000 ordinary shares of £1.00 each.
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We, the subscribers to this Memorandum of Association, wish to be formed into a company
pursuant 1o s NMemorandum, and we agree o lake the number of shares shown opposiie our

respective names.

Names and addresses of subscribers:

Arash Nawrizpour Shoukahie
16 Harewood Road

Isleworth

TW7 5H8
Engtand

Sholeh Aslani

16 Harewood Road
Isleworth

TW7 5HB

England

Total

Number of shares taken by each subscriber

1

Dated: 08/01/09
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Co No.: 06787008
THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

OF

A & S IMMIGRATION SERVICES LIMITED

PRELIMINARY

(i) The regulations contained or incorporated in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985, The Companies Act 1985 (Eiectronic Communications)
Order 2000 ,the Companies (Tables A to F) (Amendment) Regulations 2007 and the
Companies (Tables A to F) (No.2) (Amendment) Regulations 2007 (such Table being
hereinafter called ‘Table A’) shall apply to the Company save in so far as they are excluded or
varied hereby and such regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(ii) In these Articles the expression "the Act' means the Companies Act 1985 including
any statutory modification or re-enactment thereof for the time being in force including any
provision of the Companies Act 2006.

SHARE CAPITAL

The Share Capital of the Company is £1,000 divided into 1,000 ordinary shares of £1.00
each.

The Directors of the Company may (subject to Articles 4 and 5 (i} below and section 80 of the
Act) allot, grant options over, or otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) in the Company on such terms and conditions and in such
manner as they think proper.

The Directors of the Company are generally and unconditionally authorised during the period
of five years from the date of incorporation of the Company to allot, grant rights to subscribe
for or convert securities into shares in relation to the original shares in the authorised share
capital of the Company to such persons at such times and on such terms and conditions as
they think fit, subject to the provisions of section 80 of the Act.

{n Subject to any direction to the contrary that may be given by Special Resolution by
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the Company in General Meeting, any shares comprised in the original and any increased
authorised share capital of the Company shall, before they are issued, be offered to the
Members in proportion as nearly as possible to the nominal value of the existing shares held
by them and such offer shall be made by notice specifying the number of shares to which the
Member is entitled and limiting a time within which the offer if not accepted shall be deemed
to be declined, and after the expiration of such time or on receipt of an intimation from the
Member to whom the notice is given that he declines to accept the shares, the Directors may
dispose of the same in such manner as they think most beneficial to the Company. The
provisions of this paragraph shall have effect only insofar as they are not inconsistent with
section 80 of the Act.

(i) In accordance with section 91(1) of the Act, section 89(1) and sections 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

LIEN

(i) The Company shall have a first and paramount lien on every share (whether or not it
is a fully paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The Company shall also have a first and paramount lien on
every share (whether or not it is a fully paid share) standing registered in the name of any
Member solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this Article,

ii) Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
(i) Regulations 112 and 115 of Table A shall not apply to the Company.
(if) Every Member is entitled to written notice of every meeting of the Company, at such
address as the Member may, from time to time, inform the Directors of provided that a notice
given to a joint holder whose name stands first in the Register of Members in respect of a

jointly held share shail be sufficient to notify those holding jointly with him. A notice shall be
deemed to have been received:

(a) when given, if delivered personally;
{b) on the next business day, if sent by facsimile, telex, or E-Mail;
{(c) after two clear days, if sent by telegram to any properly notified address or if

properly addressed and sent within the United Kingdom by pre-paid
registered or recorded delivery post;

(d} after seven clear days, if properly addressed and sent to or from an address
outside of the United Kingdom by pre-paid registered or recorded delivery
post;

and subject to the above, Regulation 116 of Table A shall be modified accordingly.

(i) The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings at any
such meeting. Regulation 39 of Table A shall not apply to the Company.

(i) A General Meeting shall be called by at least fourteen clear days' notice but a
General Meeting may be calied by shorter notice if it is so agreed by a majority in number of
the Members having a right to attend and vote being a majority together holding not less than
ninety per cent, in nominal value of the shares giving that right.
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(i) The notice shall specify the time and place of the Meeting and in the case of special
business only the general nature of the special business to be transacted.

(iii) Subject to the provisions of these Articles and to any restrictions imposed on any
shares, all notices of and any other communications relating to any General Meetings of the
Company or of separate General Meetings of the holders of any class of share capital of the
Company shall be given to all members, to all persons entitled to a share in consequence of
the death or bankruptcy of a Member and to the Directors and Auditors of the Company for
the time being.

(iv) Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS

N No business shall be transacted at any Meeting unless a quorum is present at the
time the Meeting proceeds to business. Save in the case of a company with a single member,
two persons entitled to vote upon the business to be transacted, each being a Member or a
proxy for a Member or a duly authorised representative of a corporation, shall be a quorum.

{ii} For so long as the Company has only a sole Member, that Member shall constitute a
quorum if present in person or by proxy or, if that Member is a corporation, by a duly
authorised representative,

(iii) tf such a quorum is not present within half an hour from the time appointed for the
Meeting, the Meeting shall stand adjourned to the same day in the next week at the same
time and place or such time and place as the Directors may determine. If at the adjourned
Meeting a quorum is not present within half an hour from the time appointed for the Meeting,
such adjourned Meeting shall be dissolved.

(iv) Regulations 40 and 41 of Table A shall not apply to the Company.

(i) For so long as the Company has only a sole Member, any decisions or actions made
or taken by that Member which are ordinarily required to be made or taken in General
Meeting of the Company or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General Meeting save that this paragraph shall
not apply to resolutions passed pursuant to Sections 168 or 510 of the Companies Act 2006.

{ii) Any decision taken by a scle Member pursuant to paragraph (i) above shall be
recorded in writing and delivered by that Member to the Company for entry in the Company's
Minute Book.

NUMBER OF DIRECTORS

(i) Unless otherwise determined by Ordinary Reselution of the Company the number of
Directors (other than Allernate Directors) shall not be subject to any maximum, and the
minimum number of Directors shall be one. If and for so long as the number of Directors is
one, a sole Director may exercise all the authorities and powers which are vested in the
Directors by Table A and by these Articles. Regulation 89 of Table A shall be modified
accordingly.

(i) Regulation 64 of Table A shall not apply to the Company.
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APPOINTMENT OF DIRECTORS
No person shall be appointed a Director at any General Meeting unless:
{a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed
for the General Meeting, notice executed 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 stating the particulars which would, if he were so appointed, be required to be
included in the Register of Directors of the Company together with notice executed by that
person of his willingness to be appointed.

Subject to Article 12 above, the Company may by Ordinary Resolution appoint a person who
is willing to act to be a Director either to fill a vacancy or as an additional Director.

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 fixed by or in accordance with these Articles as
the maximum number of Directors.

The personal representatives of any person occupying the position of both sole director and
sole member of the Company upon his death shall be entitled, on serving notice in writing at
the Company's Registered Cffice, to appoint a person as a Director. Any such appoiniment
shall be deemed for all purposes lo be as valid as an appointment made in accordance with
the provisions of Article 13 above.

Regulations 76 to 79 (inclusive) of Table A shall not apply to the Company.
DIRECTORS GRATUITIES AND PENSIONS

(i) The powers of the Company set out in Clause 3(p) of the Memorandum of
Association may be exercised by the Directors of the Company.

(ii) Regulation 87 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

(1 A resolution in writing signed by all the Directors {including a sole Director) entitted to
receive notice of a meeting of Directors or of a committee of Directors shall be as valid and
effectual as if it had been passed at a meeting of Directors or {(as the case may be) a
committee of Directors duly convened and held and may consist of several documents in the
like form each signed by one or more Directors; but a resclution signed by an alternate
Director who has appoinied an alternate Director, it need not be signed by the alternate
Director in that capacity. Regulation 93 of Table A shall not apply.

(i Any Director for the time being absent from the United Kingdom may supply to the
company an address and/or telex or facsimile transmission number whether or not within the
United Kingdom to which notices of meetings of the Directors may be sent and shall then be
entitled to receive at such address or number notice of such meetings. Regulation 88 of
Table A shall be modified accordingly.

(iii) A person in communication by electronic means with the chairman and with all other
parties to a meeting of the Directors or of a committee of the Directors shall be regarded for
all purposes as personally attending such a meeting provided that but only for so long as at
such a meeling he has the ability to communicate interactively and simultaneously with all
other parties attending the meeting including all persons attending by electronic means.
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{iv) a meeting at which one or more of the Directors attends by means of electronic
communication is deemed to be held at such place as the Directors shall at that meeting
resolve. In the absence of a resolution as aforesaid, the meeting shall be deemed to be held
at the place, if any, where a majority of the Directors attending the meeting are physically
present, or in default of such a majority, the place at which the Chairman of the meeting is
physically present.

{v) A Director may vote as a Director in regard to any contract or arrangement in which
he is interested or upon any matter arising therefrom, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

{vi) Regulations 84 to 97 {inclusive) of Table A shall not apply to the Company,
BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow without limit as to the
amount and upon such terms and in such manner as they think fit.

THE SEAL

(i) The seal, if any, of the Company shalt only be used by the authority of the Directors
or of a committee of Directors authorised by the 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 a Direclor and by the Secretary or a second Director. The provisions of
Regulation 6 of Table A relating to the sealing of share certificates shall apply only if the
Company adopts a common seal. Regulation 101 of Table A shall not apply to the Company.

(i) 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.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, decline to register the transfer of a share
whether or not it be a fully paid share, and no reason for the refusal to register the
aforementioned transfer need be given by the Directors. The first sentence of Regulation 24
of Table A shall not apply to the Company.

INDEMNITY

() Every director or other officer of the Company shall be indemnified out of the assets of
the Company against all iosses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him on defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any application under
Sections 144 or 727 of the Companies Act 1985, in which relief is granted to him by the court,
and no director or other officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this article shall only have effect insofar as its provisions are not yet
avoided by Section 232 of the Companies Act 2006 or Section 310 of the Companies Act 1985.

(ii) The directors shall have power to purchase and maintain an insurance policy for any
director officer or auditor of the Company effecting cover against any such fiability as is
referred to in Section 310(1) of the Companies Act 1985 or Section 232 of the Companies Act
2006.

(iit) Accordingly regulation 118 of Table A shall not apply to the Company.




MNames and addresses of subscribers:

Arash Nawrizpour Shoukahie
16 Harewood Road

Eleworth
TWT7 SHB
England

Sholeh Aslani
16 Harewood Road

kslewrorth
TW7 5HB
England

Dated: 08/01/09




COMPANIES (TABLES A TO F) REGULATIONS 1985
AS AMENDED BY SI 2007/2541 and SI 2007/2826

TABLE A

Regulations for management of a (private) company limited by shares

1in these regulations:

“the Act” means the Companies Act 1985 including any statutory modification
or re-anactment thereof for the time being in force and any provisions of the
Companies Act 2006 for the time being in force;

“the articlas” means the articlas of the company;

“clear days™ in refation to the peniod of & notice means that period axcluding
the day when the natice i given or deemed to ba given and the day for which
it is glven or on which it is to take effect;

“communication® means the same as in the Electronic Communications AQ
2004,

"electronic communication” means the same as in the Elecironic
Communications Act 2000;

"executed” incluges any made of axecdion;
“offica” means the registered office of the company;

“the holdar™ in relation to shares means the member whose name is enterad
in tha register of members as the holder of the shares;

"the seaf” means tha cammon seal of the company;

"secrelary” means the secretary of the company of any othar person
appointed to perform the dutias of the secretary of the company, including a
joint, istant or deputy Y.

“the United Kingdom™ means Grast Britain and Northemn Ireland.

Uniess the context otherwise requires, words or expressions conlained in
these regutations bear the same meaning as in the Act but excluding any
statutory modification theraof not in force when thesa regulations becamas
binding on the company.

SHARE CAPITAL

2Subjact lo the provisions of the Act and without prejudice to any nghts
attached to any existing shares, any share may be issuad with such rights or
restrictrons as the company may by ordinary resolution determine.

3Subject to the provisions of the Act, shares may be issued which are to ba
redeemed or are to ba liable to be redesmed ai the option of the company of
the hoider on such terms and in such manner as may ba provided by the
articles.

4Tha company may axercse the powers of paying commisslons conferred by
the Act. Subject 1o tha provisions of the Act, any such commission may be
satisfied by the payment of cash or by the alictment of fully or partly paid
shares or partly in one way and partly in the other,

SExcepl as required by law, no person thall bo fecognised by the compary
as holding any share upon any trust and (except as otherwiss provided by the
articles or by law) the compary shall not be bound by or recognise any
interest in any share except an absoluts right to the entirety thereof in the
holder.

SHARE CERTIFICATES

G6Every member. upon becoming the holdar of any shares, shall ba entitied
without payment to one cerlificate for all the shares of each ¢lass held by him
{and, upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or sevaral certificates each for one
o more of hit shares of any class, o a certificate for the balance of such
holding) or saveral cartificates each for one or mora of his shares upon
payment for avery ceriificate afier the first of such reasonabla sum as the
directors may determine. Every cerificata shalt be sealed with the seal and
shall spacity the number, ¢class and distinguishing numbers (i any) of the
shares to which it relates and the amount or respective amounts paid up
thereon. The company shall not be boung to issue more than cna certificate
for ghares held jointly by several persons and dalivery of a cedtificats to one
joint holder shall be a sufficient delivery to all of them,

7If a shara certificate is defaced, wom-out, lost or gestroyed, il may be
renawed on such terms {if any} as o svidence and indemnity and payment of
the expensas reasonably incurred by the company in investigating evidence
as the directors may determina but otherwise free of charge, and {in the case
of defacement or wearing-out} on delivery up of the aid cartficate.

LIEN

8The company sha!l have a first and paramourt lien on every share (nol
being 8 fully paid share) for all moneys (whether presently payable or not)
payable at a fixed me or callad in respect of that share. The diractors may at
any time dedare any share to ba wholly or in pert exempt from the provisions
of this reguiation. Tha company's en on 3 shars shall extend to any amount
payable in respect of it.

9The company may sell in such manner as the directors determins any
shargs on which the company has a lien if 2 sum in respect of which the lien
exists is presantly payable and is not paid wihin fourtaen clear days after
notica has been given to the hokder of the share or to the person entitled to it
in consequenca of the death or banknupicy of the holdsr, demanding payment
and stating that if the notice is not comptlied with the shares may be sold.

10To give affect lo a sale the directors may authorisa some person (o execuia
an instrumeni of transfar of tha shares soid 1o, or in accordance with the
dirgctions of_ the purchasar. The titis of the transferee to the shares shail not
be affected by any ireguiarity in or invalidity of the procsedings in reference
to the sale.

11The net proceeds of the sale, after payment of the cosls, shall be applied
payment of so much of the sum for which the lien exists as is presendy
payable, and any residue shall {upon surrender to the company for
cancallation of the certificate fof the shares sold and subject o a like lien i
any moneys nol prasenty payaile as existed upon the shares befors e
sele} ba paid to the parson entitied to the shares at the date of the sate.

CALLS ON SHARES AND FORFEITURE

125ubject to the terms of allotment, the directors may make calls upon tha
members in respect of any moneys unpaid on their shares (whether in respect
of nominal value or premium) and each member shall (subject to receiving at
Ipast fourteen dlear days' nolice specifying when and where payment is o ber
mads} pay to the company as required by the nolice the amount called on his
shargs. A call may be required 10 be paid by instalments. A call may, beora
receipt by the company of any sum due thereunder, be revoked in whole a
part and payment of a cat may be posiponed in whole or part. A person upan
whom a call is made shall remain liable for calls made upon him
natwithstanding the subsequent transfer of the sharas in respact whereaf the
call was mads.

13A call shall be deemead 10 have been made at the lime when the resotulin
af the directors authorising the call was passed,

14The joint holders of a share shall be jointly and severally Labie to pay
calls in respect thereof,

154 a call remains unpaid after it has become due and payable the person
from whom it is due and payabie shall pay intereat on the amount unpaid from
the day it became due and payable until 4 is paid at the rale fixed by he
terms of allotment of the ghare or in the notice of the call or, if no rate is fbed,
at the approprizte rate (as definad by the Act) but the directors may widve
payment of the interest whally of in part.

16An amount payabte in respect of a share on allotment or at any fixed dats,
whether in raspect of nominal value or premium or as an instalment of & A,
shall be deemed to be a call and if it is not paid the provisions of the articles
shal apply as if that amount had become tue and payable by virtus of a 2l

175ubject to the tefma of aliotment, the diractors may make amangements on
the issue of shares for a differenca between the holders in the amounds aned
timas of payment of calls on their shares

18if a call remains unpaid after it has become dua and payable the direciors
may give 1o the parson from whom it is due not less than fourtsen clear days”
notice requiring payment of e amount unpaid together with any fierest
which may have accrued. The notica shall namse the place where payment s
to be made and shal stats Lhat if the netice is nat complied with the shares
raspact of which the call was made will be liabia to be forfeited.

191f the notice is not complied with any share in respact of which it was givan
may, before the payment required by the notice has been made, be forfliad
vy & resolution of the directors and the forfaiture shall include 8% dividends ar
other maoneys payable in raspect of the forfeited shares and nol paid befor
the forfailure.

205ubject to the provisions of the Act, a forfeited share may be sold, ro-
atiotod or otherwise disposed of on such terms and in such manner &s =
diractors dstermine aither o tha person who was before the forfeiturs the
holder or lo any other parson and at any time before sale, re-aliotment of
clher disposition, the forfeiure may be cancellad on such terms as The
directors think fit. Whare for the purposes of its disposal a forfeited share s 0
be transferrad to any persen the directors may authorise some person o
execute an instrumant of transfer of tha share to that person.

21A person any of whose shares have been forfeited shall coase to be a
member in respact of them and shall surrender to the company &or
cancellation the certificate for the shares forfeited but shall remain liable to ¥
company for all monoys which at the date of forfeiture were presenty payable
by him to the company in respect of those shares with interest at the mia at
which interest was payable on those moneys bafors the foreiture or, T np
Interest was 50 payable, at the appropriate rate {as defined in the Act) froam
the date of forfeiture until payment but the directors may walve payment
wheaily or in part or enforce payment without any atlowanca for the value of he
shares 8l the time of forfeiture or for any consideration received on Tear
disposal.

22A statutory declaration by a director or the secrstary that a share has been
forfeited on & specified date shall bo conclusive evidenc of the facts statad in
i as against all persons claiming to be entitled to the shamne and the
declaration shall (subject lo the axecution of an instrument of ransfer &
necessary) constitute a good title o the share and the person to whom tha
share is disposed of shafl not be bound o see lo the appllcation of &e
consideration, if any, nor shall his titie to the share be affected by any
iraguiarity in or invalidity of the proceedings in refarence to the forfethxs o
disposal of the share.
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TRANSFER OF SHARES

22The instrurqent of transfer of @ share may be in any usual form or in any
other form which the directors may approve and shall be exacuted by of on

behalf of the transfercr and, unless the share is fully paid, by or on behatf of
the transferee.

24The directors may refuse to register the transfer of & share which is not fully
paid to a person of whom they do not approve and they may refLss 1o regsster
the transfer of a share on which the company has a lien. They may also
refuse 10 register a transfar unless.

(a‘)il_is ledged at the office or at such other place as tha directors may appoint
and is accompanied by the certificate for the shares to which i relates and
such other evidence as the directors may reasonably require to shaw the right
of the ransferor to make the transter,

{b }it iz in respect of only one class of shares, and

()it iz in favour of not more than four transferses.

2511 the diretiors refuse to registar a transfar of a shara, they shall within two
months after the date on which the transfer was lodged with the company
send to the transferes notice of the refusal.

25The registrations of transters of shares or of transfars of any class of sharas
may be suspended al such times and for such periods (not exceading thirty
days in any year) as the directors may determine.

27Ho fes snall be charged far the registration of any instrument of transter or
other docurnent relating to or affacting the tibe io any share,

28The company shall be entitled to retain any instrument of transfer which is
registered, but any instrumant of transfer which the directors rafuse to register
shall be raturned fo the persan lodging it when notice of the rafusal is given,

TRANSMISSION OF SHARES

291 a member dies the survivar or survivors where ha was a joint holder, and
his personal representatives whara he was a soie holder or the only survivor
of joint holders, shall be the only persons recognised by the company as
having any title 1o his interest; but nothing herein contained shal release the
estate of a deceased membar from any liability in raspect of any share which
had been jointly held by him.

304 person becoming entitied to & share in consaquence of the death or
bankruptcy of @ membar may, upon such evidence being produced as the
directors may properly reguire, elect sither to bacome the holder of the share
or 1o have some person nominated by him registersd as the transferea. If he
elecis 1o become the holder he shall give notice {o the company to that effect.
If he slacts lo have another persan registersd he shall executs &n instrument
of transter of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice of instrument of transfer as i it were an
instrument of transfer executed by the mamber and the death or bankruptcy
of the member had not occurred,

31A person becoming entited to a share in consequence of the death or
barkruptcy of a member shall have the righis to which he would be entitled if
he were the holder of the shara, except that he shall not, before being
ragistered as tha holder of the share, be enlitiad in respect of it 1o attend or
vota al any meeting of tha company of at any separate meeting of the holders
of any ciass of shares in tha company.

ALTERATION OF SHARE CAPITAL
32The compary may by ordinary rasalution-

(a.)increase its share capital by new shares of such amoun! as the ragolution
prascribes;

(b.Jconsalidate and divide all or any of its share capital imo shares of larger
amount than its existing shares;

{c.)subject to the provisions of the Act, sub-divide its shares. or any of them,
into shares of smaller amount and the resolution may determine that, as
batween the shares resuiting from the sub-division, any of them may hava
any preference or advantage as compared with the others, and

(d.}cancel shares which, al the date of the passing of the rasalution, have not
been laken or agreed 1o be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelied,

33Whenaver as a result of a consolidation of shares any members would
bacome entitied to fractions of a share, the directors may, on behalf of those
members, sall the shares representing the fractions for the besi price
reasonably obtainable to any person (including, subject to the provisions of
the Act, the company) and distibule the net proceeds of sale in due
proportion among those members, and the directors may authorise some
parson 1o execute an instrument of transter of ihe shares to, or in accordance
wilh the directions of, the purchaser. The transferee shail not be bound to see
to the application of the purchase monay nor shall his tite to the sharas be
affected by any irregularty in or invalidity of the proceedings in reference 1o
the safe.

345ubject to the provisions of the Act, the company may by special resotution
reduce its share capital any capital redemption reserve and any share
premium account in any way.

PURCHASE OF OWN SHARES

35Subject to the provisions of the Act, the company may purchase its own
shares (including any redesmable shares) and, if Il is 8 privale company,
make a payment in respect of the redemption or purchase of its own shares
atherwise than out of distributable profits of the company of the procaeds of a
frash issue of shares.

GENERAL MEETINGS

37The directors may call general meetings and, an the requisition of members
pursuant to the provisions of the Act, shal forthwith proceed to convene a
general meeting in accordance with the provisions of tha Act. If there are not
within the United Kingdom sufficient diractors 16 call a general meeting, any
director or any member of tha company may call a genaral meating.

NOTICE OF GENERAL MEETINGS

38Gansral meetings shall be called by al least fourteen clear days nofice but
mnj,or!ry in numbar of the mambars having a right to attend and vote being a
majority together nolding not less than ninely per cant in nominal value of the
shares giving that right. General meetings shall be called by a1 least a general
magting may be called by shorter natice if is 50 agreed by a fourtesn clear
days notice but a general meeting may be called by shorter notice if is so
agreed by a majority in number of the members having a right to attend and
vote being a majority togather holding not less than ninaty per cent in nomina!
value of the shares giving that right.

The notice shall specify the ime and place of the meeting and the ganeral
nature of the business ic be ransacted,

Subject to the provisions of the articles and 1o any restrictions imposed on any

sharas, the aolica shall be given to all the mambers, to all persons entlled to

2 share i consepaence of e 0path or bankrupicy of 8 memper and 1o the
directors and auditors,

39The accidental omissitn 10 give notice of a meeting to, or Ihe non-recsipt of
notice of a meating by, any person entived to raceive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40N0 business shall be transacted at any meeting unless s gquorum is
prasent. Save in the case of a company with 8 single member two parsons
entitiad to vote upon the business o be ransacted, each being & member or
a proxy for a member of a duly authorsed representativa of a corporation,
shall be a quorum.

41K such a quorum is not present within half an hour from the time appointed
for the mesting, or if duting @ mesting such @ quorum ceasas to be prasant,
the meating shall stand adjournad (o the s2me day in the next week al the
same time and place or to such tims and place as the directors may
determine.

42Tha chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall proside as chainman of the meeting,
but if neither tha chairman nor such other director (if any) be present within
fifteen minutes after the ime appointed for holding the meeting and willing to
act, the diractors present shall alect one of their number to be chairman and,
if thare is only one director present and wiling 10 act, he shall be chairman.

431t no director is willing to act as chaiman, of if no diractor is prasent within
fiteen minutes after tha time appointed for heiding the maeting, the members
prosent and entitied to vote shall choose ona of their number to be chairman,

44A diractor shall, notwithstanding that he is nol 8 member, be entitied to
attand and speak at any general ting and at any separate meeting of the
holders of any class of shares in the company.

45The chairman may, with the consent of a meseting al which a quorum is
present {and shall if so dirscted by the meeting), adjourn the mesting from
tima to time and from place to place, but no business shall be transacted at
aj d ting other than i which might properly have been
ransacted a1 the meeting had the adjoumment not taken place. when a
maeting is adjourned for fourteen days or more, at leasi seven clear days
notice shail be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall not
ba necessary to give any such notice.
48A resolution put to the vote of a mesting shall be decided on a show of
hands unless before, or on the declarstion of the result of, the show of hands
@ poll is duly demanded. Subjec 1o the provisions of the Act, a poll may be
demanded-
{a.)by the chairman; or
(b.)by at least two members having the right to vote at the meeting: or

{¢.)by a member ar membars reprasenting not less than one-tenth of the total
voling rights of all the mermbers having the right ta vote at the meeting; or

(d.Jby a member or members holding shares confeming a right to vote at the
meeting being shares on which an aggregate sum has been paid up squal 1o
not less than one-tenth of the total sum paid up on ell the shares confering
{hat right;

and a demand by a person as proxy for 8 member shall be the same as a
demand by the mamber.

47Untess a poll is duly demanded a declaration by the chaiman thal a
resolution has been caried or camied unanimously, or by a particutar majority,
or lost, or not caied by a particulas majority and an entry to that effect in the
mirutes of the meeting shall be condusive evidence of the fact without prool
of the number ar proportion of the votes recorded in favour of or against the
resalution,

48The demand for a poll may, bafore the poll is teken, be withdrawn but only
with tha conseni of the chairman and a demand so withdrawn shall not be
laken to have invalidated the result of @ show of hands declarsd before the
demand was made.

49A poll shall be taken as tha chairman directs and he may appoinl
serutineers (who need not be members) and fix a ime and place for declanng
the resull of the poll. The rasult of the poll shall be desmed to be the
resalution of the mesting at which the poll was demanded.

51A poll demanded on the election of a chairman or on a question of
adjoumment shall be taken forthwith. A poll demanded on any other question
shall be laken eithsr forthwith or al such time and place as the chairman
diracts nol being mere than thirty days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a mesting for the
transaction of any business other than the question on which the poll was
demanded. If a poll is der ded bofors the {pration of the result of a show
of hands and the demand is duly withdrawn, the meeting shall continue as it
the demand had not been made.

§2No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are anpounced ot the mesting at which it is




demanded. In any other case at least ssven cisar days notice shall ba given
specifying the time and place at which the poft is to be taken.

VOTES OF MEMBERS

545ubject to any rights or restrictions attached to any shares, on a show of
hands every membser who (being an individual) is prasent in person of by
proxy or (being a corporation} is presant by a duly authorised representative

of by proxy, uniess the proxy {in either case) or the representative is himsalf a
membar entitted 1o vote, shall have one vote and on a poll every member
shall have ane vots for avary share of which he is the holder.

&5In the case of joint holders the vote of the sanior who tenders a vote,
whethar in person or by proxy, shall be accaptad 1o the exdusion of the votes
of the other joint holders: and seniority shall be determined by the order in
which the namas of the holders stand in the register of members.

564 member in respact of whom an order has been made by any court having
jurisdiction [whether in the United Kingdom or elsewhare) in matters
concerning mental disorder may vote, whether on a show of hands or on a
pell, by his recsiver, curator bonis or other person authorised in that behalf
appointed by that courl, and any such receivar, curator bonis or other person
may, on a poll, vate by proxy. Evidence to the satisfaction of the directors of
the authority of the person caiming to exercisa the right to vote shall be
deposited at the office, or &t such other place as is specified in accordance
with the articies for the deposit of instruments of proxy, not less than 48 hours
befors the time appointad for holding the meeting ar adjourned meating at
which tha right Lo vote is to be exercised and in default the right to vote shall
not be exercisable.

57No member shall vote at any ganaral meating or 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 unkess all moneys prasentty
payabte by him in respect of that share have been paid.

58No objaction shalt be raised to the qualification of any voter except at the
mesting cr adjourned meeting at which the vote objected to is tendared, and
avery vote not disaliowed at the meeling shafl be valid. Any objection made in
due time shail be raferred to the chaiman whose decision shall be final and
conclusive.

590n a poll votas may be given either parsanally or by praxy. A member may
appoint more than one proxy o atterd on the same occasion.

60Tha appointment of a proxy sha!l be executed by of on behalf of the
appointor and shali ba in the following form {or in a form as near tharets as
circumstances allow or in any other form which is usual or which the directors
may approve)-

e PLCLimited
X o Of L . being a member/membars of the abova-named
oompany. hereby appmm o . or faiting him,
............. as my/four proxy o vola in myfour name{s] and on my’our behatf at
ﬂla gonacal meating of the company tobe hetd on ............ h | I , and at
any agjeumnment thereof.
Signedon ... 18"

B1Where it is desired to afford members an opportunily of instructing the
proxy how he shall act the appointment of a proxy shatl be in the following
form (or in a form as near thereto as circumstances atiow or in any ather form
which is usual or which the directors may approve)-

“eierinnre PLC/Lirnited

We, ... of s being @ member/mambers of the above-named
cOMmpany, hereby appoint ............ of e , or failing him ............
as my/our proxy ta vote in my/our name{s] and on mylour bahatf al 1m
general maeting of the company, to be hald on . W19 ., and at any
adjoumnment thereof.

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

Resolution No._ 1 for *against

Resolution No. 2 *for *against

*Strike out whichever is not desired,

Unless otherwise instructed, the proxy may vole as he thinks fit or abstaln
from voting.

Signed this .. ..dayof . J §: RO

62The appotntmem of a proxy and any aumoﬂty under which it is executed o

a copy of such authority cartified notarially or in some other way approved by
the direciors may-

ain the casa of an instrument in writing be deposited at the offica or at such
cther place within the United kingdom as is specified in the netice convening
the meeting or in any instrument of proxy sent out by the company in rlation
to the masting nct less than 48 hours before tha time far holding the meeting
or agjouned meeting at which the person named in the instrument proposes
12 vote; or

aa.in the case of an app ont i in an lic rication,
where an addrass has been spacified for the purpose of raceiving alactronic
communications-

{ii.) in the notice convaning the meeting, or

2

{iti.) in any instrument of proxy sent out by the company in relation to the
meeting, or

{iv.} in any invitation contained in an electronic communication to appoint a
proxy issued by the company in relation to the meeting,

be reteived al such address not lass than 48 hours before the ime for hoiding
the meeting or adjourned meeling at which the person named in the
appointment proposas to vote;

h.in the case of a poll taken mom than 48 hours after it is demandad, be
deposited or raceived as aloresaid after the poll has been demanded and not
lass than 24 hours before tha time appointed for the taking of the poll; or

c.where the poll is not laken fathwith but is taken not mora than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
damanded to tha chairman of to the y or to any di T

and an appointment of proxy which is not deposited, delivered or recaived in a
manner 50 permitted shall be invalid.

In this reguiation and the next, ~address”, in relation to electronic
communications, inclugas any number or address used for the purposes of
such communications.

63A voto given or poll demanded by proxy or by the duly authonsed
reprasentative of & corporation shall be valid notwithstanding the previous
delamination of the autherity of the person voting of demanding a poll uniess
notice of the determination was raceived by the company at the office or at
such ather place at which the instrument of proxy was du!y deposlm o,
where the appointment of the proxy was an lic
communication, at the address al which such appointment was duly received
befors the commancement of the meseting or adjouned maeting at which the
vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjoumed mesting) the tme
appointed tor taking the poll.

NUMBER OF DIRECTORS

G4Unless otherwise determined by ordinary rasolution, the number of
diractors (other han altemate directors) shall not be subject to any maximum
but shall be not lass than two.

ALTERNATE DIRECTORS

B5Any director {other than an altemate director) may appoint any othey
director, or any other person approved by resoclution of the directors and
willing 1o act, {0 be an altemals director and may remova from office an
altemate director so appainted by him.

B86AN altlermate director shall be entitled to receive naotice of all meetings of
directors and of all meetings of committees of directors of which his appointor
s a member, to atterdd and vole at any such meeting at which the director
appointing him is not personafly present and generally to perform all the
functions of his appointor as a director in his absence but shall not be antited
to receive any remunaration from ihe company for hés services as an aftemate
director, But it shall not be necessary to give nolice of such a meeting to an
altemate director who is absent from the United Kingdom.

67An altemate dirctor shall cease to be an altemate director if his appoirtor
ceasas to be a diractor; but,  a director retires by rotalion or otherwise tut is
reappointad or deemed io have been reappointed at tha meating at which he
retices, any appointment af an altemate director made by him which was in
force immediately prior to his retirement shall continue after his
reappointment.

B8Any appointment or removal of an alternate director shall be by notice &
the company signed by the director making or revoking the appeintment or o
any other manner approved by the diractors.

895ave as otherwisa provided in the arlicles, an altemate director shall be
deemad for ali purposes 1o be a director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the
director appointing him,

POWERS OF DIRECTORS

705ubject to the provisions of the Act, the memerandum and the artickes and
to any directions given by special resolution, the business of the compary
shall be managed by the directors who may exercise all the powers of the
campany. No alteration of the memarandum or articles and no such direction
shall invalidate any prior act of the directors which would have baen vahd #
that alteration had not been made or that direction nad not been given. The
powers given by this regulation shall not be kmited by any special power
given to the directors by the articles and a meeting of directors at which a
quorum is present may exercise all powers axercisable by the directors.

71The directors may, by power of attomay or otherwise, appgint any person
to be the agent of the company for such puposes and on such conditions as
they determine, including authority for the agent to defegate all or any of his
pawers,

DELEGATION OF DIRECTORS' POWERS

72The directors may delegate any of their powers 10 any commiise
consisting of one or more directors. They may also delegals to any managing
dinector or any direcior nolding any other executive office such of their powess
as they consider desirable lo be exercised by him, Any such delegation may
be made subject to any condiions the directors may Ilmpose, and either
collaterally with or to the exciusion of their own powers and may be revoked
o gtered. Subject to any such conditions, the proceedings of a commitiee
with two or more members shall be governed by the articies regulating the
proceedings of directors so tar as they are capable of applying.

APPOI!NTMENT AND RETIREMENT OF DIRECTORS

75No person shall be appointed or reappointed a director at any Qenerd
meating unless-

a he is recommended by the directors: or

b.not lass than fourtean nor more than thity-five clsar gays before the d=ia
appointed for the meeting, notice executed by a member qualified to vote =t
the maeting has been given to the company of the intention (o propose hat
parson for appointment of reappointment stating the particulars which woud,
if he were so appoinied of reappointed, be required to be included in tha
company’s register of directors together with notice executed by that person
of his willingnass ta be appointed or reappointed.

77Nol less than seven nor mare than twenty-sight clear days before the dats
appointed for holding & genaral mesting notice shall be given to 23l who are
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entitied o recaive notice of the maating of any person who is recommended
by the directors for appointment or reappoi as a dirsctor at the mesting
of in respact of whom notice has been duly given to the company of the
irtention to propose him at tha meating for appoiniment or reappaintment as a
director, The notice shall give the panjculars of that parson which would, if he
wera $0 appointed of reappoinied, be required to be included in the
company's register of diractors,

78The company may by orgdinary reschution appoint a parson who is willing to
act to be a director either Lo fill a vacancy or as an addilional director and may
also determine the rotation in which any additional directors are o ratire.

78The diretiors may appoinl a person who i3 willing to act to be a director,
sither 1o fill a vacancy ar as an additional director, provided that the
appointmeant does not cause the number of directors to exceed any numbar
fixed by or in accordance with the articies as the maximum number of
directars.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

§1The office of a director shall be vacated if-

ahe ceases 10 be a director by virtua of any provision of the Act or he
becomas prohibited by law from baing a director, or

tihe bacomes bankupt or makes any arrangement of composition with his
creditors generally; or

che is, or may be, suffering rom mental disorder and sither-

ihe is admitted to hospital in pursuance of an application for admission for
freatment under the Mental Health Act 1983 or, in Scatland, an apptication for
admission under the Mental Health (Scotand} Act 1860, or

fi.an order iz made by 8 court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his
datention or for the appointment of a raceiver, curator bonis or other person to
exercisa powers with respect to his property or affairs; or

d.he resigns his office by notice to the company; or

e.he shall for more than six consecutive months havd besn absent without
permissian of the directors from mestings of directors held during that pariod
and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

B2The direcicrs shall be entitled ¢ such remunaration as the company may
by ordinary resolution determine and, unfess the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

83The directors may be paid all travalling, hote!, and other expenses properly
incurred by them in connection with their attendance at meetings of direclors
of committees of directors or general meetings or separate maetings of the
holders of any class of shares or of debentures of the company or ctherwise
in connsction with the discharge of thair duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

B4Subjact 10 the provisions of the Acl, he direciors may appoint one of more
of their number to the office of managing director of to any other executive
offica under the company and may ener into an agreement or arrangement
with any director for his smployment by the company or for the provision by
him of any services outside the scopa of the ordinary duties of a director. Any
such appointment, agreement or arengement may ba made upon such terms
as the directors oelterming and they may remunerata any such director for his
services as they think fit. Any appointment of a direcior to an executive office
shall terminate if he ceases to be a director but without prejudice 1o any claim
to damages for breach of the contract of safvice between the director and the
company. A managing director and a director holding any other executive
office shall not be subjact to retirement by rotation.

B5Subject to the provisions of the Act, ang provided that he has disclosed to
the directors the nature and extent of any matenal interast of his, a director
notwithstanding his office-

amay be a party to, or otherwiss interested in, any transaction or
arrangemen! with the company or in which the company or in which the
company is otherwise interested;

b.may be a director or other officer of, or employed by, or a party to any
transaction of arangement with, or otherwise interested in, any body
corporaty promated by the company or in which the company is otherwise
interested; and

c.shall not, by reason of his coffice, be accountabla to the company for any
benefit which he darives from any such offce or employment or from any
such transaction or arrangement or from any interast in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest of benefil,

B6For the purposes of regulation 85-

a.a general notice given to the diractors tha! a director is 10 be regarded as
having an interast of the nature and extent spedfied in the notice in any
transaction or afrangemant in which a specifisd parson or class of persons is
interested shall be deemad to be a disclosure thal the director has an intarast
in any such transaction of the naturs and axtent 50 specified; and

b.an interest of which a director has no knowledge and of which it is
unreasonable to expact him to have knowledge shall not be treated as an
intarast of his.

DIRECTORS' GRATUITIES AND PENSIONS

87The directors may provide benafits, whather by the payment of gratuities or
pensions or by insurance or otherwise, for any director who has hald bul no
longer holds any executive office or emplayment with the company or with
any body corporate which is of has been 3 subsidiary of the company or a
predecessor in business of the company of of any such subsidiary, and for
any member of his family (including 3 spouss and a former spouss) of any
person who is or was dependant on him, and may (as well befors as after he
ceasas o hold such office or employment) contribute to any fund angd pay
premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88Subject 1o the provisions of the arlicles, tha directors may regulate their
proceedings as they think fit. A director may, and the secretary at the requast
of a director thall, call 8 meeting of the directors, It shall nol be necsasary 1o
give notice of 8 meeting to a director who is absent from the United Kingdom,
Questions arising at a meeting Shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting
vots, A director who is also an aftemate director shall be entitted in the
absence of his appointor to a separate vote on behalf of his appeintor in
addition to his own vote.

B88The quarum: for the transaction of the business of the directors may be
fixed by the directors and unless 2o fixed at any other number shall be two. A
parson who holds offica only As an alteynate cirector shall, if his appointor is
not present, be countad in the quorum.

90The continuing directtks o a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors

is less than the number fixed as the quorum, the cantinuing directors or
director may act only for the purposs of filling vacandies or of calling a general
meeting.

91Tha directors may appoint one of their number to ba the chaiman of the
board of directors and may at &ny tme remove him from that office. Unless he
is unwilling o do so, the direcior so appointed shall preside at every meeting
of directors 8t which he is presant. But if thers is ne dirgctor holding that
office, or if the diracior holding it is unwilling to presida or is not presant within
five minutes after the time appointed for the meeting, the directors present
may appoint ane of their number to be chairman of the mesting.

S2All acts done by a meating of direclors, or of & committee of directors, or by
a person acling a3 a drector shal, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
ware not entiled io vote, be a3 valid as if gvery such person had been duty
appointed and was gualified and had continued to be a director and had been
antitied 1o vote.

93A resolution in writing signed by ail ths directors entitled to receive notice of
8 meeting of directors or of 8 committee of directors shall be as valid and
effectual as it if had been passed at 8 meeting of directors or (as the case
may be) a commitiee of directors duly convened and held and may consist of
saveral documents in the like form each signed by one or more directors; but
& resolution signed by an altemate director need not aiso be signed by his
appeintor and, if it is signed by a director who has appointed an altemate
director, il need not be signed by the altermate director in that capacity.

945ave as otherwise provided by the arlicles, a director shall not vote at a
mesting of directors or of a committee of directors on any resclution
concaming a matter in which he has, directly or indirectly, an intarest or duty
which is material and which conflicts or may conflict with the interosts of the
company unless his interast or duty arises only bacau=e the case fails within
one or more of the following paragraphs-

a.the resolution relates to the giving to him of a guarantee, security, of
indemnity in respect of money tent 1o, or an obligation incurred by him for the
banefit of, the company or any of its subsidiaries;

b.the resolution refates to the giving 10 a third party of a guarantee, sacunity,
of indemnity in respect of an obligation of the company or any of s
subsidiaries for which the direcior has assumed responsibility in whole or pan
and whether alone or jointlly with athers under a guarantee or indemnity or by
the giving of security;

chis interest arises by virtue of his subscribing or agreeing o subscribe for
any shares, debentures, or other securtties of the company or any of its
subsidiaries, or by virtue of his being, of intending to become, a participant in
the underwriting or subwundecwriting of an offer of any such shares,
debenturas, or cther sacurities by the company or any of its subsidiaries for
subscriplion, purchasa or exchange;

d.the resolution relates in any way lo a retirernent benefits scheme which has
boon approved, of is conditional upon approval, by the Board of Inlang
Revenue lor taxation purpcses.

For the purposas of this requlation, an interest of a parson who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
whan this regulation becomes binding on the company), connected with a
director shall ba teated as an inlerest of the director and, in reiation to an
alternate director, an interest of his appointor shall be treated as an interest of
the atternate director without préjudica to any interest which the allamate
diractor has otherwise,

#5A director shall not ba counted in the quorum present at a meeting in
ralation to & resclution on which he is not entitled to vote,

96The company may by ordinary resclution suspend or relax to any extent,
either ganerally or in raspecl of any paricular mattsr, any provision of the
artides prohibiting a director from voting at a meeting of direciors or of a
committes of diractors.

97Whnere proposals are under consideration conceming tha appointment of
two or more directors to offices of employments with the company or any
pody corporate in which the company is interested the proposals may bs
divided and considered in relation to each director separately and (providad
he is not for anaother reason preciuded from voting) each of the diractors
concamad shall ba entitled to vote and be counted in the quorum in rospect of
each resolution excopt that concerning his own appaintment.

98If a question arises at a meetng of directors or of a committae of diractors
as to the right of a director o vote, the guestion may, before the conclusion of
the meeting. be referred to the chaiman of the meeting and his nuing in
nelation to any director other than himself shall be final and conclusive,

SECRETARY

935ubject to the provisions of the Act, the secrptary shali ba appointed by the
dirsciors for such tenm, at such remuneration and upon such conditions as
thay may think fit; and any secmlary 50 appointed may be removed by tham.




MINUTES

100The directors shall cause minutes to be made In books kept for the
purpoas-

a of ali appoiniments of officers made by the directors; and

b.of gll proceedings at meetings of the company. of the holders of any class of
shares in the company, and of the directors, and of commitises of directors,
including the names of the directors present at sach such meeting.

THE SEAL

101The saal shall only be used by the authority of tha directors or of a
committee of directors authorised by the directors. The diractors may
determineg who shall sign any instrument to which the seal is affixed and
unies2 otherwise so determined it shall be signed by a director and by the
sacralary or by a second diracior,

DIVIDENDS

102Subject to the provisions of the Acl, the company may by ordinary
rasolution declare dividends in accordance with the respective rights of the
memiers, bul no dividend shall excesd the amoun' recommended by the
diractors.

104Except as otherwise provided by the rights attached to shares, all
dividends shall be deciared and paid accerding to the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apporticned and
paid proporti ly to the ts paid up on the shares during any portion
or partions of the period in respect of which tha dividend is paid; but, if any
share I8 issusd on terms providing that it shall rank for dividend as from a
particutar date, that share shall rank for dividend accordingly.

105A general meeting deciaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution
of assets and, where any difficuity arises in regard to the distnibution, the
directors may seitie the same and in particular may issue fractional
certificates and fix the value for distribution of any assats and rmay determine
that cash shatl ba paid to any member upan the foaling of the valus sa fixed
in order (o adjust the nights of members and may vest any assets in trustees.

106Any dividend or other monays payable in respect of a share may be paid
by cheque sent by post to the registered address of tha person entfied or, if
two of Move persons ars the holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the hotder, 16 the registered address of
that ene of those persons who is first named in the register of membaers or to
such person and to such address as the person or persons antitied may in
writing direct. Every cheque shali be made payabile to the crdar of the person
or persons entitiad or to such cther person as the person or persons antitied
may in writing direct and payment of the cheque shail be a good discharge to
the company. Any joint holder or other person jointly entited {0 a share as
aforesaid may give recaipts for any dividend or other moneys payable in
respact of the share.

107No dividend of other moneys payable in respect of a share shall bear
interett against the company uniess otherwise provided by the rights attached
to the share.

108Any dividend which has remainad unclaimed for twelve years from e
date when it became dus for payment shall, if the directors to resolve, be
forteitad and cease to remain owing by the company.

ACCOUNTS

199Mo member shall (as such) have any night of inspecting any accounting
records or other book or document of the company axcept as conferrad by
statuts or authorised by the directors or by ordinary resolution of the
company.

CAPITALISATION OF PROFITS

110The dimclors may with the authority of an ordinary resolution of the
company-

a.subject as hereinafter provided, rasolve to capitalise any undivided profits of
the company not required for paying any preferential dividend (whether ar not
they are available for distribution} or any sum standing to the credit of the
company's share premium account or capital redamption reserve;

b.appropriaie the sum resolved to be cepitalised lo the members who would
have been enlitied Lo it if it were istributed by way of dividend and in the
same proportions and apply such sum on their bahall sither in or towands
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unlssued shares or debentures of
the company of a nominal smount egual to that sum, and aliot the shares or
dabsntures credited as fully paid lo those members, or as they may direcy, in
those propartions, or partty in one way and partly in (ha other: but the share
premium account, the capilal redemption reserve, and any profits which are
nat avaitable for distribution may, for the purpases of this reguiation, only be
applied in paying up unissued shares to be allotted to members credited as
fully paid;

c.make such provision by the issue of fractional certificatas or by payment in
cash of otharwise as they determine in the case of shares or debenturas
bacoming distributable under this regulation in fractions; and

d.authorise any person to enter on behatf of all the members concarned imo
an agreement with the company providing for the aliotment 1o them
respectively, credited as fully paid, of any shares or debenturas to which they
are entitled upon such capitalisation, any ag it made under such
authenty being binding on all such membaers.

NOTICES

111Any notice to ba given to of by any person pursuant to the articles (other
than # notice calling & meeting of the directors) shall be in writing or shall be
given using elgctronic communications to an address for the time baing
notified for thal purpasa 1o the person giving the notice.

In thig reguiation, addrass™, in relatior: to etectronic communications, inciudes
any numMber or address usad for tha purposes of such communications.

in this reguiation and the next, "address®, in relation w electranic
communications, intudes any number or address used for the purposes of
such communications,

113A membaer present, either in person or by proxy, a1 any maeting of the
company or of the holdars of any dtass of shares in the company shali be
deemed to have recaived notice of the meeting and, where requisite, of the
purposes for which it was cailed.

114Evary person who becomes entiled to a share shall be bound by any
iotice in respect of (hat share which, befare his name is entered in the
ragister of mambars, has been duly given to a person from whom ha derives
hig title.

115Proof that an envelope containing a notice was properly addressed,
prepaid and postad shall be conciusive evidence that that the notice was
given. Proof that a notice contained in an alactronic communication was sent
n accordance with guidance issued by the institute of Chartered Secretaries
and Administrators shall be conclusive evidence that the notice was given. A
nolice shalt be deemed lo be given al the expiration of 48 hours after tha
ervelope containing it was posted or, in the case of a notice contained in an
slectranic communication, at tha axpiration of 48 hours after the time il was
sent.

118A notice may be given by the compary o the persons entitled to a share
in consaquance of the death or bankruptcy of a member by sending of
dalivering i, in any manner authonisad by the articles for the giving of notice to
8 member, addressad to them by name, or by the titte of representatives of
the decaasad, or trustee of the bankrupl o by any like description at tha
address, if any, within the United Kingdom supplied for that purpose by the
persons claiming to be so antitled, Until such an address has been supplied, a
notice may be given in any manner in which il might have been given if (ha
deaih or bankrupicy had not occurad.

WINDING UP

1171 the company is wound up, the liquidator may, with the sanction of a
speodial resotution of the compeany and any other sanction required by the Acdt,
divide among tha members in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets and determine how
the division shall bs carried oul as between the members or diffarant classes
of mambers. The fliquidator may, with the {ika sanction, vast the whole or any
part of the assats in trustees upon such trusis for the banefit of the members
as ha with the like sanction determines, bul no member shall be compelied {0
accept any assets upon which ther is a liability.

INDEMNITY

1185ubject to the provisions of the Act but withoul prejudice to any indemnity
to which a director may otherwise bs enlitied, evsry director or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liability incumed by him in defending any proceedings, whether
civil or eriminal, in which judg; is given in his favour or in which he is
acquittad or in connection with any application in which relief is granted to him
by the court ftrom liabliity for negligence, default, breach of duty or breach of
trust in relation 1o the affairs of the company.




