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THE COMPANIES ACTS 1885 to 2006

PRIVATE COMPANY LIMITED BY SHARES

o

MEMORANDUM OF ASSOCIATION OF
AL 16/12/2010 369
COMPANIES HOUSE

ABBEY CATERING EQUIPMENT HIRE LIMITED
1 The Company's name 1s "ABBEY CATERING EQUIPMENT HIRE LIMITED"
2 The Company's registered office 1s to be situated in England and Wales
31 The object of the Company I1s to carry on business as a general
commercial company
32 Without prejudice to the generality of the object and the powers of the

Company dernved from section 3A of the Act the Company has power to do all or
any of the following things -

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

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

323 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company s authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the habifities of
such person, firm or company, or to acquire an interest In, amalgamate with, or
enter nto partnership or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property
acguired, any shares, debentures, debenture stock or securities that may be agreed

MGOBie




upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received

324 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, tun to account, grant licences,
options, nghts and privileges 1n respect of, or otherwise deal with all or any part of
the property and nghts of the Company

3256 To invest and deal with the moneys of the Company not immediately
required in such manner as may from tme to time be determined and to hold or
otherwise deal with any Investments made

3286 To lend and advance meoney or give credit on any terms and with or
without secunty to any person, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and to secure or guarantee In any manner and
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company {including without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid)

32.7 To borrow and raise money 1n any manner and to secure the repayment
of any money borrowad, raised or owing by mortgage, charge, standard secunty,
jlen 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
simidar mortgage, charge, standard secunty, len or security to secure and
guarantee the performance by the Company of any obligation or habihty 1t may
undertake or which may become binding on 1t.

328 To draw, make, accept, endorse, discount, negotiate, execute and I1ssue
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 effectung any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests

3210 To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise} that may seem conducive 1o the
attainment of the Company's objects or any of them, and to obtain from any such
government or authonty any charters, decrees, rnghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concessions

MGO8:e




3211 To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwnte shares, stocks, debentures, debenture
stocks, bonds, obligations or securties 1ssued or guaranteed by any other company
constituted or carrying on busmess in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities 1ssued or guaranteed by any
government or authority, municipal, tocal or otherwise, in any part of the world

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

3213 To promote any other company for the purpose of acquinng the whole or
any part of the business or property or undertaking or any of the hahilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscnbe
for, or otherwise acquire all or any part of the shares or securities 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, erther together or in portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or securities of
any company purchasing the same

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

3216 To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment of shares or other securities
of the Company credited as paid up 1n full or in part or otherwise as may be
thought expedient

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

3 2.18 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
underwrniting, placing, selling, or guaranteeing the subscripticn of any shares or
other securities of the Company

3.2 19 To support and subscribe to any charnitable or public abject and to support
and subscnbe to any institution, society, or club which may be for the benefit of
the Company or 1ts directors or employees, or may be connected with any town or
place where the Company carries on business, to give or award pensions,
annurties, graturties, and superannuation or other allowances or benefits or
chantable aid and generally to provide advantages, facilities and services for any
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persons who are or have been drrectors of, ar who are aor have been employed by,
or who are serving or have served the Company, or any company which 1s a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors n 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 1n respect of any negligence, default, breach of duty or breach
of trust {so far as permitted by law}, and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contnibutory or non-
contributory) for the benefit of any of such persons and of thewr 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 ther behaif
to enable any such schemes to be established or maintained

3 2.20 Subject to and in accordance with the provisions of the Act (if and so far
as such prowvisions 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 hability incurred in
respect of such acquisition

3 2.21 To procure the Company to be registered or recognised in any part of the
world

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

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

3224 AND so that -

3 2 24 1 None of the provisions set forth in any sub-ctause 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 lirmted or restnicted by reference to or inference from any
other provisicn 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
fromn the name of the Company

3224 2 The word "company” in this clause, except where used in reference to
the Company, shall be deemed to nclude any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere

3 2 24 3 In this clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be deemed
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to Include a reference to any statutory modification or re-enactment of that
provision for the time being 1n force

4 The hability of the members 15 mited

5 The Company's share capital 1s £5000 divided into JO0O0 shares of £1
each
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We, the subscnbers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and we agree to take the number of
shares shown opposite our names

Name and address of Subscriber Number of shares

Diane Monk

32 Lytham Road
BLACKBURN
BB2 3JT

Odette McCaffrey
12 Pilmuir Road
BLACKBURN

BB2 3HZ

Total shares taken

taken
by the Subscnber

Fifty
Ordinary Shares

Fifty
Ordinary Shares

100

Dated 25/02/2009
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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ABBEY CATERING EQUIPMENT HIRE LIMITED

1 PRELIMINARY

11 The regulations contained in Table A 1n the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No B05) as amended by The
Companies (Tables A to F) {Amendment} Regulations 1985 (S} 1985 No 1052),
The Companies Act 1985 (Electromc Commumications) Order 2000 (Sl 2000 No
3373), the Companies (Tables A to F) (Amendment) Regulations 2007 (Si 2007
No 2541) and the Companies (Tables A to F) {Amendment) (No 2) Regulations
2007 (Sl 2007 No 2826) so far as it relates to private compantes hmited by shares
(such Table being herainafter 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 vaned) and the Articies hereinafter contamned shall be the Articles of
Association of the Company

12 In these Articles the expression "the Act" means the Companies Act
1985 and "the 2006 Act" means the Companies Act 2006, but so that any
reference 1n these Articles to any provision of the Act or the 2006 Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

2 ALLOTMENT OF SHARES

21 Shares which are compnsed in the authonsed share capital with which
the Company 1s 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 i the authornsed share capital with
which the Company I1s incorporated and which the directors propose to issue shalfl
first be offered to the members n proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in general
meeting shall by special resolution otherwise direct The offer shall be made by
notice specifying the number of shares offered, and mrting a period (not being less
than 14 days) within which the offer, If not accepted, will be deemed to be
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dechned After the expiration of that penod, those shares so deemed to be declined
shall be offered In the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be
made In ke terms in the same manner and mited by a like penod as the orniginal
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this article by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
members The foregoing provisions of this article 2 2 shall have effect subject to
section 80 of the Act

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

24 The directors are generally and unconditionally authonsed for the
purposes of section 80 of the Act to exercise any power of the Company to allot
and grant nghts to subscribe for or convert securites into shares of the Company
up to the amount of the authorised share capital with which the Company 1s
tncorporated at any time or times during the penod of five years from the date of
incorporation and the directors may, after that period, allot any shares or grant any
such nghts under this authority in pursuance of an offer or agreement so to do
made by the Company within that period The 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 hen on all
shares, whether fully paid or not, standing registered in the name of any parson
indebted or under hability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Regulation 8 in Table A shall be
modified accordingly

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

4 GENERAL MEETINGS AND RESOLUTIONS

4 1 Every notice convening a general meeting shall comply with the
provisions of section 325(1) of the 2006 Act as to giving information to members
in regard to their nght to appoint proxies, and notices of and other communtcations
relating to any general meeting which any member i1s entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company
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421 No business shall be transacted at any general meeting unless a quorum
1s present Subject to article 4 2 2 below, two persons entitied 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 ar (if that member 15 a corporation) by a duly
authonsed representative shall be a quorum

423 If a quorum 15 not present within half an hour from the ttme appointed for
a general meeting the general meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the directors may determine, and if at the adjourned general meeting a
quorum 15 not present within half an hour from the ttme appointed therefor such
adjourned general meeting shall be dissolved

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

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

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

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

44 A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitled to one vote on a show of hands In any case where
the same person Is appointed proxy for more than one member he shall on a show
of hands have as many votes as the number of members for whom he 1s proxy A
member present at a meeting by more than one proxy shall be entitied 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 proxes do not reach
agreement as to how their vote should be exercised on a show of hands, the voting
power 1s treated as not exercised Regulaton 54 1n Table A shall be modified
accordingly

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

5 APPOINTMENT OF DIRECTORS
511 Regulation 64 n Table A shall not apply to the Company

512 The maximum number and minimum number respectively of the directors
may be determined from tme to tme by ordinary resolution Subject to and n
default of any such determination there shall be no maximum number of directors
and the mintmum number of drrectors shall be one  Whenever the mimimum
number of directors 1s one, a sole director shall have authonity to exercise all the
powers and discretions by Table A and by these Articles expressed to be vested in
the directors generally, and regulation 89 in Table A shall be modified accordingly

52 Regulations 76 to 79 (nclusive) n Table A shall not apply to the
Company
53 No person shall be appointed a director at any general meeting uniess
either -

(a) he 1s recommended by the directors, or

{b) not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified 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
wilkngness to be appointed

541 Subject to article 5 3 above, the Company may by ordinary resolution
appoint any person who 1s wiliing to act to be a director, either to fill a vacancy or
as an additional director

54,2 The directors may appoint a person who 1s wiliing to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number determined In
accordance with article 5 1 2 above as the maximum number of directors and for
the time being in force

55 In any case where as the result of death or deaths the Company has no
members and no directors the personal representatives of the last member to have
died shall have the night by notice in writing to appoint a person to be a director of
the Company and such appomntment shall be as effective as If made by the
Company m general meeting pursuant to article 5 4 1 above For the purpose of
this article, where two or more members die In circumstances rendenng it uncertain
which of them survived the other or others, the members shall be deemed to have
died in order of senionty, and accordingly the younger shall be deemed to have
survived the elder
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6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow
money without imit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) 1o section
80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securnittes whether outnight or as securnty
for any debt, liabiity or obhgation of the Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determuned by the Company in general meeting by
ordinary resolutton an alternate director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentence of regulation 66 1n Table A shall be modified accordingly

72 A director, or any such other person as i1s mentioned 1n regulation 65 in
Table A, may act as an alternate director 1o represent more than one director, and
an alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents in
addition to his own vote (if any) as a director, but he shall count as only one for the
purpose of determining whether a gquorum s present

8 GRATUITIES AND PENSIONS

8 1.1 The directors may exercise the powers of the Company conferred by its
Mermorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers

81.2 Regulation 87 in Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

21 Regulation 88 In Table A shall be read and construed as f the third
sentence were omitted therefrom

92 Subject to arncle ¢ 3, the directors may, In accordance with section
175(5){a) of the 2006 Act, authonse any matter which would otherwise involve or
may involve a director breaching his duty under section 175(1) of the 2006 Act to
avoid conflicts of interest (a "Conflict")

93 When a Conflict 1s considered by the directors the director seeking
authornisation n retation to the Conflict and any other director with a similar
interest

(a) shall not count m the quorum nor vote on a resclution
authonsing the Conflict, and
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(b) may, if the other directors so decide, be excluded from the
board meeting while the Conflict 1s considered

94 Each director shall comply with his obligations to disclose his interest in
existing and proposed transactions or arrangements with the Company pursuant to
sections 177 and 182 of the 2006 Act

95 Save In relation to a resolution authonising a Conflict, a director may vote,
at any meeting of the drectors or of any committee of the directors, on any
resolution, notwithstanding that 1t 1n any way concerns or relates to a matter n
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

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

10 COMMUNICATION BY MEANS OF A WEBSITE

101 Subject to the provisions of the 2006 Act, a document or information

may be sent or supplied by the Company to a person by being made avallable on a
website.

11 THE SEAL

1M1 If the Company has a seal 1t shall only be used with the authority of the
directors or of a committee of directors The directors may determine who shail
sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by two directors, a director and the secretary or, If
there 1s only one director and no secretary in office, by the sole director The
obligation under regulation 6 in Table A relating to the sealing of share certificates
shall apply only If the Company has a seal Regulation 101 in Table A shall not
apply to the Company

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 "Liability™ 15 any hability incurred by a director In connection

with any negligence, default, breach of duty or breach of trust by him in relation to
the Company or otherwise in connection with his duties, powers or office or any
hability 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
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Names and addresses of Subscribers

Diane Monk

32 Lytham Road
BLACKBURN
BB2 3JT

Odette McCaffrey
12 Pilmuir Road
BLACKBURN

BB2 3HZ

Dated 25/02/2009
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(b} "Associated Company" shall bear the meaning referred to In
section 256 of the 2006 Act

12 2 Subject to the provisions of the 2006 Act and without prejudice to any
protection from hability which may otherwise apply

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

(b) every director or auditor of the Company and every officer of
the Company (not being a director or auditor of the Company) shall be indemmnified
out of the assets of the Company agamnst any babiity incurred by him in defending
any proceedings, whether cwil or criminal, in which judgment 1s given in his favour
or in which he 13 acquitted or in connection with any application in which rehef 1s
granted to him by the court from any Liability

123 Regulation 118 in Table A shall not apply to the Company

13 TRANSFER OF SHARES

13.1 The directors may, in therr absolute discretion, decline to register the
transfer of a share, whether or not it 1s a fuliy paid share, and the first sentence of
regulation 24 1n Table A shall not apply to the Company

132 If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company

send to the transferee notice of the refusal, together with theirr reasons for the
refusal Regulation 2% in Table A shall not apply to the Company.
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Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these requiations -

"the Act* means the Companles Act 1865 including any statutory modlfication or re-
enactment thereol lor the time being In force and any provisions of the Companles Act 2006
for the time being In force

“the erticies™ means the articies of tha company

"clear days™ in relatton to the pericd of nolice means that period excluding the day when
the rotica Is piven or deernad 10 be piven and tha day for which it Is given or on which Il is
10 take offect.

“communication™ means the same as int the Electronic Communications Act 2000
“electronic communication™ maans e same as in the Elactronic Communications Act
2000

“executsd™ Inctudes any moda of execution
“office ' means tha registered office of the company
"ihe holdet™ In rolation 1o chares means the menber whote name o enjered In the
regisier ol members as the holder of the shares
“the seal’ means the common seal of the
“secrotary” means the secratary of the company or any other person appolinted 1o perform
the duties of the sacretary of the company Including a jolnt, assistant or deputy secretary
"the Unlted Kingdom™ maans Greal Britaln and Northem lratand
Untess the conext ciherwise requiras words of sxpressions contalned in these reguations
bear the same meaning as in the Act but excluding any statutory moditication thereaf not in
force when these regulations bacome binding on the company
SHARE CAPITAL
2 Subject 1o the provisions of the Act and without prejudice to any rights attached o
any existing shares, any share may be tssued with such rights or restrictons as the
company may by ordinary rasofution datarmina
3 Subject to the provisions of the Acl, shares may be jssued which are 1o be
redeemad or are 1o be liable 1o be redeemed &t the opion of the company or the holder on
such tanms and in such manner as may be providad by the articles
4 Tha company may exercise the powers of paying commisslons confarred by the Act
Sublect 1o the provisions of tha Act, any such commission may be satisfied by the payment
ofmcash or by ihe allotment of hully or partly pald shares o partty in oné way and partly n tha
other
5 Except as required by law no person shall be recogrised by the company as
holdirgy any share upen any trust and (axcept as othefwmse pravided by the articles or by
law} the company shall not be bound by of recognisa any interest tn any share except an
ebsolute right to the entirety theraot In the hokios
SHARE CERTIFICATES
6 Every mambes, upon becoming the hokler of any shares shall be entitted without
payment o one cerbficate for aff the shares of eath class held by him (and, upon
transterring a part of his holding of shares of any dass (o a certificale lor the balance of
such holding) or several cerlificates each for one or mare of his shares upon payment for
avery certificale after the first of such reasonable sum as tha diraciors may determne
Every cerlificate shalt be ssaled with the seal and shall spealy the number class and
distinguishing numbers (it any) of the shares to which it relates and the amount o
respecilve amounts paid up thereon. The company shall not be bound 1o issue more than
ond certificate for shares held Jointly by séveral persons and delivery of a certificats lo one
joint holder shall be a sufficiant delivery to 21l of them,
7 I & share certincate is defaced wom-oud, lost or destroyed | may be renewed on
such terma (it arty) as to evidence and indemmity and payment of the expenses reasonably
incurred by the company in investigating evidence as the directors may determine but
alherwse Irpa of charge and {In tha case of detacament or waaring-out) on dalvery up of
EI\OE;)‘IO cortificate
B The company shall have a first and parameunt llen on every share (not baing a fully
paki sharo) for al moneys (whether presently payable or not) payable al a fixad lime or
called in raspect of that share The directors may al any time deciare any share to be
wholly or in part exempt from the provisions of this reguiation  The company’s ilen on a
share shall extend to any amount payable in respect of iL.
a The tompany may sell in sueh marnet 85 the dreciors delermine any shasas on
which the company has a lien If a sum in respect of which the llen exists Is presaently
payable and # nol pald within fourteen dear days after notice has been given lo the hoider
of the shara or 10 the persan antillad to it in consaquence of the death or bankruptey of the
demanding payment and stating that If the notice 18 not complied with the shares
may be sold
10 To give ellact o a sale the direciors may authorise some person to exaculs an
ingtrument of transfer of the shares soid o or in accordance with the directions of the
The titke of the ransfares 1o the shares shah not be affected by any lreguiarity
n or Invalidity of the proceedings in refarente to the sale
1 The nel proceeds of tha sate, aftar paymant of the cosis, shall ba applied in payment
of s0 much of the sum lor which the llen exists as is presently payable, and any residua
shall {upon surrendear to the company for cancallaten of the certificate for the shares sold
and subject te a ke lien for any moneys not presently payable as exisied upon the shares
befors tha sale} be paid to the person entijed to the shangs at the date of the sale
CALLS ON SHARES AND FORFENURE
12 Subjectto the terma of aliatmant, tha direciors may maka calls upon the mambers n
raspect ol any monays unpaid on thalr shares (whathar in mspect of nominal walue o
premium} and each member shall (subjecl to recelving 4! least fourteen clear days notice
spedtyingvmanwmapamnnstobemej pay & the company as required by the
notice the amount calied on his shares. A call may be required 1o be pakf by Instiments
A call may, before recelpt by tha campany of any sum due thersunder be revoked in whole
or part and payment of a call may be postponed In whole or part. A parson upon whom a
call is made ghall remain lable for calks made upon him notwithsianding the subsequem
transter of the ghares in respect whereof the calt was made
13 A call shall be deemed to have been made at the time when Lhe resolution of the
diractors authorising the calt was passed
14  The jdm holders of a share shall pe pintly and severally lable to pay afl calls in
respect thereal

15 It a call remalns unpald after |t has become due and payable the persen from whom
it is due and payable sha!l pay interast on the amount unpald from the day It became dua
and payabla unil it s paid ai the rate fixad by the terms of alloiment of the share or In the
natice of the Galt or it no rale Is fixed, at the appropriate rate (as defined by tha Act) bul the
directors may walve payment of the Interest wholly or in pan

16 An amount payabla in respect of a share on alletment or at any lixed date whether
in respect of nominal value or premium o as an instalment of a call shall ba deemad to be
a call and 1l it is not paid the provislons of the articles shall apply as it that amount had
become due and payable by viftue of & cait

17 Subjact io the tarms of aliotment, the directers may maka arangemerns on the lssue
of shares for a ciference betwesn the haiders in the amounts and limes of paymerit of calls
on thelr shares

18 If a call remalns unpald afler It has bscome due and payahia the direciors may ghve
1o the person from whom I 5 due not less than fourteen clear days' notice requiiting
paymant of tha amamt unpald together with any Interest which may bave acorusd  The
notice shall name the ptace whera payment Is ta be made and shall state that If the notice is
;mmruiedvdhheshareslnraspectofmmecalwas magde will be ilable to be
loriedted

19 If the notice ls not complied with any share In respect of which I was gven may
batora the payrent required by the notice has been mads, be forleited by a resolution of
the directors and the jorlethwe shal inchude @) dividends or oiner moneys payabie in
respeci of the lorfetted shares and not paid befora tho forfeliurg

2)  Subject 10 e provisions of the ACL a fortelted shars may be sold, re-allotted o
otherwise disposed of on such terms and In such manner a5 the directors determine either
to the person who was before the forfelture tha holder or to any other persen and at any
time before sale, re-allofrmant or other disposition, the rotfdura may | becamelled on such
terms s the directors think it Where tor the purp sharae is to
be rransferred to any person lhe directors maymmuisesormpersonmemtean
instrument of ransfer of the share lo that person

21 A payson any of whose shares have bean forfeited shall ceass 10 be a member in
respect of them and shall surendar to the company for cancellation the certificate for the
shares forfefted but shalf rermain flable o the company for all menays which at the data of
forfeliure ward presently payable by him to the company in respect of those shares with
Interest &t the rate at which Interest was payable on thgse monays before the forfelture or i
na inerest was 50 payabis, at the appropriate rate (as defined in the Aot} from the date of
fortgiture unidl paymant but the directors may walve paymsnt wholly or in part or enforcg
paymant without any allowance for the value of the shares at the time of forleiture or for any
conskaration recetvad on iheir disposal

22 A statutory declaration by a drector or the secretary that a shara has baen forialted
on a specified date shall be conclusive evidence of the facts stated In it 28 against a1
persons claiming to be enti¥ed to tw share and the declaraton shall (subject to the
exacution of &n Ingtrument of transtar i necessary) constitute 4 good titte 1o the share and
the person to whom the share is disposed of shall not be bound to see to the application of
the considemation, it any nor shad his bile 1o tne share be atiectad Dy any trregularly in or
imvalidity of the proceedings In refarence to the forfeliura or disposal of the share
TRANSFER OF SHARES

23 The irstrument of ransfer of a share may be n 2ny usuat form or In any other form
which the direttors may approva and shall be executed by or on bahalf of the transteror
and unlass the shara I3 fully pald by or on behall of the ranstarea

24 The drecions may refuse to register the transter ¢l a share which is not fully paid to &
person of whom they do not approva and they may reluse to register the transéer of a share
onwhich the company has allen They may al50 refuse to register a ranster unless.

{a) itls kodged at i office or at such other place as the diractors rmay appoint
and Is acconpanied by the Certificate for the shares ko which Ut relales and such other
avidenca as the directors aay easonably cequire ta shaw the right ot the tanslany 1o maks
the ranster-

()  itlsinrespectol only ono dass of shares and

f¢}  ftisin favour of not mora than four ransfarees
25  |f the drectors rafusa to register a transter of a shara, they shall within two months
atier the date on which the transter was lodged with tha company serd Lo the transieres
nolics of ihe rofusal
26 The repistralion of transters of thares of of transiers of any class of sharps may be

atsuch urma and for such perivds (not exceading thirly days in any year) as the
directors may determine
27 No fes shall be charged for Lhe registration of any Instrument of fransfar or other
document, retating to or afiecting the title to any share
28 The corpany shall be entied to retain any instrument of fransfer which Is
registarsd, but any instrument of ransfar which the directors refuse o register shall be
1elumead to the person Jodging it when notice of the refusal is given
TRANSMISSION OF SHARES
28 i A member dies the survivor of survivors wheve he was a joint holder and his
personal represaniafives where ha was a 50le hoider or the only survivor of jint holderg
shall ba the only persons recognised by the company as having any title to his interast, but
nothing herein contzined shall release the estale of a deceased member from any liabBty in
ruspect of any share which had been jointly held by him,

A person becoming entitled 1o a share in conseguencs of tha death or bardquniey of
amnbermy,monmmm producead as the directors may properly raquire,
doctdmwbwummmlmrmmesmmmnhawmp«mmmwum
registerad as the rensieree  If he elects 1o become the holder he shall give notce 1o the
cormpany 1o that atfect. If he elacts to have another person registared he shal axecute an
instrumani of transier of the share 1o thal parson  All the articlas relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an instyment of
transter exacated by the member and the death or bankiuptcy of the member had not
oeturred

31 Aperson becoming entitled 1o a share in consequence of the death or banknuptcy of
a member shall have the rghts to which he would be entiled it ha were the hoider of the
shara, except that he shall not, befora being registered as the holder of the shars, be
antitted In respect ol it to atiand or vote at any meeling of the company or &l any separate
mesting of the hoiders of any class of shares in the company




ALTERATION OF SHARE CAPITAL
32  Thacompany may by ordinary resclution

{a) increase Its share capital by new shares of such amounl as the rasolution
prascribes,

{6} consolidats and divide all ar any of its share capital intc shares of larger
amount than {ts existing shares,

©)  subject to the provisions of the Act, sub-dvide Iis shiares, or any of them imo
shares of smaller amount and tha resclution may determing thal as betwean the shares
resutting Irom the sub-tivision any of them may have any preference or advantage as
comparad with the others and

{d} cancel shares which, al the dato of the passing of the resoiution have not
been taken o agroed to be laken by any person and dimeush the amount of lis share
capita! by iha amount of the shares so canceted
33 Whenever s a result of a consolidation ol shares any members would become
entilled 1o Irachions of a share, the directors may, on behall of thosa mambers sell the
shases ropresentng the iractions for the best price reasonably obtainable 10 any person
{tnciuding subject to he provisions of the A, the company) and distdbuie the net
praceeds of sale in dug proportion among those members, and the drecters may authanse
£0Ma person o execuls an instrumant of transier of the shares 1o orin accordanca wilh the
direction of, 1ha purchaser The iransterea shall not ba bound ia see Lo tha application of the
purchase monay nor shall his title 10 tha shares be affected by any Ieguiarity tn or invalidity
of tha proceedings in referanca o the sale
a4 Subject to the provisions of tha Act the company may by special resolution reduce
fts share capital, any caplial redemplion reserve and any sharg premium account in any

way

PURCHASE OF OWN SHARES

35  Subject to the provisions of the Adl, the company may purchase its own shares
{including any redesmable shares) and, il It is a peivate company, make a paymeni in
respect of the redermplion or purchase of Itg gwn sharas othenvise than out of distributable
profits of the corrpany of the proceeds of a frash issue of shares

GENERAL MEETINGS

36  [Deleted]

37 The dreclors may call general meelings and on the requisiton of members
pursuant to the provislons of the Ac{ ghall lorthwath procesd 1o convena a general mesting
in \ce with the provislons of the Act I there are not within the United Kingdom
sutficient directors to call a general meeting, any director or any maember ol the company
may call a general meating

NOTICE OF GENERAL MEETINGS

38, Gonéral meatngs chal be calied by al least fourtesn dear days' nobca but a genoral
masting may be called by snorter natice if I is 5o agreed -

(@)  [Delatad]

(4] byanalMWhmmberofﬂwmn‘befshawngaﬂghltoaﬁmﬂandvota
being a majority together holding not less than ninety per cent in nominal value of the
shares giving that right
The nobca shall specily the tima and place of tha meating and the peneral nature of the
business to be transacted
Sublac! 1o tha provisions of the artices and to any restrictions imposed on any shares, the
notice shall be given 1o all the members, to all persons entitied to a share in consequence
of the death or bankrupicy of a member and to the directors and auditors
39  The accidental omission to gva notice of a meeting to or the non-ecelpt of notice of
a meating by any person entlted to raceive noce shall not invakdate the procesdings al

hat maeeting
PROCEEDINGS AT GENERAAL MEETINGS
40  No business shal! be ransacted at any meeting uniess a guosum is present Save in
the case of a company wilh & single member two persons entiied 1o vole Upon the
business 1o be transacied, each being 8 mamber of a proxy for a member or a duly
authonsad representative of a comp shallbe a q
49 If such a quorum is not present within half an kour from Lhe ime appolnted for the
meeling or If during @ meating such a Guorum ceases 1o De present, the meetng shall
ttand adjournad to the same day in the next week at the same time and place of to such
tme and place as the weciors may delermine
42  Tha chalrman, Il any, of the board of diweciors or In his absence soma other diractor
nominated by the diractors shall presida as chalrman of the meeting, but i neither the
chalrman nor such other director {if any) be present within fitteen minutes after ihe tme
appointed for holding the meeting and wiling lo act the directors present shall eiect one of
their number 1o b6 chaimman and if there is only one director present and wiling to act, he
be chalmman

43 If no director Is willing to act as chaimman of If no diractor is present within iitteen
minutas after the ime appolntad far hoiding tha masting tha members present and antitled
1o vote shall chooss ong of iheir number to be chairman
44 A directer shall, notwithstanding that he is not a member be enbitled lo atiend and
spaak al any genaral meeting and at any separate maeting ol tha holders of any class of
shares in the company
45  The chaifhan may, with the consent of a meeting at which a quonsm is present (and
shall i 50 directed by tha moeting) adjourn ihe mesting from bme o time and Irom place to

but no business shall be transacted at an adpumed meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place When a mesting is adjourned for fouriean days of more at ksast seven clear days
notice shall be gven specilying the tme and place of the adoumed mealng and the
genarét natura of the business tobe transacted Otherwisa it shall not be nacessary 10 give
any such nobca
46 A rasclubon put to the vola of & meeting shall bo decided on 2 show of hands uniass
bolore or on the declaration of the resull of the show of hands a pali is duly derranced
Subject to the provisions of the Act, a poll may be demanded

{a) bythechairman or

(b} by atleast two membars having tha right to vole at the meeling, of

[] Wamnwwmmmmnmmmmanmaamhdmm
votlng rights of all tha mamricers having the right Lo vola at 1he maating, or

() by a member or members holding shares conternng & right 1v vole at the
meelng baing shares on which &n aggregate sum has been pald up oqual to nol less than
one Lanth of the total sum pald up on all the sharas confemng that nght,
and a damand by a person as proxy for a member shall be the sama as a demand by the
mémbar
a7 Unlass a poll Is duly demanded a declaration by the chairman that a rasolution has
been carred or camed unarimously or by a parbular majorlty or lost, or not camed by a
partcular mapnty and an enry lo thal effect In e mnutes of the meating shall be
conclusive evidence of the facl withoul prool of the number of proportion of the votes
recorded In tavour of or against the rasohuton
48  The domand tor a polt may, before the poll is taken be withdrawn but onty with the
consent of the chalrman and a demand s6 withkirawn shall not ba takan (o hava Invalidated
the result of a show of hands deciared before the demand was mada
49 A poll shail be taken 88 the chalrman directs and he may 8pp0Int scrutnears {who
need not be membare} and fx a tma and place for dedadng the resull of the pall  The
Jesummalga poit shall be deemed 1o be the resolution of the meekng at which the poll was
oe

50  [Delated)

51 Apollﬂemanﬂadmmdacnonolachaurmnoronaquesuonnladpummntsnall
be taken lorthwith A pall demandad on any othar quastion shal be taken either lorhwith or
al such kme and place as the chaiman directs not being mora than thirty days atler the potl

is demanded The damand tor a podl shalt not prevent the conlinuance of a meeting lor the
ransaction of any businoss cther than he question on which the poll was demanded It a
poll is demanded batere the doclaratian of the result of a show ol hands and the demand Is
witheirawm, the miseling shall continue as il the demand hat nal been mado
52 No notice need ba given ol a poll nol laken forthwith Il the ome and place at which
is to be taken are announced at tha mestng at which it is damanded In any other case at
least saven clear days notica shab be given specliying the time and place at which the poll
Is 10 ba takan
53 [Daleted]
YOTES OF MEMBERS
54  Sublect ko any righis or restricbons attached to any shares on a show of hands
avery member who (belng an indwidual) |s present in person or by proxy of {baing a
comdration) ts present by a duly authorised representative of by proxy uniess the proxy {in
either case) or e representaliva is himsell a member eniiied to vote, shall have one voia
and on a poll avery membar shall havo one vote lor every sharg of which ha ig the holder
85 In the case of Joint holders the vota of the senior wha tanders a volo whether In
person of by proxy shall be accepted to the exclusion of tha votas of the ather joint holdess,
and seniority shall be datarmined by Lha order in which tha names of the holders sland in
the register of membars
56 A member In respact of wnom an order has been made by any caurl having
jurisdiction {whether in the United Kingdom or sisawhere) In matters concerning menial
disorder may vole, whather on a show of hands or on a poll by his recerver, curator boeis
or other parson authodsed in that behalf appointed by that court, and any such recelver,
curator bonis oF othes person may on a poil, vote by proxy Evidence to the satistaction ol
ths directors of the authority of Lhe person claiming 1o exercise the right 16 vole shall be
deposiled at the offica, or at such other place as is specilied In accordance with tha artidas
for the depasit of instruments of proxy, nol lgss than 48 hours before the time appointed lor
holding the mesting of adjourned meating at which the: right 10 vota is lo be exersised and in
dataudt the nght to vote shall not be exarcisable
57 Np membear shall vote at any general meeting or 21 any separaté meetng of Lhe
hotdars of any class of shares in he company, sither in parson or by proxy, in respact of
any share held by him uniess all moneys presantly payable by him in respect of that share
have been pald
58  No objection shall bo ralsed to the quatification of any votar except al the meeling of
adourned maating at which the vote obyactad to is tendered, and every vole not disaliovwed
a1 the masting shall be valld Any objection made in due time shall be rafered (o the
chalmman whase decision shall ba nal and conclusive
59  ©On apoll vates may be givan erher personally or by proxy A member may appoint
more thar ong proxy ta attand on the same occaslion
60  The appointment of a proxy shall be exacuted by of oh behall of the appaintor and
shall be In the taliowing lorm (or in a form as near therslo as circumstances allow or in any
olher torm which Is usuak or which the directors may approve)

PLCAImitedt

Wa ol , being a member/members of the above-
namead company hereby appoint of or faitlng him,

of as my/our proxy 10 vota in my/our name{s) and on my/our bahalf at the
penaral meeting of tha company to be held on 19 and at any adjpunmant
thareo!

Signed on 19

61 Where It Is desired to afford members an opportunity of instructing the proxy how he
shall act the appointment of a proxy shall be in the tollowing form (ov in a form as near
thereto as crcunstances allow or in any other lorm which I$ usual or which the direciors
may appeave) -

PLC/Limited

e, of being a mamrber/members of the above-
named company, hareby appoint of or faling hirm,

ol

as my/our proxy o vole In my/our name{s) and on my/our behall al
the generat maeting of the company to be hald an 19 , and at any
adjoumment thereot

This form is t6 b used in respect of the resolutons menticned below as lcliows

Resotulion No 1 “lor “against
Resolution No 2 “lor  against

*Sinka out whichever s nol deswred
Unless otherwise instructed the proxy may vota as he thinks fit or abstain from voting
Signed this day of 19

62 The appolnkment of a proxy and any autharity under which il is axecuted or a copy of
such authorily certifled notarially or in some other way ppIeved by the directors may
{a) In the casa of an inslkument In writing be dapasitad at the office or at such
ather place within the United Kingdam as is specitted in the natice convening the meating or
in any instrument of proxy sent ot by the company In relation 1o the meeting nat less than
48 hours bafera the Lime for holding thé mealing of adjounad mesting al which the pergen
namad In tha Instrument proposes to vote or
{aa) in the case ol an appointmen! contalned In an elecironic
communication where an address has been specified for Lhe purpese of receiving
alectronic communications -
in ihe notice convening the mealing, or
(8 in the Instrument of proxy tent cut by the company in
redabion Lo the mealing, or
(i} In any irvitation contained in an elecironic communication
lo appoint a proxy issued by the company In retation to the

meeting
be received at such address not less tharn 48 hours betore the time tor haldng the
mesling or adpumad maating at which the parson named In the appointnent proposes o

b} in the case of a polt taken more than 48 hours after it is demanded be
gaposiled or receved as aforesaid atter the pol has baan demanded and nol less ihan 24
hours befaro the tima appolnted for the taking of the poll of

(¢}  whera the poll s not taken lorthwilh but i laken not more than 48 hours afler
It was demanded be deliverad et tha mesting at which the poil was demanded to the
chalrman or ko the secratary of 10 any director

and an appointment of proxy which is not deposlted, delivered or received In a
manner so parmitted shall be invalid In this regulation and the naxt  addrass”, in relation
10 electonsc comymuracations, inchudes any number or address used lor the purposas of
such commur:cabons
83 A vote given or poll demanded by proxy or by the duly auihorised representatve of a
corporation shall be valid notwithsianding the provious tetermination of the authorty of the
person voting or demanding a poll unless nolice of tha determination was recaived by the

at the office or at such other ptace al which the instrument of proxy was duly
deposited or, where the appolntment of the proxy was contaned N an elecloric
communication, at tha address al which such appointment was duly received beicre the
commencement of tha meeting or adowned masting at which the voia Is gven o the poll
demanded or (In the case of a poll taken otharwise than on lhe same day as the meeiing o
adjpumned mesting) the Yme appointed for taking the poll




NUMBER OF DIRECTORS

64  Unfess otherwise determined by crdinary resolution the number of direciors (other
than aliernate directors) shall not be subject to any maximum but shatl ba not less than two
ALTERNATE DIRECTORS

65  Any director {other than an altemata diracior) may appotnt any other director or any
other person approved by resolution of the drectors ano wiling 1o act, to ba an alternate
director and may remove from offica an alternate director a0 appointed by him

668  An altemate diractor shall be entitied 1o recelve nolice of all meatings of directors.
and of all mestings of commitiees of directors of which his appointor Is 2 mamber, to attend
and vote at any such meating at which the director appointing him is not personally présent,
and generally 1o perform all the functions of his appointor as a diractor in his absance but
sha!l not be entitiod to recalve any remuneraion from the company lor his services as an
altertiate director  But it shalt not be neceasary to give notca of such a meating to an
alternate chirecior who 1s abser from the Unitad Kingdom.

67  Anaiternate diractor shall cease 1a be an altemate director It his appeintor ceasas 1o
be a diractor but If a diractor retires by rotation or otherwise but Is reappolnted or deamad
0 have been r ted &t the meeting al whuich he retres, any appolntment of an
alternate director made by him which was in foree mmediately prior to his ratirerent sha
continue after fus reappaintment

68  Any appointment or removal of an altemate director shall be by nobce to the
company signed by the director making of revoking the appoiniment of 1n ary other manner
approved by the directons

89  Sava as ptherwise provided In the articles, an altermate director shall ba dasmed tor
all purposes 1o be a director and shall ajone be responsible tor Mis own acts and defaults
and ha shall not bo deemad 1o be the agent of tha director appointing him.

POWERS OF DIRECTORS

70 Subject to the provistons of the Act, the memorandurn and tha articles and ta any
directions given by speclal resolution, the businass of the company thall be managed by
the direclors who may exercise all he powers of the company No alteration of the
mamacendum or articies and no such direction shall imalidate arry prior act of the directors
which would have besn valld If that afteration had not been made or that direciion had not
béen glven. The powers given by this regutation shall nol be limited by any spedial power
given o the directors by the articles and a meeting of diractors at which a quorum is present
may all powers isable by the directors

71 The diroctars may, by power of attormey or otherwise appolnt any person t¢ be the
agent of the company jor such pumoses and on such conditons as they daterming,

including tor the agent to detegate ol of any of his powers.
DELEGATION OF DIRECTORS' POWERS
72 Tha directors may delegata any of thair pawers o any committee consisting

of ono or mora directors  Thay may alsa dalegate to any mananing director or any director
their powers as they consider deslrable to be

Any such delegation may be mada subject to any conditiens the directors may Impose anc
alther collaterally with or 1o the exclusion of their own powers and may bo revoked or
atterad  Subjacd bo any such conditions the proceedings of a cormemitiee with two or more
membersg shall ba governed by the articles reguiating the proceedings of dinactors so far as
thay are capable of applying

APPOINTMENT AND RETIREMENT OF IRECTORS

73 [Detoted]

74 [Ded

78 [Dale

76 No person shall ba eppointed or reappolnied a director at any general meeting

{a) hais recommeandad by the directars or

{b) not less tan lourtaen nor more than thisty-five clear days belora the date
eppointed for the meeting notice exacuted by a member qualilied to vote at ths maeting
has been ghwen 10 the company of the kntentlon 10 propase that person ¢ appoinimeant or
reappointment stating the particulars which wotdd, If he were 50 appointed or reappointed
be required to be included In the company's register of directors togethor with notice
executed by that person of his willingness to ba appainiad or reappointed
77 Notless than seven nor more than wenty-sight claar days betora the date appointed
for holding & ganaral mesting notica shall be given toall wha are entitied 1o receive notica of
the mesling of any persan who Is recommanded by the directors for appointment or
reappointment as a director at the meeting or in respect of wham nctice hag baen duly
gven {o the company of the Intention 1o proposa hum at the meeling for appoirtment or
reappointment as a director Thw notice shall give the pariculars of that person which
would If he wara 50 appointed or reappointed, bo required to be Incuded in the company's
ragister of directorsy
78 Tha company may by ordinary resolution appoint a parson who Is willng to act 10 be
a diractor elther 1o fill a vacancy or as an addiional director and may also determina the
rotation in which any additional directors are to retire
79 Tha dractors may appeint a person who s wiling (o act to be a director, either 1o N
& vacancy or as &n addifions) director, provided that the eppointment does rol causo the
number of diractors to exceed any number fixad oy or in accomance with the artictes as the
maximum number of directers

80 [Deloted)
DISQUALIFICATION AND REMQOVAL OF DIRECTORS
B1 The office of a diractor, shall ba vacated It
{a)  heceases to ba a direcior by virlus of ary prowision of the Act o he bacomes
pronibited by law from baing a director or
(b)  he becomes bankrupt or makas any amangement or compasition with his
cradiiovs ganeralty or
{c)  hels, ormay be sutfaring from menta) disorder and elther
(1] ha is agmitted to hospital in pursuance of an application for admission
for treatnent under the Mental Health Act 1983 or In Scotfand an application for admission
undar the Mental Health (Scotland} Act 1960, o
(1) an order is made by a court having Jurisdiction (whather in the United
Kingdom or elsewhers) In matters concerming mental disorder for his detention or for the
ntmeant of a receiver, Curator bonis or ather person 10 exercise powers with respect o
his proparty or affalrs or
(d)  heresigns his office by notica to the company or
fe) he shal for more than slx conseculive months have been ghsent without
permission of the directors from maetings of directors held during that pericd and the
directors resotve that his offica be vacated
REMUNERATION OF DIRECTORS
82.  The directors shall ba entitied to such remuneration as the company may by ordinary
resolubon determine and, uriess the resolubon provides ofherwise, the remuneraton shall
be deamed to accrua from day to day
DIRECTORS' EXPENSES
&  The directors may be paki afl iraveling hotal, and other expenses properly incurred
brmmlnmmmmmmatmmddrmmmmmmm
directors of ganeral mestings or separate meetings of the holders of any class of shargs or
of debentures of the cormpany or otherwisa In connection with the discharge of their duties
BIRECTORS® APPOINTMENTS AND INTERESTS
84  Subject fo the provisions of the Az, the directors may appoint one of more of thelr
number to the office of managing director or 10 any other executive office under the
company and may enter info an egreement or arangement with any direcior for his
employment by the company or for the provision by han of any senvices cutside the scope
of the ordinary duties of a director  Arty such 2ppoiniment, agroamant or armangament may

be made upon such terms as the directors determine and thay may remunerats any such
direcior for his services as thay think fit. Ary appolntment of a director o an exacutive
office ghall lerminate If he ceases to be a director but without prejudice to any claim ta
damages tor breach of the contract ol service batween the director and the company A
managing diractor and a director holding any other axacidive office shall not be subjsct to
retirament by rolation
a5 Subject lo the provislons of the Acl, and provided that he has disclosed to the
giftl-acm the natwe and extent of eny material Intorest of his, a director notwithstanding his
ce

{a}  maybe a party to, or otherwisa intérested In, any transaction or arrangement

with tha company or In which the comparny is otherwise nterested,

by tha company or In which the

{&)  shall no, by reason of his office be accountzble to the company for any
banafit which he derives trom any such office or empicyment or from any such ransaction
or arrangemant or from any interest v any such body comorate and no such transaction of
arrangement shall ba liabie to ba avoided on the ground of any such intarast or banefit
B8  Fortho purpeses of regulaton 85 -

{8) & general notice given to the directors that a director Is to be regarded as
having an intersst of the nature and exen specified In the notice In any ransaction or

v 1t In which a specified or class of persens Is interested shall be deemed
to be a disciosura that the director has an interest In any such transaction of the nature and
extant so specified and

{0}  an interes! of which a director has no knowledge and of which it s
unreascnabia to axpact him to have knowledge shall not be reated as an Interest of his
DIRECTORS' GRATUITIES AND PENSIONS
B7  Tha directors may pravide benefils, whether by the payment of grahilies or pensions
or by Insurance Or otharwisa, for any director who has held but no longer holds any
executive office or employment with the company of with any body corporate which IS or
has been a subsidlary of the company or a predacaessor in busingss of the company o of
any such subsidiary, and lor any member of hls family (inclding a spouse and a lermer
spousa) of any persan who is or was dependent on him, and may (83 well belore as afier
he ceasas lo hold such office or amployment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit
PROCEEDINGS OF DIRECTORS
88  Subject to tha provision of the articles, the directors may reputate their proceedings
as thay think fit. A director may and the sacretary at the requsst of a director shall call a
meeting of the directars [t shall not ba necassary 10 give notice of a meeting to a diractor
who is absent from the United Kinpdom. Questions arising at a maeting shall be decided
by a majority of votes  In the casa of an equallty of votes, the chatrman shall have a second
or casting vote A director who Is also &n altamate director shall be engliad In the absance
of his appaintor to a separata vote on behal! of hs appointor in addition to hig own vola
89  The quorum jor the transaction of the business of the directors may be fixed by the
directors and uniess so fixed at any other number shall be two A parson who hotds office
only as an attemate dractor shall, If his eppotntor is not present, ba counted In tha quorum.
80  The conlinuing diractors or & sole continuing diractor may act notwithstanding any
vacancias in their number, but, If the nusmber of directors 15 less than the mamber fixed as
the quorum, the contmuing directors or director may act only for the purpose of filing
vacancias or ol calling a general meating
o9t The directors may appolnt one of their number to be the chairtman of the board of
directors and may &t any time remave him from that cffice  Unlass ha is urwilling to do 8o,
the director 50 appointed shall praside al every ol diractors at which ha is present.
But if thare is no director hokding that office or If the directer hoiding it is unwilling 1o praside
or Is not present within five minutes after the tima appednted for the meeting the directors
prasent may appoint one of ther number to be chalman of the meeting

All acts done by a meating of directors, or of a commitiee of direciors or by a parson
acting as a director shafl g that It be ds discoverad that there was a
defect in the appolntment of any director or that any of them were disqualifled from holding
office, or had vacated office or ware not entited to vota be as valld as if evary such person
had been duly appointed and was qualfied and had continued to ba a director and had
been entitled to vote
g3 A resolution in wiiting signed by all the directors entifed o receive notice of a
mesting of directors or of a committee of directors shall be as valid and effectual as if it had
baen passed al a meetng of directons of {as the case may ba) a commiitas of diractors duly
convened and held and may consist of several documents In the [ika form each signed by
ona or more directors but a resolution signed by an alternate drector need not also be
signed by his appolntor and, il it is glgned by a dractr who has appointed an alternate
director 1t naed not be signed by tha altemate director In that capacity
94  Save as othenwse provided by the articles a director shall not vote at a meeting of
directors or of a committea of direciors on any resolution conceming a matter in which he
has direclly or indirectly, an interest or duty which 13 materal and which conflicts or may
confiict with the interasts of tha company unlass his irterast or duty arises only bacause the
case falls within one or more of the following paragraphs -

(a) the resglution retates to the ghving to him of a guarantes, securty or
indemnity in raspact of monaey lant to, or an abligation Incurred by hm lor the banafit of the

or any of Its subsidiaries,

{o)  the resolution retates to the giving to a third party ol a guarantes, security or
Iindemnity In respoct of an abligation of the company or any of its subsldiarles for which the
director has assumed responsibility in whola or part and whether alone or jolntly with others
under A guaraniee or indemnity or by the grang of securlty,

()  his Interast arises by virue of his subscribing oc agreatng to subscribe tor any
shares debentures or other securities of the company or any of Its subsidiaries, or by virtue
of his being or intending 10 becoma, a partidipant In the underwriting or sub-underwrliing of
an offer of any such shares, debaniures, or other secwitles by the company or any ol Iis
gubsidiaries for subsc! , purchass or exchiange,

{d} the resolution relates in any way to a ratiremant benefits scheme which has
baan approved or 1s condtonal upon approval by the Board of iland Revenue tor
taxation pumposaes.

Far the purposes of this reguiation an interest of a persen who is for any purpose of the
Act (axcluding any siatutory maodification therect not in force when this reguiation becomes
bincing on the '} conneciod with a director shall be roated as an Interest of the
dhrector and, in relation io an alternate director, An interest of his appointor shall be reated
as an Interest of the alternate dwactor without prejudica to any interest which the altarnate
director has of 50

95 A director shall not be countad i the quorsm present af & meeting In relation to a
resoluton on which ha 18 not antitied 1o vole

96 The company may by ordinary resolution suspend or refax to any extent, either
generally or in respect of any particutar matter, any provision of the articies prohibling a
director from voting ata ing of orofac ol cfi

o7  Where are under consideration concerming the appainiment of two or
more directars to offices or esmployments with the cofrpany or any body corparate In which
the cormpany is inlarasted the proposals may be divided and considaeced in rataton o each
diractor soparately and (provided he is not for another reason praciuded from voling) sach
of the direciors concemed shall be sntiied to vote and ba countad in the quocum in respect
of each resolurhon except that contaming his own appointmant

a8 It & question arises at a meeting of directars or of a corurities of divectors as to the
right of a director 1o vote, the question may, before the conclusion of the meeting, be




raferred to the charman of the maeting &nd his ruling In relation 1o any director other than
himsgell shall ba inal and conclusive
SECRETARY
99  Subjact 1o he provisions ol the ACL the secratary shall be appointed by Lhe directors
for such term, at such remuneration and upen such conditons as they may think fit, and
any secrelary s¢ appointed may be renoved by them
MINUTES
100 The directors shall cause minutes to be made in books kepl tar tha purpese -

(a) of all appoiniments ol otficars mada by the direciors and

{b) ula!prouaedingsalmeﬂnﬂsofll\econ'pany.olIhemk!otsmanyctassol
ghares in the company and of tha direclors and g the
names of the directors presant at such meeting
THE SEAL
101 The seal shall only be used by the authorily of the directors or of a committes ol
directors authorsad by the direciors  The diaciors may Catermine who shall sign any
Instruenant to which tha seal Is atfixed and unless olhamwise so datermined it shall be signed
by a diractar and by the secratary or by 2 second dwector
DIVIDENDS
102  Subjoct 1o the provislons of the Act, the company may by ordinary resolution declare
dividends in accorgance wilh the raspactive rights of the members, but no divicend shall
axcoed tha amount reacommended by the directors
103  Subjact to the provisions of tha Act, the directors may pay infenm dividends i it
appears io them thal lhey are justiied by the prollts of the company avallabte lor
distribubor  If the ehare capital 1 givided inlo diflerent classes, the direclors may pay
interim dvidends on shares which conler daferred or non-prefanad rights with regand to
chvidend as well as on shares which confer prelerential rights with regard lo dividend bul no
interim dividend shall be pald on shares canying deferred or non prelerred rights X, at the
time of paymeni, any preferential dividend is in arrear  The diractors may also pay at
intarvals sattied by them any dividend payable &l a fixed rate if It appears to them that the
profits available for distibution jusbly the paymen! Provided the directors act in good faith
they shal not incur any liablity to the holders of shares conterring preferred rights for any
loss thay may suffer by the lawiul payment of an interim diviciend on any shares having
daterred or non-prelemmed rights.
104 Excepl as olharwise provided by Iha nights attached to shares, all tividends shall be
daclared and pald accorhng (o the amoums pald up on the sharas on which tha deond is
pald Al dividends shall ba and paki propartionately to the amounts pald up
the shares during any portion or portions of the penod in respect of which lhedeendh
pald but it any share is issued on terms providing that it shall rank tor dividend as from a
particdar data that share shall rank for dividend accordingty
105 A general mesting dectanng a dwdend may wpon the recommendation of the
directors direct that it shall be satisfied wholly of partly by the distribution of assets and
where any diticully arises In regard 10 the disidbunon, the directors may settle the same
and In particular may issue fractonal cerbiicates and fix the vatue for distribution of any
assets and may determing that cash shall be pald o any member upon the footing of the
valug 50 fixed In order to adjust the nights of mambers and may vast any assets in trustees
106 Any divdend or other moneys payable In respect of a shara may ba paid by cheque
sent by post 1o the registered eddress of the person entitled or, if two o more parsons are
the holders of the share or are jointly entitted Iz il by reason of the death or bankruptcy of
the holder, 1o the registerad address of ihal one of thage persans who is Drst named in the
register of mambers or o such person and to such address as the person or persons
entited may In wiiting dract. Every cheque shall be made payabia 1o the omder of the
person of persons entitied or to such oiher person as tha person or persons entitled may in
writing dwect and payment of tha cheque shall be a good discharge 1o the company  Any
Joint helder or other parson joinily entitied 10 a share as aloresald may give receipts for any
dividand or other monays payable in respect of the share
107 No dividend or other moneys payable In respect of a share shall bear intares!
aqalnsl tha enrrpany unigss othemwtse provided by the rights attached to the share

Any dividend which has remained wnclairmed for twelve years from the date whan It
bacame due for payment shall, if the dectors so rasoive be forfeited and cease to remain
‘owing by the company
ACCOUNTS
108 No member shall (as such) hawe any right of Inspecting any accounting records or
other book or document of the company except as conferred by stawte or authonised by the
directors or by crdinary resolution of the company
CAPITALISATION OF PROFITS
110 The dweciors may with the authorily of an erdinary resolution of the cormpany

{a}  subject as hereinafter provided resolva lo capitalise any undivided profits of
the company nol reuired for paying any preferential cividend (whether or nat thay are
avallable lor distribution) or any sum standing to the credil of the company's share premsum
aocount or capital redermption reserve,

{b}  2ppropriale tho sum resolved to ba caphalised to the members who would
hava been anlitied 1o it If I were distnbuted by way of dividend and in ihe same properiions
and apply such sum on lheir behalf either in or lowards paying up the amounts, it any for
the time being unpald on any shares held by them respectively, or in paying up i hdl
wnissuad shares or debentwes ol the company of a nominal amount equal to khal sum, and
allot the shares or debentures cradited as lully pald to those mambars, or as thay may
direct, in those proporbons or partly in one way and partly in the other but the share
premium &ccount  the capital rederrption reserve, and any profits which are not avallable
for distnbution may lor the purposes of this ragutation, only be¢ appliod in paying up
unissued sharas to be alotied 1o members credited as lully paid,

¢/ make Buch by the issue of lractional certlficates or by payment in
cash or othermse as thay delermine In the case of shares or debeniures becoming
distibutable under this reguiation in fractions and

{d}  authornise any persen to enter on behall of all the members concemed Into an
agreement with the company providng for the A to them resp ty crediled as
fully paia, ot any shares or debentures 1o which Ihey are entitled upon such capliatisation,
ﬁng Taicgr:gmm made under guch authority being binding on all such members
1#1  Any notice to be given to or by any person pursuant 1o the articles {other than a
netice calllng a moeting of the directors) shall ba In writing or shall be given using etectrorc
comiT 1o an add for the time being notfiied for that purposa Lo the parson
glving notica  In this reguiation "ackigss”, in redalion to electronlc commMmunicaons,
inclixdes any number or address used for the purposes of such communications
112 The company may glve any notice lo a membar either parsonally or by sending it by
past in a prepald envelops addrassed to the member at his registered address of by leaving
It at that address or by ghving it using efectronic 15 Lo an aad 1or the bme
being notifed to the company by the member  In the case of joint holders of a share all
notices shall be given io the joint holder whose name stands hirst In the register of members
in raspect of the joint holding and nolice 50 given shall ba sufficient nolice to all the joint
haldars A member whose registored address |s not within the United Kingdom and who
gives 1o the company an address within the United Kingdem at which nolices may be gtven
to i, or an addrass (o which notices may be sent using electronic communicaiions shal
be enttled to have nolices to him at that addrass bu! otherwise no such member
shall be entited 10 feceive any notice frorm the company  In this regulation and te rext,
*address™ in relation ta electronic communications includes any number or addrass used
for the purposes of such commumcations
113 Amember present either in person of by proxy al any meeling of the company or of
tha hoklers of any ctass of shares in the company shall be deemed o have recelved notice
of the maating and, whera requisite, ol the purposes for which It was called
114 Every person who bacomes entified o a share shall be bound by any notice in
respect of that share which belore his name is entered In the regster of members, has
baen duly given to a parson from whom he derlves his litle
115  Prool that an envalope containing a nolice was properly acdressed prepaid and
posted shall be conclusive evidence that the notice was given. Prool that a notice contained
in an alecironic comrrmbcmhn was sent in accordance with guidance Issued by the
Inslinste of Chartered Secrel and A ors shall be conclusive evidence that tha
notice was given. A nobce shall be deesmed 10 be given at the axpiration of 48 hours after
the envelope containing it was posted, or, in the case of a notice contained in an electronic
commurucation, al the expiration of 48 hours after the time it was sent.
11€ A pobce may be given by the company o the persons entlfed to a share in
consequence of the daath of banknuplcy of a member by sending or deliverng i, in any
manner authorised by the articles for the giving of notice 10 a member addressed to them
iy name, of by tha Ulle of reprasentatives of the deceasad, or trustes of the bankrupt or by
any ika gescription at the address If any, within the United Kingdom supplied for that
purpose by the persons claiming to be so entitted  Untl such an address has been
supplied 8 Nobce may be given in any manner tn which it might have been glven if the
daath or bankruptcy had not occured
WINDING UP
117 1§ the company is wound up, Ihe liquidator may with the sanction of a tpecial
rasolution of the company and any athar sanction required by tha Act divide among the
mafbers in spacia tha whole or any part of the assels of tha company and may, for that
purpose, value any assets and delormine how the divisfon: shall be camed out as between
the members or dilterent classes of members The Bquidator may with the like sanction,
vest tha whole or any parl of the assets In truslees upon such trusts for the beneft of the
members as he with the lke sanction determines bul no member shall be compellad to
accapt any assets upon which there I3 a liabifity
INDEMNITY
118 Subject lo the provisions of the Act bul withou! prajudics Lo any indemnity to which a
ckracior may otherwise ba entilied, every dwector or other othicer o auditor of the company
shall be indenmified out of the assets of the comparry against any liabisty incurred by him in
delending any proceedings whethar civil or criminal, in which judgment Is given in his
favour or in which he Is acquittad or In connection with any appbcation in which rale! Is
granted to hm by the court lrom diability for negligencs, daetauit, breach of duty of breach of
trust in redation to the afiairs of the company




