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The Companies Act 2006

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

1 A

16/07/2009 3
COMPANIES HOUSE

The company's name is:

GRAHAM WELSEY DAIRIES LIMITED
The company's registered office is to be situated in England and Wales.
The company's objects are:

To carry on business as a general commercial company and in accordance with Section 3A
of the Companies Act 1985 carry on any trade or business whatsoever, whether by itself or
through subsidiary, associated or allied companies or firms or individuals or otherwise, in
the United Kingdom, Europe or elsewhere in the world, and to do all such things as are
incidental or conducive to the carrying on of any trade or business by it. Without prejudice
to the generality of the foregoing, and in pursuance thereof, and whether as principals,
managers, agents or otherwise, in particular to promote, finance, operate, undertake or carry
on in all its branches all or any types whatsoever of businesses, business ventures, trading
operations, projects, undertakings, enterprises, whether manufacturing, marketing,
industrial, commercial, service or otherwise.
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To carry on any other business whether manufacturing or otherwise 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 profitable any of the
property or rights of the company.

To acquire and undertake the whole or any part of the business, property, and liabilities
of any person or company carrying on or proposing to carry on any business which the
company 1s authorised 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.

To apply for, purchase, or otherwise acquire, and protect and renew in any part of the
world any patents, patent rights, brevets dinvention, trade marks, designs, licences,
concessions, and the like, conferring any exclusive or non exclusive or limited right to
their use, or any secret or other information as to any invention which may seem capable
of being used for any of the purposes of the company, or the acquisition of which may
seem calculated directly or indirectly {o benefit the company, and to use, exercise,
develop, or grant licences in respect of, or otherwise turn to account the property, rights
or information so acquired, and to expend money in experimenting upon, testing or
improving any such patents inventions or rights.

To amalgamate, enter into partnership or into any arrangement for sharing profits, union
of interest, co-operation, joint adventure or reciprocal concession, or for limiting
competition with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which the company is authorized to carry on or
engage in, 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.
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To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, or any person or company that may seem conducive to the
objects of the company, or any of them, and to obtain from any such government,
authority, person or company any rights, privileges, charters, contracts, licences and
concessions which the company may think it desirable to obtain, and to carry out,
exercise and comply therewith.

To establish or promote or concur in establishing or promoting any 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 seem directly or indirectly calculated
to benefit 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 purchase its own Shares; to subscribe for, take, or otherwise acquire, and hold shares,
stock, debentures, or other securities of any other company.

To invest and deal with the moneys of the company not immediately required in any
manner.
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To lend and advance money or give credit to such persons or companies and on such
terms as may seem expedient, and in particular to customers and others having
dealings with the company, and to guarantee the performance of any contract or
obligation and the payment of money of or by any such person or companies and
generally to give guarantees and indemnities.

To receive money on deposit or loan and borrow or raise money in such manner as
the company shall think fit, and in particular by the issue of debentures, or debenture
stock (perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of the property or assets
of the company (both present and future), including its uncalled capital, and also by
a similar mortgage, charge or lien to secure and guarantee the performance by the
company or any other person or company of any obligation undertaken by the
company or any other person or company as the case may be.

To draw, make, accept, indorse, discount, execute, and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures, and other negotiable or transferabie
instruments.

To pay out of the funds of the company all expenses which the company may lawfuily
pay with respect to the formation and registration of the company, or the issue of its
capital, including brokerage and commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares, debentures or other
securities of the company.

To pay for any rights of property acquired by the company, and to remunerate any
person 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.

To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are or were at any time in the employment or service
of the company, or of any company which is a subsidiary of the company or is allied
to or associated with the company or with any such subsidiary company, or who are
or were at any time directors or officers of the company or of any such other company
as aforesaid, and the wives, widows, families and dependants of any such persons, and
also establish and subsidize and subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit or to advance the interests and well being of
the company or of any such other company as aforesaid, and make payments to or
towards the insurance of any such person as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such other company as aforesaid.

To purchase, take on lease or in exchange, hire or otherwise acquire any real and
personal property and any rights or privileges which the company may think necessary
or convenient for the purpose of its business, or may enhance the value of any other
property of the company.
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To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to
work, manage and control any buildings, offices, factories, mills, shops, machinery,
engines, roadways, tramways, railways, branches or sidings, bridges, reservoirs,
watercourses, wharves, electric works, and other works and conveniences which may
seem calculated directly or indirectly to advance the interests of the company, and to
join with any other person or company in doing any of these things.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal
with, all or any part of the property and rights of the company.

To vest any real or personal property, rights or interest acquired by or belonging to
the company in any person or company on behalf of or for the benefit of the company,
and with or without any declared trust in favour of the company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of
the company or any part thereof for such consideration as the company may think fit,
and in particular for shares, stock, debentures, or other securities of any other company
whether or not having objects altogether or in part similar to those of the company.

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

To procure the company to be registered or recognized in any part of the world
outside the United Kingdom.
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To act as agents or brokers and as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above things in any
part of the world, and either as principals, agents, trustees, contractors, or otherwise,
and either alone or jointly with others, and either by or through agents, sub-
contractors, trustees or otherwise.

To 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

(a) the word "Company” in this clause, except where used in reference to this
company, shall be deemed to include any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in the United Kingdom or
elsewhere, and

(b) the objects specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph 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
paragraphs defined the objects of a separate and distinct company.

The liability of the members is limited.




5. The company's share capital is £100 divided into 100 shares of £1 each.

[/We, the subscriber(s) to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and I[/We agree to take the number of shares shown opposite
my/our respective name(s).

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

GRAHAM WELSEY
22 PYGHTLE CLOSE
TRUNCH

NORTH WALSHAM
NORFOLK

NR28 0QF

Number of shares taken : 1

DATED 1ST JULY 2009




The Companies Act 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. Subject to the provisions of the Companies Act 2006, the Companies Act 1985 and the
Companies Consolidation (Consequential Provisions) Act 1985 that remain in force and as may
be amended from time to time by Statute or Statutory Instrument, the Articles hereinafier
contained and the Regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the Regulations for the Management of the Company.

SINGLE MEMBER PRIVATE LIMITED COMPANIES

2. Subject to the provisions of the Companies Act 1985 and the Companies (Single
Member Private Limited Companies) Regulations 1992 and the modifications and amendments
set out therein in respect of one member companies the Company may have only one member
for carrying on business.

3. In accordance with Section 352A of the Companies Act 1985 and the Companies
(Single Member Private Limited Companies) Regulations 1992 if the number of members of the
Company falls to one there shall upon the occurrence of that event be entered in the Company's
register of members with the name and address of the sole member:-

(i) a statement that the Company has only one member, and

(ii) the date on which the Company became a company having only one member.
If the membership of the Company increases from one to two or more members there shall upon
the occurrence of that event be entered in the Company's register of members, with the name
and address of the person who was formerly the sole member, a statement that the Company has
ceased to have only one member together with the date on which that event occurred.

SHARES

4. The Directors may allot, grant options over, or otherwise dispose of any relevant
securities (as defined by Section 80(2) of the Companies Act 1985) of the Company to such
persons, at such times and generally on such terms and conditions as they think proper, and the
general authority conferred hereby will expire on the fifth anniversary of the date of adoption of
these Articles unless renewed, varied or revoked by the Company in General Meeting. The said
authority shall extend to all relevant securities of the Company from time to time unissued
during the period of such authority.

5. Section 89(1) of the Companies Act 1985 shall not apply to any exercise of the general
authority conferred by the preceding Article.

6. Subject to the provisions of the Companies Act 1985, Regulation 35 of Table A and in
particular of Sections 162 and 171 of the Companies Act 1985, the Company may purchase its
own shares and make a payment in respect of the redemption or purchase of its own shares.
Where qualifying shares are purchased by the Company out of distributable profits they may be
held as treasury shares in accordance with Section 162A of the Companies {Acquisition of Own




Shares)(Treasury Shares) Regulations 2003 and the procedural requirements of Sections 162B
to 162F inclusive of the said Act shall apply.

LIEN

7. The Company shall have a first and paramount lien on every share for all or any amount
of moneys (whether presently payable or not) payable at a fixed time or called in respect of that
share and also in respect of shares registered in the name of any person indebted or under
liability to the Company whether he be the sole holder thereof or one of two or more joint
holders for all moneys presently payable by him or his estate to the Company. The Company's
lien on a share shall extend to all dividends payable thereon. The Directors may at any time
declare any share to be wholly or in part exempt from these provisions. Regulation 8 of Table A
shall not apply to the Company.

TRANSFER OF SHARES

8. A Share may be transferred by a member or other person entitled to transfer the same
(hereinafter called "the proposing transferor") to any member selected by the proposing
transferor, or to any partner, child or other issue, son-in-law, daughter-in-law, his or her father
or mother or to any lineal descendant of his or her father or mother or to his or her wife or
husband. Any share of a deceased member may be transferred by his executors or administrators -
to any partner, child or other issue, son-in-law, daughter-in-law, the father or mother or lineal

descendants of the father and mother or the widow or widower of such deceased member.

Shares standing in the name of the trustees of the will of any deceased member may be

transferred upon any change of trustees to the trustees for the time being of the will.

9. Except where the transfer is made pursuant to the preceding Article the proposing
transferor shall give notice in writing (hereinafter called "the transfer notice”) to the Company
that he desires to transfer the same. Such notice shall constitute the Company his agent for the
sale of the share to the Company, or in the event of the Company not electing to purchase, to
any member of the Company, or in the event of any share not being taken up to any person

—————selected-by the Directors-as-one-whomrit-isdesirable-in-the-interests of the- Compmy-toW

membership at the fair value to be fixed by the Auditor for the time being of the Company. The
transfer notice may include several shares, and in such case shall operate as if it were a separate
notice in respect of each.

10.  If the Company within the space of fifty-six days after being served with such transfer
notice shall elect to purchase or shall find a member or persons selected as aforesaid willing to
purchase the share (hereinafter called "the purchaser") and give notice thereof to the proposing
transferor, he shall be bound upon payment of the fair value, to transfer the share to the
Company or to the purchaser who shall be bound to complete the purchase within fourteen days
from the service of such last-mentioned notice.

11. The Company in General Meeting may make and from time to time vary rules as to the
mode in which any shares specified in any transfer notice shall be offered to members, and as to
their rights in regard to the purchase thereof, and in particular may give any member or class of
members a preferential right to purchase the same. Until otherwise determined, every such share
shall first be offered to the members in such order as shall be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the Directors think fit.

12. The Auditor for the time being of the Company shall on the application of the Directors
certify in writing the sum which, in his opinion, is the fair value, and such sumn shall be deemed
to be fair value, and in so certifying the Auditor shall be considered to be acting as an expert,
and not as an arbitrator.




13. If in any case the proposing transferor, after having become bound as aforesaid, makes
default in transferring the share, the Company may receive the purchase money, and shall
thereupon cause the purchase by the Company to be recorded, or as the case may be the name of
the purchaser to be entered in the Register as the holder of the share, and shall hold the purchase
money in trust for the said proposing transferor. The receipt of the Company for the purchase
money shall be a good discharge to the purchaser, and after his name has been entered in the
Register in purported exercise of the aforesaid power or the purchase by the Company has been
recorded as the case may be, the validity of the proceedings shall not be questioned by any
person. The proposing transferor shall in such case be bound to deliver up his certificate for the
said shares, and on such delivery be entitled to receive the said purchase price, without interest,
and if such certificate shall comprise any shares which he has not become bound to transfer as
aforesaid the Company shall issue to him a balance certificate for such shares.

14.  If the Company shall not within the space of fifty-six days after being served with the
transfer notice purchase the shares or find a purchasing member or person and give notice in
manner aforesaid, the proposing transferor shall, at any time within six months afterwards, be at
liberty to sell and transfer the shares (or those not placed) to any person, and at any price.

15.  Subject to the provisions of Article 8 hereof the executors or administrators of any
deceased member shall be bound, at any time after the expiration of six months from the date of
his death, if and when called upon by the Directors so to do, to give a transfer notice in respect
of all the shares registered in the name of the deceased member at the date of his death, or such
of the same as still remain so registered, and should such executors or administrators fail to give
such transfer notice within a period of fourteen days after being so called upon, or should there
be no such executors or administrators at the expiration of such period of six months, a transfer
notice shall be deemed to have been given and the provisions of this Article shall have effect
accordingly.

16. If any member shall be adjudged bankrupt, his trustee in bankruptcy shall be bound
forthwith to give to the Company a transfer notice in respect of all the shares registered in the
name of the bankrupt member, and in default of such transfer notice being given within one
month of bankruptcy, the trustee in bankruptcy shall be deemed to have given such notice at the
expiration of the said period of one month and the provisions of this Article shall apply
accordingly.

17.  The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fully paid share and
Regulation 24 of Table A is modified accordingly.

DIRECTORS

18.  Unless and until otherwise determined by Ordinary Resolution the number of Directors
(other than alternate Directors) shall not be subject to any maximum but shall be a minimum of
one. Regulation 64 of Table A shall not apply to the Company.

19.  The share qualification for a Director may be fixed by the Company and unless and until
so fixed no qualification shall be required.

SECRETARY

20. A private company is not required to have a Secretary. References to a private company
“without a Secretary” are 10 a private company that for the time being is taking advantage of the
exemption in Section 270(1); and references to a private company “with a Secretary” shall be




construed accordingly.

21.  In the case of a private company without a Secretary anything authorised or required to
be given or sent to, or served on, the company by being sent to its Secretary may be given or
sent to, or served on, the company itself and if addressed to the Secretary shall be treated as
addressed to the company. Anything else required or authorised to be done by or to the
Secretary of the company may be done by or to a Director or a person authorised generaily or
specifically in that behalf by the Directors.

BORROWING POWERS

22.  The Company has unlimited borrowing powers, and the Directors may exercise all the
powers of the Company to borrow without limit.

APPOINTMENT AND RETIREMENT OF DIRECTORS

23.  The first Directors of the Company appointed after incorporation to replace those who
acted only for the purpose of incorporation of the Company shall be determined in writing by
the subscribers of the Memorandum of Association.

24.  The Company may by Resolution appoint a person who is willing to act to be a Director
either to fill a vacancy or as an additional Director and the Directors shall not be subject to
retirement by rotation. Regulations 76 to 79 of Table A shall not apply to the Company.

25.  An appointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor or in any other manner approved by the
Directors or the Company. An altemnate Director may also be removed from his office by the
Company or by a majority of his co-Directors or following a decision at a meeting of Directors.
The notice to the alternate Director shall be in writing and shall have immediate effect.
Regulation 68 of Table A shall not apply to the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
26.  Paragraph (e) of regulation 81 of Table A shall be omitted.

PROCEEDINGS OF DIRECTORS

27. (1) The Directors may regulate their proceedings as they think fit. A Director may, and
the Secretary at the request of a Director shall, call a meeting of the Directors. Questions arising
at a meeting shall be decided by a majority of votes.

(2) Where a Director is absent from the United Kingdom, or is unable to be present at a
meeting, telephone, video or other electronic means of communication may be used in the
conduct of proceedings and a vote recorded.

(3) A unanimous resolution in writing executed by or on behalf of each Director who
would have been entitled to vote upon it at a meeting of directors at which he was present shall
be as effectual as if it had been passed at a meeting of Directors duly convened and held and
may consist of several instruments in the like form each executed by or on behalf of one or more
directors. Resolutions in writing may be sent and received when executed by the use of
electronic means of communication.

(4) The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be one.

(5) Regulations 88, 89, 91 and 94 to 98 inclusive of Table A shall not apply to the

Company.

28. A Director may vote as a Director in regard to any contract or arrangement in which he




is interested or upon any matter arising thereout, 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.

29. Books containing the minutes of proceedings of any meeting of directors must be kept,
and where the Company has only one Director and he takes any decision which may be taken at
a meeting of Directors and which has effect as if agreed at such a meeting, he shall provide the
Company with a written record of that decision.

30.  In accordance with Section 231 of the Companies Act 2006 where the Company has
only one member and enters into a contract with the sole member of the Company and the sole
member is also a Director of the Company, the Company shall, unless the contract is in writing,
ensure that the terms of the contract are either set out in a written memorandum or are recorded
in the minutes of the first meeting of the Directors of the Company following the making of the
contract. This shall not apply to contracts entered into in the ordinary course of the Company's
business. A sole member who is a shadow Director is treated as a Director.

31. An alternate Director shall not be entitled in the absence of his appointer to a separate
vote in addition to his own vote, and in the case of an equality of votes at any Directors Meeting
the Chairman of the Meeting shall not have a second or casting vote.

32. In accordance with Section 36A of the Companies Act 1985 the Company need not have
a common seal and a document signed by a Director of the Company, or by an officer of the
Company, and expressed (in whatever form of words) to be executed by the Company has the
same effect as if executed under the common seal of the Company and Regulations 6 and 101 of
Table A is modified accordingly.

NOTICE OF GENERAL MEETINGS

33. A General Meeting and an Extraordinary General Meeting called by the Directors for the
passing of a Special Resolution or a Resolution appointing a person as a Director shall be called
by at least twenty-one clear days' notice. All other Extraordinary General Meetings shall be
called by at least fourteen clear days' notice but a General Meeting may be called by shorter
notice if it is so agreed: -

(a) in the case of a General Meeting, by all members entitled to attend and vote thereat;
and

(b) in the case of any other meeting by a majority in number of the members having a
right to attend and vote being a majority together holding not less than ninety-five per cent in
nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the business
to be transacted and, in the case of a General Meeting, shall specify the meeting as such. The
notice shall be given to all the members, to all persons entitled to a share in consequence of the
death or bankruptcy of a member and to the Directors and Auditors. Regulation 38 of Table A
shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

34.  One person entitled to vote, being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum. Regulation 40 and 41 of Table A
shall not apply to the Company.

35. A Resolution put to the vote of the meeting shall be decided on a show of hands of the
members, unless before, or on the declaration of the result of the show of hands, a poll is




demanded by the Chairman or any member in person or by proxy. Telephone, video or other
means of electronic communication may also be used in the conduct of proceedings and a hand
vote recorded unless a poll is demanded and votes recorded. A declaration by the Chairman that
a Resolution has been carried or lost, and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact. In the event of an equality of votes the Chairman shall
not be entitled to a casting vote. Regulation 46 to 52 inclusive of Table A shall not apply to the
Company.

36. A Resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a General Meeting at which he was present
shall be as effectual as if it had been passed at a General Meeting duly convened and held and
may consist of several instruments in the like form each executed by or on behalf of one or more
members. Resolutions in writing may be sent and received when executed by electronic means
of communication.

37.  Books containing the minutes of proceedings of any General Meeting must be kept, and
in accordance with Section 382B of the Companies Act 1985, where the Company has only one
member and the single member takes any decision which may be taken by the Company in
General Meeting and which has effect as if agreed by the Company in General Meeting, he shall
(unless that decision is taken by way of a Written Resolution) provide the Company with a
written record of that decision.

AUDITORS

38. An auditor or auditors of a private company shall hold office in accordance with the
terms of their appointment and Section 487 of the Companies Act 2006 shall apply to the
Company.

WRITTEN RESOLUTIONS OF PRIVATE COMPANIES

39.  Notwithstanding the Procedural Requirements for General Meetings set out heretofore,
in accordance with Section 288 of the Companies Act 2006: -
(1) Anything which in the case of a private company may be done:-

(a) by Resolution of the Company in General Meeting, or

(b) by Resolution of a meeting of any class of members of the Company, may be done,
without a meeting and without any previous notice being required, by Resolution in writing
signed by or on behalf of all the members of the Company who at the date of the Resolution
would be entitled to attend and vote at such meeting.
(2) The signatures need not be on a single document provided each is on a document which
accurately states the terms of the resolution.
(3) The date of the resolution means when the resolution is signed by or on behalf of the last
member to sign.
Section 288 does not apply to:-

(a) a Resolution under Section 168 removing a Director before the expiration of his
period of office, or

(b) a Resolution under Section 510 removing an Auditor before the expiration of his
term of office.

40. A copy of any Written Resolution proposed to be agreed to in accordance with Section

288 shall be sent to every eligible member in accordance with Section 291 of the Companies
Act 2006.

41.  The validity of any such Written Resolution, if passed, is not affected by a failure to
comply with Section 291 of the Companies Act 2006.




NAME AND ADDRESS OF SUBSCRIBER

GRAHAM WELSEY
22 PYGHTLE CLOSE
TRUNCH

NORTH WALSHAM
NORFOLK

NR28 0QF

Number of shares taken ; 1

DATED 1ST JULY 2009




The regulations of Table A to the Companies Act 2006 apply 1o the Company save in so far as
they are not excluded or varied by its Anticles of Association and the smd Companies Act 2006
and any amendments thereto which may from time to time be made.

Table A as prescribed by the Companies {Tables A 1o F) Regulations 2007 as amended by the
Companies {Tables A te F} { Amenciment} Regulations 2007 is repnnted below.

TABLE A - The Companies Act 2006
REGULATIONS FOR MANAGEMENT OF A
COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these regulations -
"the articles” means the articles of the company.
*clear days” in relation 1o the period of a notice means that period excluding the
day when the notice is given or deemed 10 be given and the day lor which it is
given or on which it is to take effect.
"exectted” includes any mode of execution.
"ofTice” means the registered office of the company.
"the holder” in relation to shares means the member whose name is entered in the
register of members as the holder of the shaes.
“the seal” means the commaon seal of the company.
"secretary” means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including a joint, assistant or
deputy secretary.
"the United Kingdem" means Great Britain and Nonhem Ireland.
Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meamng as in the Aci but excluding any statutory
modification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL
2. Subject to the provisions of the Act and without prejudice to any rights attached
10 any existing shares, any share may be issued with such rights or restrictions as
the company may by ordinary resolution detamine.
3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are 1o be liable to be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by the anicles.
4. The company may exercise the powers of paying commissions conferred by the
Act. Subject to the provision of the Act, any such commission may be satisfied by
the payment of cash or by the allotmem of fully or panly paid shares or partly in
one way and parily in the other.
5. Except as required by law, no person shakl be recognised by the company as
helding any share vpon any trust and {except as otherwise provided by the articles
or by law) the company shall not be bound by or recognise any interest in any
share except an absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by him
{and, upon transferring a parnt of his holding of shares of any class, 1o a centificate
for the balance of such holding) or several cenificates each for one or more of his
shares upon payment for every centificate after the first of such reasonable sum as
the directors may determine. Every certificate shall be sealed with the seal and
shall specify the number, class and distinguishing numbers (if any) of the shares to
which it refales and the amount or respective amounts paid up thereon, The
company shall not be bound to issue more than one centificate for shares held
Jointly by several persons and delivery of a cenificate 10 one joint holder shall be a
sufficient delivery 1o all of them.

7. If a share certificale is defaced, worn-out, lost or destroyed, it may be renewed
on such terms (if any) as 10 evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as Lhe directors may
determine but otherwise free of charge, and (in the case of defacements or
wearing-out) on delivery up of the old certilicate.

LIEN
B. The company shall have a first and paramount lien on every share (no1 being 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 directors may 2l any time declare
any share to be wholly or in part exempt from the provisions of this regulation.
The company's hen on a share shail extend to any amount payable in respect of il.
9. The company may sell in such manner as the directors determnine any shares on
which the company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating that if the
natice is not compiled with the shares may be sold.
10. To give effect 10 @ sale the directors may authorise some person to execute an
mstrument of transfer of the shares sold to, or in accordance with the direction of,
the purchaser. The title of the transferee 10 the shares shall not be affected by any
irregularity in or invatidity of the proceedings in reference to the sale.
11, The net proceeds of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the lien exisls as is presently payable,
and any residue shall (upon surrender to the company for cancellation of the
certificate for the shares sold and subject 10 a like fien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the person
entitied to the shares at the date of the sale.

CALLS ON SHARES AND FORFE!TURE
12. Subject to the terms of allotment, the directors may make calis upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and each member shall {subject 1o receiving at least
fourteen clear days' notice specifying when and where payment is 1o be made) pay
to the company as required by the notice the amount cailed on his shares. A cail
may be required to be paid by inslalments. A call may, before receipt by the
company of any sum due thereunder, be revoked in whole or part and paymem of
8 call may be posiponed in whele or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the cal) was made.
13. A call shall be deemed 10 have been made at the time when the resolution of
the direclors authorising the call was passed.
14. The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof.

15. I a call remains unpaid after it has become due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid from
the day it became due and payabie until it is paid at the rate fixed by the terms
of atlotment of the share or in the notice of the call or, if no rate is fixed, ot the
appropriate rate {as defined by the Act) but the directors may waive payment of
the interest wholly or in par.

16. An amount payable in respect of a share on allotment or a1 any fixed date,
whether in respect of nominal value or premium or as an instalment of a calf,
shall be deemed to be a call and if it is not paid the provisions of the articles
shall apply as if that amount had become due and payable by virtue of a call.
17. Subject to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounts and
times of payment of calls on their shares. )

18. IT a call remains unpaid afier it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’
notice requiring payment of the amount unpaid together with any interest
which may have accrued. The notice shall name the place where payment is to
be made and shall state that if the notice in not complied with the shares in
respect of which the call was made will be liable to be forferted. )

19, If the notice is not complied with:any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited by
a resolution of the directors and the forfeiture shall include zll dividends or
other moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

20. Subject o the provisions of the Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or 10 any other person and al any time before sale, re-allotment or other
disposilion, the forfeiture may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited share is to be transferred
to any person the directors may authorise some person to execute an instrument
of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation
the centificate for the shares forfeited but shall remain liable to the company for
all moneys which at the date of forfeiture were presently payable by him to the
company in respect of thase shares with interest a1 the rate at which interest
was payable on those mongys before the forfeiture or, if no inlerest was so
payable, at the appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the disectors may waive payment wholly or in part
or enforce payment without any allowance (or the value of the shares at the
time of forfeiture or for any consideration received on their disposal.

22. A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it a5 againg1 all persens claiming to be entitled to the share and the declaration
shall {subject to the execution of an instument of transfer if necessary)
constitute a pood title to the share and the person to whem the share is
disposed of shall not be bound o see to the application of the consideration, if
any, nor shall his title 1o the share be aflected by any #rregularity in or
invalidity of the proceedings in reference 1o the forfeiture or disposal of the
share.

TRANSFER OF SHARES
23. The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf of the
transferee.
24, The direclors may refuse to register the transfer of a share which is not fully
paid 10 a person of whom they do not approve and they may refuse to register
the transler of a share on which the company has a lien. They may also refuse
10 register a transfer unless-
{a) it is lodged at the office or at such other place as the directors may appoint
and is accompanied by the certificate for the shares 1o which it relates and such
other evidence as the directors may reasonably require to show the right of the
transferor to make the transfer,
(b} it is in respect of only one class of shares; and
{c) ivis in favour of not more than four transferees.
25, 1If the directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was todged with the cempany send
to the transferee notice of the refusal.
26. The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods (not exceeding thirty
days in any year) as the directors may determine.
27. No fee shall be charged for the registration of any instrument of transfer or
other document relating to ot affecting the title to any share.
28, The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register
shall be returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES
29 If 2 member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor of
joint helders, shall be the only persons recognised by the company as having
any litle to his interest; but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which had been
Jjointly held by him.
30. A person becoming entitied to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may preperly require, elect either 10 become the helder of the share or
10 have some person nominated by him registered as the transferee. If he elects
10 becomne the holder he shall give notice to the company to that effect. If he
elects to have another person registered he shall execute an instrument of
transfer of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of
the member had not occurred.
31. A persen becoming entitled to a share in consequence of the death or
bankrupicy of a member shall have the rights to which he would be entitled if
he were the holder of the share, except thai he shall not, before being registered
as the holder of the share, be entitled in respect of it to atend or vote at any
meeting of the company or at any separate meeting of the holders of any class
of shares in the company.



ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution:
{a) increase its share capital by new shares of such amount as the resolution
prescribes;
{b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;
{c) subject 10 the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determing that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and
(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be 1aken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.
33. Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, self
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the company) and
distribute the net proceeds of sale in due proportion among those members, and
the directors may authorise some person to execute an instrument of trans&r of the
shares 1o, or in accordance with the direction of, the purchaser. The transferee
shall not be bound 1o see to the application of the purchase money ner shall his
title to the shares be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.
34, Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve and any share premium
account sn any way,

PURCHASE OF OWN SHARES
35. Subject o the provisions of the Act, the company may purchase its own shares
{including any redeemable shares) and, if it is a private company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
37. The directors may call Feneral meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed 1o convene a general
meeting in accordance with the provisions of the Aci. If there are not within the
United Kingdom sufficient directors to call a general meeting, any director or any
member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS
38. General meetings shal] be called by at least fourteen clear days’ notice but a
general meeting may be called by shorter notice if it is S0 agreed
{a} in the case of a general meeting, by all the members entitled to attend and voie
thereat; and
(b) in the case of a meeting by a majority in number of the members having a right
to attend and vote being a majority together holding not less than ninety-five per
cent. in nominal value of the shares giving that right.
The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted.
Subject to the provisions of the articles and 10 any re¢strictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the directors
and auditors.
39. The accidental omission to give notice of a meeting te, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate
the preceedings at that meeling,

PROCEEDINGS AT GENERAL MEETINGS

‘ Ny THEElmE uniess a quorum is present,
Save in the case of a company with a single member twe 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 quorurn.
4t. 1f such a quorum is not present within half an hour from the time appointed for
the meeting, or if during a meeting such a quorum ceases to be present, 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.
42. The chairman, il any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting, but if
neither the chairman nor such other director {if any) be present within fifteen
minutes afler the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number 1o be chairman and, if there is
enly one director present and willing to act, he shall be chairman,
43. If no director is willing 1o act as chairman, or if no director is present within
fifteen minutes afler the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman,
44. A director shall, notwithstanding that he is not a member, be entitled 10 attend
and speak at any genera) meeting and at any separate meeting of the holders of any
class of shares in the company,
45. The chairman may, with the consent of a meeting at which a querum is present
(and shall if so directed by the meeting}, adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an adjoumed
meeting other than business which might properly have been transacted a1 the
meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days' notice shall be given specifying
the 1ime and place of the adjourned meeting and the general nature of the business
to be transacted. Otherwise it shall not be necessary to give any such notice.
46. A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is
duty demanded. Subject to 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
(c) by 2 member or members representing not less than one-tenth of the total
voting rights of all the members having the right 1o vote at the meeting; or
(d) by a member or members holding shares conferring 2 right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to not
Jess than one-tenth of the total sum paid up on all the shares conferming that right;
and a demand by a person as proxy for a member shall be the same as a demand
by the member.
47. Unless a poll is duly demanded a declaration by the chairman that a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or not
carried a by particular majority and an entry o that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against ihe resolution.

48. The demand for & poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be taken
10 have invalidated the vesult of a show of hands declared before the demand
was made.

49. A poll shall be taken as the chairman ditects and he may appoim
scrutineers (who need not be members) and fix a time and place for declaring
the result of the polt, The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

51. A poll demanded on the election of a chairman or on a question of
adjeurnment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the pol! is demanded. The demand for a
poll shall not prevent the continuance of a meeting (or the transaction of any
business other than the question on which the poll was demanded. If a poil is
demanded before the declaration of the result of & show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had not
been made.

52. No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which it is demanded.
In any other case at least seven clear days' notice shall be given specifying the
time and place at which the poll is to be taken.

VOTES OF MEMBERS
54. Subject to any rights or restrictions attached 1o any shares, on a show of
hands every member who (being an individual} is present in person or by proxy
or (being a corporation) is present by a duly authorised representative or by
proxy, unless the proxy (in either case) or the representative is himself a
member entitled to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.
55. In the case of joint holders the vote of the senior who tendess a vote,
whether in person or by proxy, shall be accepted 10 the exclusion of the voles
of the other joint hotders, and seniority shall be determined by the order in
which the names of the holders stand in the register of members.
56. A member in respect of whom an order has been made by any court having
jurisdiction {(whether in the United Kingdom or elsewhere) in matters
conceming mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behatf
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right to vote shali be
deposited at the office, or at such other place as is specified in accordance wilh
the articles for the deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at
which the right to vote is te be exercised and in default the right to vote shall
not be exercisable.
57. No member shall vote at any general meeting or at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy,
in respecl of any share held by him unless all moneys presently payable by him
in respect of that share have been paid.
58. No objection shall be raised to the gualification of any voter except at the
meeting or adjouned meeting at which the vote objected 10 is tendered, and
every vole not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the Chairman whose decision shall be final ang
conclusive.
58. On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion.
60. An instrument appointing a proxy shall be in writing, executed by or on

TR {OT 17t & TOF a3 near
thereto as circumstances allow or in any other form which is usual or which the
directors may approve)
" PLC/Limited

t'We, ,of ,being a member/members of
the above-named company, hereby appeint of

Jor failing him, of , as my/our proxy to
vole in myfour name(s) and on myfour behalf a1 the general meeting of the
company to be held on 20 ,and at any adjournment thereof.
Signedon 20 " -
61. Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in 2 form as near thereto as circumstances allow or in any
other fonn which is usual or which the directors may approve)

PLC/Limited 1/We,
of ) Jbeing a member/members of
the above-named company, hereby appoint of OF

failing him of ,as myfour proxy to vole in
my/our name(s) and on my/our behalf at the general meeting of the company,
to be held on 20 ,and a1 any adjournment thereof.

;l:h:s form is to be used in respect of the resolutions mentioned below as
ollows:

Resolution No.l *for *gainst Resolution No.2 * for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voung.

Signed this day of 20"

62 The instrument appointing a proxy and any authority under which it is
executed or a copy of such autherity centified notarially or in some other way
approved by the directors may-

(a} be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the company in retation 10 the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes 1o vote; or

(b) in the case of & poll taken more than 48 hours afier it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

{c) where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary o5 to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

63. A vote given or poll demanded by proxy or by the duly authorised




representative of a corporation shall be, valid potwithstanding the previous
determination of 1he authority of the person voting or demanding a pol! unless
notice of the determination was received by the company at the office or at such
other place at which the instrument of proxy was duly deposited before the
commencemenl of the meeting or adjourned meeting 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 adjourned meeting) the time appointed for Laking the poli.

NUMBER OF DIRECTORS
64. Unless otherwise determined by ordinary resolution, the number of directors
(other than aliernate direciors) shall not be subject to any maximum but shall be
not less than two

ALTERNATE DIRECTORS
65. Any directior {other than an alternate director} may appoint any other direclor,
or any other persen approved by resolution of the directors and willing 1o acl. ta be
an aliemate director and may remove from office an alternate director so
appointed by him,
66. An aliernate director shall be entitled 1o receive notice of alf meetings of
directors and of all meelings of commiltees of directors of which his appointor is a
member, to attend and vote a1 any such meeting at which the direclor appointing
him is not personally present; and generally o perform alt the functions of his
appointor as a director in his absence bui shall not be entitled to receive any
remuneration from the company for his services as an alternate director. Buw n
shail no1 be necessary to give notice of such a meeling 10 an alternate director who
is absent from the United Kingdom
67. An ahiernate direcior shall cease to be an alternate director if his appointor
ceases 1o be a director, buy, if a director retires by rotation or otherwise bw is
reappointed of deemed to have been reappointed at the meetling at which he
retires, any appeiniment of an alternate director made by him which was in force
immediately prior 1o his retirement shall continue afler his reappointment,
68. Any appointment or removal of an alternate director shall be by notice 10 the
company signed by the direcior making or revoking the appointment o in any
other manner approved by the direclors.
69. Save as otherwise provided in the anicles, an aliernate directar shall be
deemed for all purposes to be a director and shall alone be responsible for his own
acts and defauhs and he shall no1 be deemed 1o be the agent of the director
appointing him.

POWERS OF DIRECTORS

70. Subject Lo the provisions of the Act, the memorandum and the articles and 1o
any directions given by special resolution, the business of the company shatl be
managed by the direclors who may exercise all the powers ol the company. No
alieration of the memorandum or arnicles and no such direction shall invalidate
any prior act of the directors which would have been valid if thal alieration had
not been made or that direction had not been given. The powers given by this
regulation shall not be limited by any special power given to the directors by the
articles and a meeting ol directors at which a quorum is present may exercise all
powers exercisable by the directors,

71, The directors may. by power of attorney or otherwise, appoint any ferson to be
the agent of the company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

72, The Direclors may delegate any of their powers 1o any committee consisting of
one or more directors. They may also delegate 10 any managing director or any
director holding any other execulive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impese, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a commillee with two or more members shall be
governed by the articles regulating the procecdings of dwectors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
'n't':».l No person shall be appointed or reappointed a direclor at any general meeting
untess-
(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 meeting, notice executed by a member qualified to vote at the
meeting has been given lo the company of the intention 1o propose that persen for
appointment or reappointment stating the particulars which would, if he were so
appointed or reappornted be required 1o be included in the company's register of
directors together with notice executed by that person of his willingness to be
appointed or reappointed.
77. Not less than seven nor more than twenty-eight clear days before the date
appoinied for holding a peneral meeting notice shall be given 10 all who are
entitled 1o receive notice of the meeting of any who is recommended by the
directors for appointment or reappoimtment as a director at the meeting or in
respect of whom notice has been duly given to the company of the intentien to
propose him at the meeting for appointment of reappointment as a director. The
notice shall give the panticulars of that person which would, if he were so
appoinied or reappointed, be required 1o be included in the company's register of
directors.
78. The company may by ordinary reselution appoint 2 person who is willing 10
act to be a director either to fill a vacancy or as an additional directer and may also
determine the rotation in which any additional directoss are to retire.
79. The directors may appoint a petson who is wilking to act 1o be a director, either
to fill a vacancy or as an additional direcior, provided that the appointment does
not cause the number of directors to exceed any number fixed by or in accordance
with the anicles as the maximum number of direciors

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81. The office of a director shall be vacated if
{a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or
(b) he becomes bankrupl or makes any arrangement of composition with his
creditors generally; or
(c) he is, or may be, sulfering fom mental disorder and either-
(1) he is admatted 1o hospital in pursuance of an application for admission for
treatmemt under the Mental Health Act 1983 or. in Scetland, an application for
aq_missmn under the Mental Health (Scoiland) Act 1960, or
(ii} an order is made by a court having jurisdiction {whether in the United
Kingdom or elsewhere) in matters concerning mental disorder lor his detention or

for the appointmem of a receiver, curator bonis or other person to exercise
powers with respect 1o his property or affairs: or

(d} be resigns s office by notice to the company: or )

(e} he shall for more than six conseculive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his efTice be vacated.

REMUNERATION OF DIRECTORS
82. The directors shall be entitled to such remuneration as the company may by
ordinany resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES
83. The directors may be paid all traveliing, hotel, and other expenses properly
incurred by them in connection with their attendance al meetings of directors
or commitiees of directors ol general meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in
conneclion with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS
84. Subject to the provisions of the Act, the directors may appoint one or more
of their number to the office of managing director or 1o any other executing
office under the company and may enter inlo an agreement o7 arrangement with
any director for his employment by the company or for the provision by him of
any services outside the scope of the ordinary duties of a director. Any such
appoiniment. agreement of arrangement may be made upon such terms as the
directors determine and they may remuncrate any such directer for his services
as they think fit. Any appoiniment of a Jdirector to an executive office shall
terminate il he ceascs to be a director but without prejudice to any claim lo
damages for breach of the contruct of service between the directer and the
company. A managing director and a direclor holding any other executive
office shall not be subject to retirement by rotation.
85. Subject 1o the provisions of the Act. and provided that he has disclosed 10
the directors the nature and extent of any material interest of his, a director
notwithstanding his office-
{a) may be a party to0, or otherwise interested in, any transaction or arrangement
with 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 10 any
transaction or arrangement with, or otherwise inerested in, any body corporate
promated by the company or in which the company is otherwise interested: and
(c) shatl not, by reason of his office, be accountable 1o the company for any
beneflit which he derives from any such ofTice or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
ne such transaction or arrangement shall be liable to be aveided on the ground
of any such interest or benefit.
86. For the purposes of regulation 85
(a} & general notice given to the directors that a director is te be regarded as
having an interest of the nature and extenmt specified in the nolice in any
transaction or arrangement in which a specified person or class of person is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extenl so specified; and
(b) an nterest of which a director has no knowledge and ol which it is
unfeasonable to expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87 The directors may provide benelits, whether by the payment of gratuities or
pensions of by insurance or otherwise, for any director who has held but no
longer holds any executive office or cmployment with the company or with any
body corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a lformer spouse) or any person
whao is or was dependent on him, and may {as well before as after he ceases 10
hold such office or employment) contnibute 1o any fund and pay premiums for
the purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS
88. Subject 10 the provisions of the articles. the directors may regulate their
praceedings as they think fit. A director may, and the secrelary at the request of
a director shall, call a meeting of the directors. It shall not be necessary 10 pive
nouce of a meeting 10 a direcior who is absent from the United Kingdom.
Questions arising al a meeting shall be decided by a majority of voies. In the
case of an equality of votes, the chairman shall have a second or casting vote. A
director who is also an alternate director shalt be entitled in the absence of his
appointor (o a separate vole on behall’ of his appointor in addition 1o his own
vole.
89. The quorum for the transaction of the business of the direclors may be
fixed by the directors and unless so fixed at any other number shall be two. A
person who holds ofTice only as an alternate director shall, if his appointor is
not present, be counted in the quorum.
90. The continuing directors or a sole conlinuing director may acl
notwithslanding any vacancies in their number, but, if the number of directers
is less than the number fixed as the quorum, the continuing direciors or
director may act only for the purpose of filling vacancies or of calling a general
meeting.
91. The directors may appoint one of their number to be the chairman of the
board of directors and may at 2ny time remove him from that ofTice. Unless he
is unwilling to do so, the director so appointed shall preside al every meeting of
directors at which he is present. But if there is no director holding that office,
or if the director holding it is unwilling to preside or is nol present within five
minutes afier the time appointed Tor the meeting, the directors present may
appoint one of their number to be chairman of the meeting.
92 Alb acts done by a meeting of directors, or of a committee of directors, or
by a person acling as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or thal
any of them were disqualified from holding office, or had vacated office, or
were not entilled to vote, be as valid as il every such person had been duly
appoinied and was quakified and had conlinued to be a director and had been
entitled to vote.
93. A resolution i writing signed by all the directors entilled to receive notice
of a2 meeting of directors or of 2 commitiee of directors shail be as valid and
effectual as il it had been passed at a meeting of directors or (as the case may
be) a commitiee of directors duly convened and held and may consisi of several



documents in the like form each signed by one or more directors; but a resolution
signed by an alternate dircctor need not also be signed by his appointor and, if it is
signed by a director who has appointed an alternate director, it need no! be signed
by the alternate director in that capacity.

94. Save as otherwise provided by the anticles, a director shall not vote at a
meeting of directors or of a committee of directors on any resolution concemning a
matter in which he has, directly or indirectly, an interest or duty which is material
and which cenflicts or may conflict with the interests of the company unless his
interest or duty arises only because the case falls within one or more of the
following paragraphs-

{a) the resolution relates to the giving to him of a guarantee, security, or indemnity
in respect of money lent to, or an obligation incurred by him for the benefit of, the
company or any of its subsidiaries;

(b) the resolution relates to the giving 1o a third party of a guarantee, security, or
indemnity in respect of an obligation of the company er any of its subsidiaries for
which the director has assumed responsibility in whole or pant and whether alone
or jointly with others under a guarantee or indemnity or by the giving of security;
(¢) his interest arises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures or other securities of the company or any of its subsidiaries, or
by virtue of his being, or intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures, or other securities by
the company or any of its subsidiaries for subscription, purchase or exchange;

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

For the purposes of this regulatien, an interest of a person who is, for any purpose
of the Act {excluding any statutory medification thereof not in force when this
regulation becomes binding on the company}, connected with a director shall be
treated as an interest of the director and, in relation 10 an alternate director, an
interest of his appointor shall be treated as an interest of the alternate directar
without prejudice to any interest which the alternate director has otherwise.

95. A director shall not be counted in the quorum present a1 a meeting in relatien
to a resclution on which he is not entitled to vote.

96. The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors.

97, Where proposals are under consideration conceming the appointment of 1wo
or more directors o offices or employments with the company or any body
corporate in which the company is interested the proposals may be divided and
cansidered in relation to each director separately and (provided he is not for
another reason precluded from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution except
that conceming his own appointment.

98. If a question arises at a meeting of directors or of a commitiee of directors as
to the right of a director 1o vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall be final and conclusive.

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

MINUTES
100. The directors shall cause minutes to be made in books kept for the purpose
{a} of all appointments of officers made by the directors; and
{b) of all proceedings al meetings of the company, of the holders of any class of

ompan and o he directo and o amm e directo

including the names of the directors present at each such meeting.

THE SEAL
1014. The seal shall only be used by the authority of the directors or of a committee
of directors amhorised 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 director and by the secretary or by a second
directer.

MVIDENDS
102, Subject to the provisions of the Act, the company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors.
103. Subject to the provisions of the Act, the directors may pay interim dividends
if it appears to them that they are justified by the profits of the company availabic
for distribution. If the share capital is divided into different classes, the directors
may pay interim dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be paid on shares camying
deferred or non-preferred rights, if, at the time of payment, any preferential
dividend is in arrear. The directors may also pay at intervals settied by them any
dividend payable at a fixed raie if it appears to them that the profits available for
distribution justify the payment. Provided the directors act in good faith they shall
nol incur any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim dividend on any shares
having deferred or non-preferred rights.
104, Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares on
which the dividend 15 paid. All dividends shall be apponiioned and paid
propottionatcly to the amounts paid up on the share during any portion or portions
of the period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date, that share
shall rank for dividend accordingly.
105. A general meeting dectaring 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 difficulty arises in regard to the distribution, the directors
may settle the same and in particular may issue fractional certificates and fix the
value for distribution of any assels and may determine that cash shali be paid to
any member upon the footing of the vatue so fixed in order to adjust the rights of
members and may vest any assets in trusiees.
106. Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or
more persons are the holders of the share or are joinily entitled 10 i1 by reason of
the death or bankruptcy of the holder, to the regisiered address of that one of those

persons who is first named in the register of members or 1o such person and to
such address as the person or persons entitled may in writing direct. Every
chegue shall be made payable to the order of the person or persons entitled or
te such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge 10 the company. Any joint
holder or other person jointly entitled to a share as aforesaid may give receipts
for any dividend or other moneys payable in respect of the share.

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

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so resolve, be
forfeited and cease o remain owing by the company.

ACCOUNTS
109. No member shall {as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The directors may with the authority of an ordinary resclution of the
company-
(a) subject as hereinafter provided, resolve to capitalise any undivided profits
of the company not required for paying any preferential divided (whether or not
they are available for disiribution) or any sum standing to the credil of the
company's share premium account os capital redernption reserve;
{b) appropriate the sum resolved to be capitalised to the members who would
have been entitled to it il it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are nat
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be alletied to members credited as fully
paid;
{c) make such provision by the issue of fractional cenificates or by payment in
cash or otherwise as they determine in the case of share or debentures
becoming distribulable under this regulation in fractions; and
{d} authorise any person to enter on behalf of all the members concemned into
an agreement with the company providing for the allotment 10 them
respectively, credited as fully paid, of any shares or debentures to which they
are entitled upon such capitalisation, any agreement made under such authority
being binding on all such members.

NOTICES

111. Any notice to be piven to or by any person pursuant to the articles shall be
in writing except that a notice calling a meeting of the directors need not be in
writing.

1i2. The company may give any notice to a member either personally or by
sending #t by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of joint holders of
a share, all notices shall be given to the joint holder whose name stands first in
the register of inembers in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders. A member whose registered address
is not within the United Kingdom and who gives 10 the company an address

entitled 1o have notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, where, requisite, of the
purposes for which it was called,

114, Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is emered in the register
of members, has been duly given to a persen from whom he derives his title.
115. Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall, unless the contrary is proved, be deemed to be given at the
expiration of 48 hours afier the envelope containing it was posied.

116. A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankrupicy of a member by sending or delivering
it, in any manner authorised by the articles for the giving of notice to a
member, addressed 10 them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117. If the company is wound up, the liguidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide among the members in specie the whole or any part of the assets of the
company and may, for thal purpose, value any assets and delermine how the
division shail be carried out as between the members or different classes of
members. The liguidator may, with the iike sanction, vest the whole or any pan
of the assets in trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to accepl
any assets upon which there is a liability.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given i his favour or in which
he is acquitted or in connection with any application in which relief is granted
to him by the coun from liability for neghigence, default, breach of duty or
breach of trusi in relation to the affairs of the company.
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