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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

KINGSTOWN _WOlRI(S LIMITED

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

The Company's name Is KINGSTOWN WORKS LIMITED.

The Company's registered office is in England and Wales.

The Company's objects are as follows:-

to carry on business as a general commercial company; |

to acquire any propery, and righfs or privileges of any kind over or for
any property which the Company may use or which the Directors

believe may increase the value of the Company's other property;

to acquire, protect, renew or dispose of any intelleciual property rights
which may benefit the Company and to make use of those rights;

to experiment on, test and improve any patents, inventions or rights
which the Company acquires or plans fo acquire;

fo acquire an interest In the whole or part of or make any form of
arrangement with any other company doing or intending to do any
business similar to the Company’s business. The Company may deal with
any form of stock of the other company;

to deal in any way with the Company's property and rights;

fo invest and deal with any money of the Company which the

- Company does not immediately need;

to lend money, give guarantees, provide security or give credit to any
person or association of persons the Company deals with on terms and
conditions the Company decides;




3.9

3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.17

to support or secure the performance of any responsibilifies of any
person or company associated with the Company in business or through
shareholdings. (This includes any_company which is a subsidiary or a
holding company of the Company as defined in the Companies Act
1985.) The Company may do this by personal agreement, by covenant,
by mortgaging the Company's property and assefs, by using the
Company's capital, or by any other method. This includes repaying
loans and paying premiums, interest, dividends and any other cosis
relafing fo debentures, debenture stock, loan stock, shares or other

securifies:

fo borrow or raise money in any way and to secure the repayment of this
money by mortgage or other security over the Company's property and
assets, and to ensure that the money borrowed or raised Is repaid. The
Company may diso raise or borrow money in any way and secure the
repayment of this money by mortgage or other security over the
Company’s property and assets to ensure that it camies out its

obligations;

to draw, make, accept, endorse, discount, execute and issue cheques,
bills of exchange, promissory notes, bills.of lading, warrants, debentures,
and use any type of negotiable instrument which may help the
Company achieve its objects;

to make arrangements with any govemmenf, authority, or other person
or associafion of persons that may help the Company to achieve its

objects;

fo acquire and hold shares, stock or other interests or obligations in any
company or corporation;

fo promote any other company fo carry out any opercrﬂon which may
benefit the Company;

to sell, let, licénce, develop or otherwise deal with any part of the
business of the Company on any terms the Company thinks fit and to
accept shares, debentures, or securifies of any company in retumn for

this;

fo act as a sub-contractor and to use sub-contractors, agenis, brokers
and others to camny out the business of the Company;

to provide financial help according to Sections 155 to 158 of the
Companies Act 1985 for any purpose set out in Sections 151{1) and
151(2) of that Act. (Sections 155 to 158 and 151(1) and 151(2} cover
situations where the Company offers assistance to potential
shareholders to purchase shares in the Company.);
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3.18

3.19

3.20

3.21

3.22

3.23

3.24

3.25

3.26

3.27

3.28

3.29

to pay any person or company providing services to the Company in
cash, shares or other company securities (credited as fully paid or parily
paid);

to use the Company funds to pay all costs involved in promoting,
forming and creating the Company as a legal corporation or to
contract with another person or company o pay these;

fo pay commission to brokers and others for underwriting, placing. selling
or .guarantesging the subscripfion of any of the Company’s shares and

securifies;

to take out and renew insurance policies fo cover the Company officers
and auditor against any costs, expenses and liabilities arising from
negligence, default or breach of duty or trust in relation to their duties as
permitted by sectfion 310(3) of the Companies Act 1985;

to support any chartable or public object, and any institutions, society,
or club which may benefit the Company, its directors or employees;

to pay the directors of the Company in any way the Company thinks fif;

to provide pensions and other funds for past and present employees of
the Company and others in the service of the Compdny or of any
holding company of the Company or subsidiary “company of the
Company and for their dependants;

to make payments towards life insurance for past and present
employees of the Company, and others in the service of the Company
and of any holding company of the Company or subsidiary company of
the Company and for their dependants;

to set up and maintain profit sharing, share option or share purchase
schemes for the benefit of the employees of the Company or
employees of any subsidiary or holding company of the Company and
to lend money fo employees or trustees to set up or maintain these

schemes;

to distribute the Company’s property among the shareholders of the
Company.

to do any other things which may help the Company to achieve its
objects;

the objects set out in clauses 3.1 fo 3.28 must be interpreted as widely as
possible. They must be interpreted independently of each other unless
the context requires them 1o be interpreted together;

Copyrigh) 2001 York Place Compony Services Uimited.
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3.30 the word '‘company' in this document includes any parnership, firm,
corporafion or company whether incorporafed or not and whether
domiciled in any part of the United Kingdom or elsewhere.

4. The liability of the Company’s shareholders is limited.

5. The share capital of the Company is £1000. This is divided into 1000
' shares of £1 each.

l, the subscriber fo this Memorandum of Association, wish to be formed info a
Company and | agree tfo take the number of shares shown opposite my name.

Name and address of the subscriber and number of shares taken by the
subscriber

York Place Company Nominees Limited One
12 York Place
Leeds LS1 2DS

Dated 05 July 2006

The original of this document was filed elechionically af Companies House, Under section 2{6A) Companies
Act 1985 there Is ho requirement for a witness or for the subscriber's signature fo be atfested.

Copyright 2000 York Place Compony Services Uimiled.
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THE COMPANIES ACTS 1985 AND 1989 |
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

KINGSTOWN WORKS LIMITED

The meaning of certain words used in the Aricles:

The following fable defines some words used in the Articles. After the Aricles
there is a glossary which explains various words and expressions which appear
in the Memorandum and the Arficles. The glossary is not part of the
Memorandum or Articles and does not affect their meaning.

Words Definition

Articles The Aricles of Association of the
Company

the Act The Companies Act 1985 and any
amendments fo or any re-enactment
of that Act.

Memorandum The Memorandum of Association of
the Company

Table A Table A in the schedule to the

Companies {Tables A fo F)
Regulations 1985 (as amended by
the Companies (Tables A to F)
(Amendment} Regulations 1985 and
The Companies Act 1985 {Hectronic
Communications) Order 2000)

Preliminary arlicles
1.1 The regulations contained in Table A apply to the Company.

12 Words which refer o a single number also refer to plural numbers and
the other way round.

1.3 Words which refer fo males dlso refer to females and to companies.

1.4  References to a *person’ or *people’ include companies, corporations
and unincorporated associations.

Copyrighl 1999 York Place Company Services Gimited,
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Allotment of shares

2.1

2.2

23

2.4

The directors of the Company will have full confrol of the shares which
are parf of the Company's authorised share capital. During the five
years from the date of incorporation they may dllot these shares and
other relevant securities to people on terms and conditions as they see
fit.  However, the directors may not issue more shares than are
comprised in the authorised share capital. After the five year period the
directors may allot the shares under any agreement or offer to do so
which was made before the five year period ended. This authority may
at any fime be revoked, varied or renewed by ordinary resolution of the

Company.

Unless there is a special resolution to direct otherwise, the Company will
offer shares which the directors propose to allot and which are not part
of the Company's authorised share capital when the Company
became a corporation to the shareholders of the Company in
proportion to the number of shares the shareholders already hold. The

- Company will offer these shares by notice for a limited period of at least

14 days after which time the offer will lapse. After that period the
Company will offer any remdining shares to those who have already
accepted all the shares the Company has offered them in proportion to
the number of shares held before the original offer was made.

There may be shares left over which the Directors cannot offer under the
above provisions except as fractions. The directors may deal with these
shares or with any shares released by special resolution (see above) as
they think fit. However, the directors must not dispose of these shares on
ferms which are more favourable than the terms on which they were
offered to the shareholders.

Arficle 2.2 has effect subject to Sections 80 (which defines how the
directors may be authorised to allot shares), 80A (which defines how the
durafion of the authority may be extended) and 379A (which deals
further with the extension of the authority) of the Act.

Under Section 91(1) of the Act, Sections 89(1) and 70(1) to {8) (inclusive)
of the Act do not apply to the Company.

The Company has a lien over all shares including fully paid shares
registered in the name of anyone who owes or has @ liability to the
Company. Regulation 8 of Table A which deals with liens over shares is

modified accordingly.

Transferring shares

4.

The directors may refuse to register a transfer of any share. They do not
have to give any reasons for refusing. The first sentence of Regulation 24
of Table A which refers to parly paid shares only does not apply.

Copyright 2007 York Place Company Services Limiled.
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Transmission of shares

5.1

52

Regulation 31 of Table A does not apply to the Company and the
following Aricle 5.2 applies instead.

If a shareholder dies or is declared bankrupt, the person who receives his
shares will have the same rights as the shareholder except that until
registered as the new shareholder, that person will not be entitled to
attend and vote at any company meeting (also known as a
shareholders' meeting) or at a meeting of the holders of the relevant .
class of shares (if there is more than one class). If the Company is
without directors for any reason however the new shareholder will be
entifled fo vote on any resolufion to appoint a new director before
being registered as a shareholder.

General meetings and resolutions

6.1

6.2

6.3

6.4

6.4.1

Reguldﬂons 40 and 41 of Table A do not apply to the Company and
arficles 6.2 and 6.3 apply instead.

There must be a quorum present before a meeting starts to do business
and throughout the meeting. A quorum is two people entifled to vote
on the business. Each person must be a shareholder, a proxy for a
shareholder or an authorised representative of a corporation. However,
if the Company has only one shareholder, that shareholder in person or
by proxy will be a quorum. -

If there is no quorum present within half an hour of the fime the meeting
is due to start, the meeting will be adjourned until the same day the next
week at the same fime and place or to any other day, time and place
the directors decide. [f there is no quorum present at the adjourned
meeting within half an hour of the time it is due fo start that meeting will
be dissolved.

Regulation 100 of Table A outlines the requirements of the directors to
keep minutes of meetings and certain evenis. In addition the directors
must record in the minute book of the Company:

all decisions taken by a sole shareholder where there is only one
shareholder; and

6.4.2 alt written resolufions the Company has passed.

Appointing directors

7.1

Regulation 64 of Table A setiing out the maximum and minimum number
of directors does not apply to the Company.

Copyright 2001 Yerk Place Compary Services Umited.
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7.2

7.3

The Company will decide by ordinary resolution the maxmum and
minimum number of directors. If the Company does not announce @
decision there will be no maximum number of directors and the
minimum number will be one. If there is only one director, that director
will be able to exercise all the directors' powers set out in Table A and
these arficles.  Regulation 8% of Table A regarding the number of
directors which constitutes a quorum is modified accordingly.

Directors do not have fo retfire at any specific time. Regulations 73 to 77
{inclusive} and Regulation 80 of Table A regarding the retirement of
directors do not apply to the Company. In Regulation 78 the words 'and
may aiso determine the rotation in which any additional directors are to

retire' are delaeted.

Borrowing powers

8.

The directors may use all the powers of the Company fo borrow
unlimited amounts of money on terms and in such a way as they think fit.

- Subject to Sections 80, 80A and 379A of the Act, they may also agree to

a mortgage, charge or security over the business of the Company, ifs
property and uncalled capital. They may issue debentures, debenture
stock and other securities oulright or as security for a debt, liability or
obligation of the Company or any third party.

Alternate directors

9.

Alternate directors are not enfifled to any payment from the Company.
The Company may pay them part of any amount the Company would
otherwise pay to the person who appointed them if that person instructs
ihe Company to do so in writing. The first sentence of Regulation 66 of
Table A regarding the rights of the alternate director to receive
remuneration for his services is modified accordingly.

Disqualifying directors

10.

A Director who can no longer manage or administer his affdirs because
of illness or injury must leave his office. Regulation 81 of Table A listing
the events where directors must retire from office is modified

accordingly.

Proceedings at directors’ meelings

1.

12.

Directors can vole on any resolution, and shall form part of the quorum,
at directors' meetings or meetings of committees of the directors as long
as they declare any direct or indirect interest they may have in the
matter under vote.

Directors and directors’ committee members can take part in meetings
by conference telephone call or other means of telecommunication as

Copyright 2001 York Place Compony Services Lmiled.
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long as everyonhe involved in the meeting can hear each other.
Directors and directors’ committee members taking part in this way will
be considered preseni af the meeting and will be enfitled to vote and
be counted in the quorum. The meeting will be recorded as taking
place where the largest group of those taking part is gathered. |f there
is no such group, the meeting location will be recorded as the place
where the chairman of the meeting is.

Indemnity

13.  Subject to section 310 of the Act, dll the directors, officers and auditors
- of the Company will be entitled to paymenis from the funds of the
Company or insurance policies to cover any costs, charges or losses

they have to pay in carrying out their duties.

Share cerlificates

14.  In the second sentence of Regulafion é of Table A with regard to the.

entiflement and issue of share cerlificates the words 'shall be sealed with
the seal and' are deleted. Share cerificates can only be jssued if
approved by the directors or a directors’ committee. The share
certificates must be signed by one director and the company secretary
or two directors.

Company seal

15. Regulation 101 of Table A regarding usage of the company seal does
not apply to the Company. The Company does not need o have a
-company seal. If the directors decide that the Company should, the
seal must only be used with the approval of the directors or of a
directors' committee.  The directors may decide who should sign any
document the seal is affached to. Unless they make a specific decision,

this will be a director and the company secretary or two directors.

Copyiight 2001 York Ploce Company Services Urnited.
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Name and address of the subscribar

York Place Company Nominees Limited
12 York Place
Leeds LS1 2DS

Dated 05 July 2006

The original of this document was filed electronically af Companies House. Under section 7{3A] Companies
Act 1985 there is no requirement for a withess or for the subscriter's signature to be attested,
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Word
Allotment

Aftomey

Authorised share capiial

Bare trustee

Bill of exchange

Bill of lading
Breach of duty
Breach of frust
Covenant
Debenture
Domiciled
Execuie

Fully paid share
Holding company

Intellectucl property righis

issued share capifal

Lien

Mortgage

Negotiable instrument

GLOSSARY

Meaning

An dllotment of shares gives the person with the
allotmenf an unconditional right to buy the shares at a
fixed price

This is a person appointed to acf for another person.
The ‘attorney’ is appointed by o formal document
known as a 'power of attorney’

This is the highest amount of share capital {(as set ouf in
the company’s. Memorandum of Associoﬁon) that a
company is permitted to issue

A bare trustee holds property on frust for another
person until asked to return the property

This s an unconditional. signed document which
requires the person it is addressed to, to pay a stated
amount of money according to the instructions on the
documenf. A cheque is an example of one

This is @ document recording the goods to be camied
on aship, and the terms of thelr camiage

This is to fail to carry out something required by law (or
to do something which the law forbids)

This happens if o frustee does something which is
against the trust's rules [(or if the trustee fails to do
something required by the frust's rules}

This is @ contract

This is the name for certain long-ferm loans to a
company. The foans may be secured or unsecured.

This means permanently based in a country

To carmry out a confract

A share becomes fully paid when all maney due to the
Company for the shares has besn paid

This is @ company which controls another company,
normally by owning the majority of its shares

This is the general name for rights such as copyrights
and patenis

This is the amount of a company's share capital which
shareholders have subscribed for {even though they
might not have paid yet)

If the Company has a lien over shares it can sell the
shares to repay a debt or it can keep any dividends
the shares eamn

This is the name given o using property as security for a
debt

This is a signed document, such as a cheque, which
can be sold or {fransfered

Copyright 1979 York Place Company Services Limited, All ights reserved. No part of this document may be reproduced,
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Ordinary resolution
Partly paid share
Proxy

Quorum

Relevanf securities

Remuneration
Securities

Special Resolution
Subject to...
Subsidiary company

Uncalled capital

Warrants

This is a decision reachsd by a simple mdjority (more
than half} of the votes cast on the resclution

While there s sfill money owing to the Company to pay
for a share, it is scid to be parily paid

This is someone appointed by a shareholder o attend
a meeting and vote at the meeting for the shareholder
This is the lowest number of peopie, entitled to attend
and vote at a meeting, which is required for the
meetiing to be valid

These are any shares except:

s shares taken by the subscribers to the memorandum

+ shares issued under an employees' share ownership
scheme

The term also applies fo share options and to shares

which can be converted into ordinary shares ‘

This is fo pay for services. Salary and benefits in kind are

examples of remuneration

This.is the name for assets such as shares, debentures,

unit trusts and so on

This is a decision reached by a majerity of at least 75%

of the votes cast on the resolution

Under the conditions in......

This is @ company which is confrolled by another

company, usudlly because the other company owns

the majority of the shares

When a company has not vet asked for payment of

part of ifs issued share capitat the unpaid part is called

'‘vncalled capital’.

A warant gives its owner the right fo subscribe for

ordinary shares in a company on a fixed dafe and

usually at a set price

Caopyright 1997 York Place Company Services Limited. All rights reserved. No part of this decument may be reproduced,
stored in a refrieval system or fransmitted in any form or by any means, slecronic, mecharical, photocopying, recording
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Table A The Companies Act 1985

Regulations for the Management of a Company Limited by Shares

Table A as prescribed by The Companies (Tables A fc F) Regulations 1985 (Statutory Instrument 1985 No.805) and amended by the
Companies (Tables A fo F) (Amendmeni) Regulations 1985 (Statutory Instrument 1985 No.1052) and The Companies Act 1985 (Electronic

Commuinications) Order 2000 (Stafutory Instrument 2000 No. 3373)

The regulations set cut below apply fo the Company save in so far as they are not exciuded or varied by the Articles of Association of the

Company

INTERFRETATION

1. In these regulations —

"“the Acf™ means lhe Comparjes Act 1985 including any statutory modification or re-
enactment thereof for lhe time being In force.
“the articles™ means the articles of the company.

“clear days™ in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect.

“commumication™ means the same as in the Eleckronic Communications Act 2000
"electronic cormmuonication™ means the same as in the Electronic Commurications Act 2000
“exectted” includes any mode of execution.

"office” means the registered office of the company.

“the holder” in relation to shares means the member whese name Is antered in the register of
members as the holder of the shares.

“the seal” means the common seal of the company, .
“secretary” means the secretary of the company or any other person appainted to perform the
dutles of the secretary of the company, Theluding a joint, assistant or deputy secratary.
“the United Kinrgdem” means Great Britain and Narthemn Jreland.

Unless the context otherwise requires, words or expressions contained in these regulations
bear the ‘same meaning as jp the Act but excluding any statulary modification thereaf nat in
force when these regulations become binding on the comparny.

SHARE CAPITAL

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

3. Subject o the: provisions of the Acl, shares may be [ssuad which are to be redeemed or are
o be liable to be redeemad at the option of the company or the holder on such terms and in
such manner as may be provided by the articles.

4. Tha company may exercise the powers of paying commissions conferred by the Act. Subject
1o the Jprovisions] of the Act, any such commission may be satisfied by the paymant of cash or
by the allotment of fufly or parily paid shares or parfly one way and partly in the other.

5. Except as required by law, ro person shall be recognised by the company as holding any
share upon any trust and (excepl as otherwise provided by the aricles or by law) the company
shall not be bound by or recagrise any interest in any share except an absolute right o the
entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be enlilled without payment to
one certificate for all the shares of each class held by him (and, upon transferring a part of his
helding of shares of any class, lo a cerificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the Directors may determing, Every certificate shall be sealed with
the seal and shal specify the number, class and distinguishing numbers (if any} of ke shares
to which it relates and the amount or respective amounts paid up thereon.

The company shall not be bound ta Issue more than one certificate for shares held jointly by
several parsons and delivery of a ceriificate to ane joint holder shall be a sufficient delivery to
all of them.

7. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reascnably incurred
by the company in investigaling evidence as lhe directors may determine but otherwise free of
charge, ard (In the case of defacement or wearing-out) on delivery up of the old cartfficats.

LIEN

8. The company shall have a firsl and paramount lien on every share (not being a fully paid
share) for all moneys {whether presently payable or not) payable &t a fixed time or called in
respect of that share, The directars may at any time declare any share lo be wholly or in part
exempt from the proyisions of this regulstion. The compaty’s lien on a skare shall extend Lo
any amount payable in respect of it,

9. The company may sell in such mannar as the directors determine any shares on which the
company has a Hen if a sum in respect of which the lien sxists 1s presently payatls and is not
paid within fourleen clear days after notice has been given to the holder of the share or to the
person entitlied ta it in consequence of the death or bankruptey of the holder, demanding
payment and stating that If the notice is not complied with the shares may be soid.

10. To give effect to a sale the directors may authorise some person to execute an Instrument
of transfer of the shares sold to, or In accordance with the directions of, lhe purchaser. The title
of the transferee to the shares shall not be affected by any iregularity in or invalidity of the
proceedings in reference to the sale.

11. The net proceeds of the sale, after payment of fie costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall {upon
surrender lo the company for cancellation of the certificate for the shares sold and subject o a
like lien for any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entilled to the shares at the date of lhe sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may make cells upon the members in
respact of any moneys unpald on their shares (whether in respect of nomina! value or premium)
and each member shall (subject to recaiving at least fourlean clear days natice specifying when
and whera payment is to be made) pay to the company as required by the notice the amount
called on his shares. A call may be required fo be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole or part and payment
of a call may be postponed in whole or part. A person upan whom a call is made shall remain
liable for alls mede upon him notwithstanding the subsequent transfer of he shares in respect
whereof lhe call was made.

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

14. The joint holdars of a share shall be jointly and severzlly liable to pay all calls in respect
thereof.

15. If 2 call remains unpaid after & has become due and payable the person from whom it is
due and payable shall pay interest on the amount unpaid fram the day it became due and
payable urtil it is paid at the rate fixed by Lhe terms of allotment of the share or in the noticg of
the call, or if no rate is fixed, at the appropriate rate (s defined by the Act) but the directors
may waive payment of the interest whally or in part,

16. An amount payable in respect of 2 share on allotment or at any fixed date, whether in
raspect of nominal velue or premium or as an instalment of & call, 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 tenms of allotment, the cfrectors may make arrangements on the Issue of
shares for a difference between the holders in the amounts and times of payment of ¢alls on
their shares.

18. If a calt remains ynpaid after it has becorns due and payable the directors may give to the
person from wham it is due not less than fourleen clear days' nolice requiring payment of the
amount unpaid together with any interest which may have accrued. The nofice shall name the
place where payment is to be made and shall state that if the notice is not complied with the
shares in respect of which the call was made will be liable to be forfeited.

18. If the natica is not complied with any share In respect of which it was given, may before the
payment required by the nolice has been made, be forfeited by a resolution of the directors and
the forfeiture shall include &l dividends or other moneys payable in respect of the forfaited
shares and not paid before the forfeiture, ’

20. Subject 1o the provisions of the Act, a forfelled share may be sold, re-allotied ar stherwise
disposed of an such terms and in such manner as the directors determine either to the persor

| who was before the forfeiture the holder or to any other person and at any time before sale, re-

allotment or other disposition, the forfeiture may be cancelled on such terms as the directars
think {it. Where for the purposes of lls disposal a forfeited share is to be transferred to any
person the directors may authorise some person to execute an instument of transfer af the
share to that person.

21. A person any of whose shares have been forfeited shall cease to be a memberin respect of
them and shall surrender to tha campany for cancellation the certificate for the shares forfeited
but shall remain liable to the company for all moneys which at the dste of forfeiture were
presently payable by him to lhe company in respact of those shares with interast at the rate at
which interest was payable on those moneys before the forfeilure ar, if no Interest was so
payable, at the appropriate rate (as defined in the Act) from the date of forfeiture uniil payment
but the directors may waive payment wholly or in part or enforce payment without any
allawance for the value of the shares at the time of forfeiturs or for any consideration received
on their glsposal.

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 facls stated i it a5 against all persons
claiming lo be entitiad to the share and the declaration shall {subject lo the execution of an
Instrurnent of trensfer if necessary) comstitute a good fitle to the share and the person to whom
the share Is disposed of shall not be bound to s=e to the application of the consideration, if
any, nor shall his title to the share be affected by any iregularity in or invalidity of the
preceedings in reference to the forfeiture or disposa of the share.

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in any usual form orin any other form which
the directors may approve and shall be executed by or on behalf of the Iransferor and, unless
the share is fulfy paid, by or on behalf of the transferee,

24, The directors may refuse to register the transfar of & share which is not fully paid to a
parsan of whom they do not approve and they may refuse to register the fransfer of a share on
which the compary has a lien. They may also refuse o register a transfer unless: -

{a) it is ledged at the office ar at such other place as the directors may appaint and is
accompanied by the certificate for the shares to which it relates and such other evidence as the
directors may reasonably requirs to show the right of the transferor to make the fransfer

(b )lLis in respect of anly one class of shares; and

(¢}t Is in favour of nrot more than four tansferses,

25. f the directors refuse to register a transfer of a share, they shall within two months after the
date an which the transfer was todged with the company send to the trarsferea notice of the
refusal.

28, 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 delermine,

27. No fee shall be charged for the registration of any instument of trans’er or other document
relating ta or affecting the tille tr any shave. N

28, The company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the directors refuse fo register shall be retumed to the person
lodging it when notice of lhe refusal is given,

TRANSMISSION OF SHARES -

29, If a 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 holders, shell be the
only persons racagnised by the company as having ary title to his interest but nathing herein
comajned shall release the eslate of a deceased member from any liability in respect of any
share which had been jointly held by him.

30. A person becoming enliled 1o a share in consequence of the death or bankruptcy of a
membes may, upon such evidence being produced as the directors may prepery require, elect
eilher ta become the holder of the share or to have some persen nominated by him registered
as the transferae. If he elects to become the halder he shall give nolice to the company to that
effect. If he elects to have another person registered he shall execute an instrument of ransfer

nofice or instrument of ransfer as if it were an instrument of ransfer executed by the member
and the death or bankruptey of the member had not oscurred,

31. A person becoming entitled s a share in consequence of the death or bankruplcy of a
member shall have the rights to which he would be entitled if he were the holder of the share,
except that he shall not before being registered as the holder of the share be entitled [n respect
of it io altend or vote at any meseting of the company or at any separats meeting of the holders

of any class of shares in the company.

of the share to that person. All the articles relating to the transfer of shares shall apply 1o the -




ALTERATION OF SHARE CAPITAL

32. The company may by ordinary resolution; -

{a) ncrease fis share capital by new shares of such amount as the resalution prescribes:

(b} consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares:

() subject ta the provisions of the Act, sub-divide its shares, or any of them, into shares of
smaller amouni and the resolufion may determine 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 resclution, have not been taken or
agreed to be laken by any person and diminish the amount of ils share cap:ml by the amount of
the shares so cancelled.

33, Whenever as a result of a consofidation of shares any members would become entitled to
fractions of a share, the directors may, on behzlf of lhose members, s=ll the shares
representing the fractions for the bes! price reasonably obtainable to any persan (including,
subjact to the provisions of Lhe Act, the company) and distribute the net proceeds of sale in due
propertion among those members, and the directors may authorise same person to execute an
instrument of ransfer of the shares to, or in accordance with the directian of, the purchaser.
The transferee shall not be bound to see to the application of the purchase money ror shall his
litle to the shares be affected by any imegularity in or invalidity of the proceedings In reference
o the sale.

34, Subject to the pmwsmns of the Act, the company may by special resclution reduce its share
capital, any capital redemption reserve and any share premium account in any way,

PURCHASE OF CWN SHARES

35, Subject to the provisions of the Act, the company may purchase its own shares (including
any redeemable shares) and, if it is 2 private company, make a payment in respect of the
redemplior or purchase of its own shares otherwise than out of distributable profits of the
company or the proceeds of & fresh issue of shares.

GENERAL MEETINGS

L.

28. All general meelings other than annual general meelings shall be called extraordinary
general meelings.

37. The directors may call general meetings and, on the requisilion of members pursuant to the
provisicns af the Act, shall forthwilh proceed to convene an extraardinary general meeting for a
date not later than elght weeks aftes receipt of the requisition. If there are not within the United
Kingdom sufficient directors to call @ general meeting, any directar or any member of the
company may call a general meeling.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an exiraordinary general masting called for the passing of
a spedial resolullon: ar a resolution appainting a person as a director shall ba called by at least
twenty-one clear days nofice. All other extracrdinary general meetings shall be called by at
least fourteen clear days' nolice but a general meeting may he called by sharler notice if it is so

agreed :-
{a) in the case of an annual general meeting, by alf the members entiled to attend and vole

iereat; and

{b} in the case of any other meeting by a majerily 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 netice shall speeify the time and place of the meeting and the general nalure of the
business tao be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject lo the provisions of the arllcles and to any restrictions impesed on any shares, the
notice shall be given to all the members, to all perscns entilled to a share in consequence of
the death or bankruplcy of a member and to the directors and auditers.

39. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive nofice shall not invalidate the proceedings of that

meeting.
PROCEEDINGS AT GENERAL MEETINGS .

40. No business shali be transacted at any meeting unless a quorum is present. Two persans
enfitied to vete upon the business te be transacled, each being a member or a proxy for a
memEer or a duly authorised representative of a corporation, shall be a quorum,

41. If such a quorum is net present within half an hour from the Yme appointed for the meeting,
or if during a meeling such a quorum ceases io be present, the meeting shall stand adjourned
to the same day in the next week at the same time and place or to such time and place as the
directors may determine.

42 The chaimman, if any, of the board of direclors or in his absence some other director
nominated by the directors shall preside as chaiman of the meating, but if neither the chaiman
nor such other directar (if any) be present within fifteen minutes after the time appointed for
hotding the meeling and wiiling to act, the directars present shall elect one of their number to
be chairman and, if there is only cne director present and willing o act, he shall be chairman.
43. If no director s willing ta act as chainnar, ar if no director is present within fifieen minutes
after the time appoinled for holding the meeting, the members present and entitled to vote shall
choose ane of their number fo be chairman.

44, A director shal, notwithstanding that he s not a member, be entitled lo attend and speak at
any general meeling and at any separate meeting of the hatders 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 Gme and from place to place, but
no business shall be transacted at an adjourned meeting ether than business which might
properly have been Irznsacted al fhe meeling had the adjoumment not taken place. When a
meefing is adjournad for foutteen days or more, at least seven clear days’ notice shall be given
specifying the tire and place of the adjoumned meeting and the general nature of the business
‘o be transacted. Otherwise it shall not be necessary to give any such notice.

46. A resolubion put to the vole 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 pall is duly demranded.
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 a member or members representing not less than one-tenth of the lotal vating rights of all
Ihe members having the right to vote at the meeting; or

{d) by a member or members holding shares conferring a right to vote at the meeling being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the
total sumn paid up on all the shares conferring that ight;

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

47. Unless a poll is duly demanded a declaration by the chaimman that a resolution has been
carmried or carried unammously, or by a particular majority, or lost, or not carried by a particular
majority and an entry lo that effect in the minutes of the meeting shall be conclusive evidence
of the fact wilhout proof of the number or proportion of the votes recorded in favour of or

against the resolulion.

48. The demand for a pell may, befora the poll is taken, be withdrawn but only with the consent
of the chalrman and a demand so withdrawn shall not be taken to have invalidated the result of
a show of hands declared before the demand was made.

48. A pell shall be taken as the chairman dirscts and he may appoint scrulinesrs (who nead not
be members} and fix a tme and place for declaring the result of the poll. The result of the poll
shall be deemed to be the resclution of the meeling at which the poll was demanded,

50. In the case of an equality of votes, whether on a show of hands or on a poll, lhe chairman
shall be entitled Lo a casting vote in addition to any cther vate he may have. :
51. A poll demanded on the election of a chairman or on a queslion of adjoumment shall be
taken forithwith. A poli demanded on any other quesfon shall be taken either forthwith or at
such #me and place as the chairman directs not being mere than thirty days atter the poll is
demanded. The demand for a poll shall not prevent the confinuance of a meeting for the
transaction of any businese other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been mada,

5Z. No notice nzed be given of a poll not taken forthwith If the ime and place at which It is to be
laken are announced at the meeting at which it is demanded. In any other case at least seven
clear days’ notice shall be given speclfying the time and place at which the poll is to be faken.
53. A resolution In writing executed by or on behalf of each member who would have been
entled o vate upon It if ft had baen proposed at a general mesting at which he was present
shall be as effectual as if it had been passed at a general meeting duly convered and held and
may consist of several instruments ir the like form each executed by or on behalf of ane or
more members,

VOTES OF MEMBERS

54, Subject lo any rights or restrictions attached fo any shares, on a show of hands every
member who {being an individual) is present in person or (being a corporation) is present by a
duly authorised representalive, not being himself a member entitled to vote, shall have one
vote and ot a poll every member shall have one vote for every shara of which he is the holder.
55. [n the case of joint holders the vote of the senior wha tenders a vote, whether in person or
by proxy, shall be actepted to the exclusion of the votes of the other joint holders; and seniority
shall be delermined by the order in which the names of the holders stand in the register of
members,

68. 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 eonceming mental disorder may vota,
whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such raceiver, curator bonis ar other
person may, an a poll, vote by proxy. Evidence to the satisfacllon of the directors of the
authority of the person clafming to exercise the right to vate shall be deposited at the office, or
at such other place as Is specified in accordance with the arficles for lhe deposit of insiruments
of praxy, not less than 48 hours before the time appointed for holding the meeting or adjoumed
meeting at which the right to vote is to be exerclsed and in default the right to vote shall not be
exercisable.

57. No member shall vote at any general meeting ar at any separate mesting of the holders of
any class of shares in the company, either in person or by proxy, in respect of any share held
by him unless all meneys presently payable by him in respect of that share have been paid.

5B. No objection shall be ralsed to the qualification of any voter except at the meeting or
adjourmed meeting at whick the vote objected to is tendered, and every vote not disallowed at
the meeting shall be valid. Any objectior made in due time shall be referred o the chairman
whose decision shall be final and conclusive.

59. On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy te attend on the same occasion.

80. The appointment of a proxy shall be executed by or on behalf of the appolntor and shall ba
in the following form (or in a form as near therslo as circumstances allow or In any other form
which is usual or which the directors may approve): -

. PLC/Limited

— Of ., being a member/members of the

above-named company, hereby appoint [ , or faiing

him,.. , 88 my/aur proxy to vote in my/our namefs] and on my/our

behalf at me annualextraordinary general meeting of the company, to be held an
- and at any adjournment thereaf;

Srgned on ...

§1. Where it is desired o afford members an opporturity of instructing the praxy how he shall
act the appointment of a proxy shall be in Lhe following form {(or In a form as near thereto as
circurmstances allow or in any other farm which is usual or which the directors may approve); -

............ « PLC/Limited
1We of ... being a member/members of the
above-named company, hereby appoint ..oicoieeen O i . or failing
1 S .« U , as mylour proxy hu vole in my/aur name[s] and on my/our

behalf at lhe annuaf.'e:draordmary general meeling of the company, to be held on
[ 14 and at any adjoumment thereof.

Thls form Is to be used in respect of the resolutions mentioned below as fallows:

Resolution No. 1 “for *against

Resolution No. 2 *for "against

*Strike out whichever is not desired.

Unless atherwise instructed, the proxy may vote as he thinks fit or abstain from vobing.

Signed this day of 19

62 The appointment of a proxy and any authority undet which it is execuled or a copy of such
authorlty certified notariaily or In some other way approved by the directors may :-

{a) in tha case of an instument in writing be deposited at the atfice or at such other places
wilhin the Urited kingdom as is specified in the notice convening the meseting or in any
instrument of proxy sent out by the company in relation to the meeting not tess than 48 hours
before the time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes o vote; or

(@a) in the case of an appointment contained In an electronic communication, where an
address has been specified for the purpose of receiving electronic communications-
{i) in the nofice convening the meeling, or

(%) in any nstument of proxy sent out by the company in releion ' the meeting, or
(ifi) in any invitation eontained in an eleclronic communication to appoint a proxy issued by the
company in relation to the meeting, be received at such address not less than 48 hours befare
the ime for holding the meeting or adjoumed meeting at which the person named in the
appointment proposes fo vole;

(b} in the case of a poll laken more than 48 hours aftes it s demanded, be deposited o
received as aforesaid after the poll bas been demanded and not less than 24 hours before the
time appointed for the taking of the poll, or

(¢} 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 demandead to the chaiman or to
the secretary or to any director;

and an instrumeni of proxy which is not deposited, defivered or received in a manner so
permitted shall be invalid. s this regulation and the next, "address™, in relation to efectranic
communications, includes any number or address used for the purposes of such
sommunicalions.

63, A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the autherity of the
person voting or demanding a poll unless notice of the delermination was received by the



company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appoinlment of the proxy was contained in an electronic
cornmunication, at the address at which such appointment was duly received before the
commencement of lhe meeting or adjpumed mesting at which the vote is given or the poll
demanded of {in the case of a poll taken otherwise than on the same day as the meeting or
adjoumed meeling) the time appointed for taking the poll.

NUMBER OF DIRECTORS

84. Unless otherwise determined by ordinary resolution, the number of directors (other than
altemate directors) shall net be subject to any maximum but shall be not less than two.

ALTERNATE DIRECTQRS

65. Any diractor (ather than an altemate director) may appeint any other director, or any other
person approved by resolution of lhe directars and willing to act, to be an altemate director and
may remove from office an altesnate director so appeinted by him.

66. An altemate director shall be entitled to receive nofice of all meetings of directors and of all
meetings of committees of directors of which his appaintor is a member, to attend and vote at
any such meeling at which the directer appainting him Is not personally present and generally
to perform all the functions of his appointor as a director in his absence but shall not be entitled
to receive any remuneration from the company for his services as an alternate director. But it
shall not be necessary to give notice of such a meeting to an allemate director who is absent
from the United Kingdom,

87. An alternate director shall cease o be an aliernate directer if his appointor ceases lo be a
director; but, if a director refires by rotation or otherwise but is reappoainted or deemead 16 have
beer reappointed at the meeling at which he retires, any appointment of an alternate director
mads by him which was In force immediately pricr to his relirement shall continue after his
reappaintrent.

68. Any appointment or removal of an altemate director shall be by nofice to the company
signed by the director making or reveking the appsintment or in any other manner approvad by
the directors.

69. Save as otherwise provided in the articles, an alternate director shall be deemed for alf
purpases to he a dirscfor and shall alone be responsible for his own acts and defaults and he
shall not ba deemed to be the agent of the direttor appainting him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum and the articles snd to any directions
given by special resolulion, the business of the company shall be managed by the directors-
who may exercise all the powers of the company. No alteration of the memorandum or articles
and no such direction shall invalidata any prior act of the directors which would have been valid
If that alteration had not been made ar that direction had not been given. The powers given by
this regulation shall not be limited by any speclal power given lo the directors by Ihe articles
and a meeting of directors at which a quojum is present may exercise all powers exercisable by
the directors. .

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

DELEGATION OF DIRECTORS POWERS

72. The direciors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to any managing director or any director helding any other
executive office such of their powers as they consider desirable to be exercised by him. Any
such delegafion may be made subject to any conditions the directors may impose, and either
colléterally with or fo the excliision of their own powérs zhd may be revoked or altered. Subject
to any such conditions, the proceedings of a committee with bwo or more members shall be
govamed by the articles regulating the proceedings of directors so far as they are capable of

applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first annual general mesting all the directors shall refire frem office, and at avery
subseguent annual general meeting ans-third of the directors who are subject to retiretrent by
rotation or, if their number is nat three or & multiple of three, ihe number nearest to one-third
shall retire from office; but, if there is only one director who fs subject to retiremant by rotatian,
he shall retire. '

74. Subject to the provisions of the Ach, the directors to refire by ratation shall be those who
have been longest in office since lheir last appointment or reappeintment, but as between
persons who became or were last reappointed directors on the same day those to retire shal
{unless they otherwise agree amang thermnselves) be determined by lot.

75. If the company, at the meeting at which a director retires by rotation, does not fill the
vacancy the refiring director shall, if willing to act, be deemed to have been reappointed unless
at the meeting it is resolved not to Al lhe vacancy or unless a resolution for the reappointment
of the director is put to the mesting and lost.

76. No persen other than @ director retiring by retatlon shall be appointed or reappointed a
director at any general meeling unless :-

{a) he is recommended by the directers; or

{b) not less than fourteen nor more than thirty-five clear days before the date appointed for the
meeling, nofice executed by a member qualified Lo vote at the meeting has been given to the
company of the Intention to propose that person for appeintment or reappointrment stating the
particulars which would, If he were so appointed or reappointed, be required to be included in
the company’s register of direclors together with nolice executed by that person of his
willingness te be appointed or reappointed.

77. Nat less than seven nor more than twenty-eight clear days befora the date appainted for
holding a generat meeting notics shalt be given to alf who are entilled ta receive nofice of the
meeting of any person {other than a director retiing by rotation at the meeting) who is
recommanded by the directors for appeintment or reappeintment as & director at the meeting or
in respect of whom notice has been duly given to the company of the intentich to propese kim
at the meeting for appointment or reappointment as a direclor. The notice shall give the
particulars of that person which wauld, i he were so appointed or reappainted, be required to
be included in the coinpany's register of directors,

78. Subject as aforesaid, the company may by ordinary resolufion appoint a person who is
willing lo act to be a director elther to fill a vacancy or as an addiional director and may also
determine the rotation in which any additional directers are to refire.

79. The directors may appoint a person who is willing to act b be a director, either to fil a
vagancy or as an additional directar, provided that the appaintment does not cause the number
of directors to exceed any number fixed by or in accordance with the articles as the maximum
number of directors. A director s appointed shall hold office only until the next following
annual general meefing and shall not be taken inte account in determining the directors who
are lo refire by rotstion at the mesting. IF not reappointed at such annual general meeting, he
shall vacaie office at the conclusion therecf.

80. Subject as aforssaid, a director whe relires at an annual general meeting may, if willing 1o
ach be reappointed. i he Is not reappeinted, he shall retain office unti the meeling appoints
someone in his place, or if it does not do so, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81. The office of a director shall be vacated if -

(a) he ceases lo be a directar by virtue of any provision of the Act or he becomes prehibiled by
law from being & director; or

(b) he becomes baokrupt ar makes any arrangement or composition with his creditors
generzlly; or

{c) he is, or may be, suffering from mental digarder 2nd either -

(i} he is admitted to hospltz) in pursuance of an appiication for admigsion for treatment under
the Mental Health Act 1983 or. in Scolland, an application for admission under the Mental
Heallh {Scotland) Act 1960, or

(1i) an order is made by court having Jurisdiction (whether in the United Kingdom ar elsewhere})
in matters conceming mental disorder for his detention or for the appointment of a receiver,
curator banis or other person to exercise powers with respect to his properly or affairs; or

(d} he resigns his offica by notice to the company; or

(&) he shall for more than six consecutive months have been absent withott permission of the
directors from maetings of directors held during that period and the directors resolve that his
office be vacated,

REMUNERATION OF DIRECTORS

82. The directors shall be enfiffied to sueh remuneration as the comparty may by ordinary
resolution determine and, unless the resolution provides otherwise, the ramuneration shall be
deemed to acerue from day to day.

DIRECTORS” EXPENSES

83. The diractors may be paid all travelling, holel, and other expenses properiy incurred by
them in connection with their attendance at meetings of directars or committees of directers or
general mestings or separate mesfings of the holders of any elass of shares or of debentures
of the company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

B4. Subject to the provisions of the Act, the directors may appoint one or more of their number
to the office of managing director or to any other executive office under the company and may
enter into an agreement ar armangement wilh any director for his employment by the coempany
ar for the provision by him of any services autside the scope of the ardinary duties of a director.
Any such appaintment, agreemenl or amemgement may be made upon such terms as the
directors detenmine and they may remunerate any such dirsctor for his services as they Lhink
fit. Any appaintment of a director to an executive office shall terminate if he ceases ko be a
director but without prejudice to any claim o damages for breach of the contract of service
between the director and the company. A managing direcior and a director holding any other
executive office shall not be subject to retirement by rotation. _

85, Subject to the provisions of lhe Act, and provided that he has disclosed to the directors the
nature and extent of any materlal interest of his, a directar nobwithstanding his office :-

{a) may be 2 party o, or otherwise interested in, any lransaction or amangement with the
company ar In which the company is otherwise interested;

(b) may be a director or other officer of, ar employed by, or a party to any kransaction or
arrangement with, or otherwise interested In, any body corporate pramoted by the company or
in which the company Is olherwise interested; and

{c} shall nat, by reason of his office, be accountable to the company for any benafit which he
derives from any such office or employment or from any such ransaction or amangement or
frem any interest In any such body corperate and ne such transaction or arrangemert shall be
liable to be avolded on the ground of any sich interest or benefit.

86. For the purposes of regulation 85 -

(a) a general notice given to Lhe directors that a director is to be regarded as having an interest
of the nature and extent specified in the notice In any fransaction or arrangement in which a
specified person or class of persons is interested shall be deemed to be a disclosure that the
director has 2n interestin any such transaction of the nature and extent so spetified; and

{b) an interest of which a diractor has no knowledge and of which it is unreasonable 1o expect
him 1o have knowledge shall not be treated as an interest of his.

DIRECTORS” GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or atherwise, for any director who has held but no longer holds any execulive office
or employment with the compary or wilh any body corporate which is or has been a subsidiary
of the cormpany or a predecessor In business of lhe company or of any such subsidiary, and for
any member of his family (Including a spouse and a former spouse) or any perscn who is or
was dependent on him, and may (as wefl before 'as after he ceases to held such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefiL ’

PROCEEDINGS OF DIRECTORS

88. Subject lo the provisions of the articles, the directors may regulate their pruceedings as
they thirk fit. A director may, and the secretary at the request of a director shall, call a meeting
of the directors. 11 shall not be necessary to give nolice of & meeting to a director whe is absent
frem the United Kingdom. Cuestions arising at a meeting shall be dacided by a mafority of
votes. In the case of an equallty of votes, the chairman shall have a second or casting vote, A
director who is also an altemate director shall be entitled in the absence of his appointor to a
separate vole on behalf of his appointor in addifion 1o his own vote.

88, The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other autnber shall be two. A persan who holds office enly
as an alternate director shall, if his appointar Is not present, be counted in the guorum.

90. The canlinuing direclors ar a sole conflnuing director may act notwithstanding any
vacancies in their number, bul, if the number of directors is less than the number fixed as the
quorum, the conbinuing director may act only for the purpose of filling vacansies or of calling a
general meeting.

1. The directors may appaint one of thelr number to be: the chalrman of the board of directors
and may at any Sme remave him from that office. Unfess he is unwilling to da s, the director so
appointed shall préside at every meefing of directars at which hie is present. But if there is no
director holding that office, or i the directer helding Tt is unwilling o preside or is not present
within five minutes after the time appointed for the meeting, the directors present may appoint
one of their humber to be chairman of the meeling.

82. All acts done by a mesting of directors, or of a committse of directors, or by & person acting
as a director shall, notwilhstanding that it be afterwards discovered that there was a defect in
the appointment of any director or that any of them were disgualified from helding offies, or had
vacaled office, or were not entitled to vola, be as valid as if every such person had heen duly
appointed and was qualified and had continued to be a direstor and had been entifled to vole.
93. A resolution In writing slgned by aff the directors entitled to recaive nofice of a meeting of
directors or of a committee of directors shall be as valid and effectual as & if had been passad
at a meeting of directors or (as the case may be) a commilttes of directors duly convered and
held and may consist of several documents in the like form each signed by one ar more
directors; but a resolution signed by an altemate direclor need nof also be signed by his
appointor and, i it is signed by a director who has appointed an allemata director, it need not
be signed by the altermnate director in that capacity.

94. Save as otherwise provided by the articles, a director shall nat vote at a meeting of
directors ar of a commitlee of directors on any resolution cenceming a matier in which he has,
directly or indireclly, an interest or duty which is material and which conflicts ar may conflict
with the interests of the company unless his interest or duly arises only because the case falls
within one or more of the following paragraphs -




{a) the resclution 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 he benefit of the company or any of its
subsidiaries:

{b) the resolution relates to lhe giving lo a third party of a guarantee, sscurity, of indemnity in
respect of an obligaticn of the company or any of its subsidiaries for which the director has
assumed responsibifity in whole or part and whether alone or jointty with others under &
guarantae or indemnity or by the giving of security;

{¢) his interast arises by virtue of his suhscribing or agreeing to subscribe for any shares,
debentures or other securifies of the company or any of its subsidiaries, or by virtue of his
being, or intending to become, a pariicipant in the underwriting or sub-underwriting of an offer
of any such shares, debentures, or other securilies by the company or any of its subsidiaries
for subscription, purchase or exchange;

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

Far the purposes of this regufation, an nterest of a person who is, for any purpose of the Act
(excluding any stalutory modification theraof not in force when this regulation becomes binding
on the company), connected with a director shall be freated as an interest of the director and in
relation to an alternate director, Bn interest of his appeinlor shall be treated as an inerest of
the altermate director without prejudice to any interest which the altemate director has
otherwise.

95, A diractor shall not be counted in the quorum present at a meefing in relation o a
resolution on which he is not entitled o vote.

B6. The company may by ordinary resclution suspand or relax to any exlent, either generally or
in respect of any particular matter, any provision of the articles prohibiling a director from velting
at a meeting of directors or of a committee of directors.

97. Where proposals are under considerafion conceming the appeintment of two or more
directors o offices or employments with the company or eny body corporate in which the
company is interested the proposals may be divided and considered in rejation to each director
separetely and {provided he is not for another reason precluded from voling) each of. the
directors concemed shall be entifled to vote and be counted in the quorum in respect of each
resolution exsept that concerning his own appointment.

98. If a question arises at a meeting of directors or of a committee of directors as to the right of
a director o vote, lhe question may, before the conclusion of the meeting, be referrad to the
chaimman 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 appeinted by the direclors for
such term, at such remunerztion and upon such condilions as they may think fi 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 procgedings at meetings
of the company, of the holders of any class of shares in lhe company, and of the directors, and
of commiltees of directors, including the names of the directors present at each such meeting.

THE SEAL

101. The seal shall only be used by the autherity of the directors or of & committee of directors
authorised by the directors. The directors may determine who shall sign any instrument o
which the seal is 2ffixed and unless olherwise so determined it shall be signad by a director

and by lhe secretary ar by a second director.

DIVTDENDS

102. Subject to the pravisions of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the tmembers, but no dividend shall

exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, lhe directors mey pay interim dividends if it appears to |

themn that they are justified by the profits of the company available for distribution. i the share
capital is divided info difference classes, the directors may pay Interim dividends on shares
which confer deferred or non-preferred righls with regard {o dividend as well as on shares
which confer preferential rights with regard to dividend, bul no inferimr dividend shall be paid on
shares carrying deferred or non-preferred rights if, at the ime of payment, any preferential
dividend is in amear. The diractors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appaars to them that the profits avaflable for distribution justify the
payment. Provided the directors act in good faith they shall not 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 righls attached io shares, all dividends shall be
declared and paid according fo the amounis paid up on the shares on which the dividend is
paid. All dividerds shall be apportionad and paid proportionately to the amounts paid up on the
shares 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 patticular date,
tnat share shall rank for dividend accordingly.

105, A general meeting declaring a dividend may, upon the recormmendalicn of the directors,
direct that it shall be salisfied wholly or parily by the distibutlon of assets and, where any
difficulty arises in regard to the distribulion, the directors may settle the same and in parlicutar
may issue fracional certificates and fix the value for distrbulion of any assets and may
defermine ihat cash shall be paid to any member vpon the focling of lhe value so fixed in order
Yo adjust the rights of members and may vest any assets in rustees.

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 enlitfed or, if iwo or more persons are the
holders of the share or are jointly entitled to it by reason of the death or bankruptey of the
holder, to the registered address of that one of those persons who is first named in the register
of members or fo such person and to such address as the person or perscns entitted may in
writing direct, Every cheque shall be made payable to the order of the person or persons
entiled or to such other person as the persen ar persons entiled may in writing direct and
payment of the cheque shall be a good discharge o the company. Any joint holder or other
person jointly entiled te 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 shara shall bear interest against lhe
company unless ctherwise provided by the rights attached to the shara,

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 W remain

owing by the company.

ACCOUNTS

109. Mo member shall {as such} have any right of inspecting any accounting records or other
bock or dacumenl of tha company except 23 canferred by slatute or zuthorsed by the directors
or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

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

() subject as hereinafter pravided, resolve to capitalise any undivided profits of the company
not required for paying any preferential dividend (whether o not they are available for
disiribution) or any sum standing to the credit of the company's share premium account or
capital redernpticn reserve;

{b) ‘appropriate the sum resoived to be capitallsed to the members who would have been
sntitled fo it If it were distributed by way of dividend and in the same proporiicns and apply
such sum on their behalf eilhar in or towards paying up the ameunts, If any, for the fine being
unpaid on any shares held by them respectively, or in paying up in full unissued shares or
debenlures of the company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, oF as they may direct, in those proportions,
or partly in cne way and partly in the other: but the share premium account, the capital
redemplion reserve, and any profits which are not available for disiribution may, for the
purpases of this regulation, cnly be applied in paying up unissued shares to be allolted to
members credited as fully paid;

(c) make such provision by lhe issue of fractional cerfificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable under
this regulaticn In fractions; and

(d} authorise any person lo enter on behalf of all the members concemed into an agreement
with the company providing for the allotment lo them respectivaly, credited as fully paid, of any
shares or debentures to which they are enlitled upon such capitalisation, any agreement made
under such authority being binding cn all such members.

NOTICES

111. Any notice fo be given to or by any persen pursuant to the aricles (other than a notice
caling 2 meeling of the directors) shall be in writing or shall be given using electronic
communications lo an address for the Ume being netified for that purpase to the persen giving
the notice. In this regulation, "address”, in retation to elecironic communications, includes any
number or address useq for the purposas of such commumnications.

112. The company may give any notice to a member &ither personally or by sending it by post
in & prepaid envelope addressed to the member at his registered address or by leaving it at
that address, or by giving It using electronic communications to an address for [he time being
natified to the company by the member. In the case of Joint holders of a share, all natices shall
be given to the joint holder whose name stands first in the register of members in respeet of the
joint holding and notice 5o given shall be sufficient notice to all the joint holders. A member
whaose regislersd address is not within the United Kingdom and who gives lo the company an
address within the United Kingdom at which notices may be given ta him, or an address to
which notices may be sent using electronic communications, shall be entitled lo have notices
given o him at that address, but ctherwise ro such member shal be entitfed 1o receive any
notice from the company. In this regutation and the mext, “address”, in relation io electronlc
commurnications, includes any number or address used for the purposes of such
communications.

113. A member present, either in parson ar by proxy, at any meeting of the company or of the
helders of any class of shares in lhe company shall be deemed ta have received notice of the
meeting and, whese requisita, of the purposes for which it was called.

114. Every person who becomes enfitled to a share shall be bound by any notice in respect of
that share which, befors his name is entered in the register of members, has been duly given to
a person from whom he derives his title. .

115. Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be ¢anclusive evidence that Lhat the natice was given. Proof that a nolice contained in.an
electronic communication was sent in accardance with guidance issued by lhe Insiilute of
Charlered Secrataries and Administrators shall be conclusive evidence that thé nofice was
given. A rotice shall be deemed to be given at the expiration of 48 hours after the envelope
cantaining it was pasted or, in the case of a notice contained in an electronic communication, at
the expirafion of 48 hours after the lime It was sent

11B. A nolice may be given by the company {0 the persons enifled to a share in consequence
of the death or bankruptcy of a member by sending or delivering it, in any manner authorised
by the articles for the giving of notice o a member, addressed to them by name, or by the fitle
of representatives of the deceased, or trustee of the bankrupt or by any like descriplion at the
address, If any, within the United Kingdom supplied for that purposa by the persens claiming to
be so entifled, Untl such an address has been supplied, a nofice may be given in any manner
in which it might have been given if the death or bankruptcy had not oceurred.

WINDING UP

117. If the company is wound up, the liquidator may, with the sanction of an exraordinary
resaluiion of the company and any other sanction required by the Act, divide among the
members in specie the whole or any part of the asssts of the company and may, for that
purpose, value any assets and determine how the division shall be camied oul as between the
members or different classes of members. The liquidator may, with the Jike sanction, vest the
whole or any part of the assels in trustees upon such trusts for the beneft of the members as
he with the fike sanclion determines, but no member shall be compelled to accept any assets
vpon which there is a liability.

INDEMNITY

118, Subject to the provisions of tha ‘Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or audilor of the company
shall be indemrified out of the assels of the compary agalnst any liability Incured by him in
defending any proceedings, whether civil or eriminal, in which fudgment is given In his favour or
in which he is acquitled or in connection with any application in which relief is granted to him by
the court from labillty for regligence, default, breach of duty or breach of trust in relation lo tha
aifairs of the company.
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