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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Blceor b AVES ELECTRICAL LimiTED

~BROOKSON-(5350G)-LIMITED— ‘L;ﬁ-—_, Ot A= )

blocord 4 Beu€S ELECi@icAC LimiTED

1. The Company's name is-BROGKSON-(5350G) LIMITED— (s o4 -mAaL-o9 )
2. The Company's registered office is to be situated in England and Wales.

3.1 The object of the Company is to carry on business as a general commercial

company.

3.2 Without prejudice to the generality of the object and the powers of the

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

3.2.1 To purchase or by any other means acquire and take options over any

property whatever, and any rights or privileges of any kind over or in respect of any
property.
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3.2.2 Teo apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade marks,
patents, copyrights, trade secrets, or other intellectual property rights, licences, secret
processes, designs, protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or propose to acquire.

3.2.3 To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or ftor subsidising or
otherwise assisting any such person, tirm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to hold
and retain, or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so received.

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

3.2.5 To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hoid or
otherwise deal with any investments made.

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

3.2.7 To borrow and raise money in any manner and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any pant of the Company's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and gquarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.
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3.2.8 To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, w arrants, debentures, and
other negotiable or transferable instruments.

3.2.9 To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or
for any other purpose which may seem calculated directly or indirectly to promote the
Company’s interests, and 1o oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

3.2.10 To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the Company
may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

3.2.11  To subscribe for, take, purchase, or otherwise acquire, hold, seli, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the world.

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

3.2.13 To promote any other company for the purpose of acquiring the whote or
any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business of
the Company, and to place or guaraniee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any such company as
atoresaid.

3.2.14 To sell or otherwise dispose of the whole or any pant of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.
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3.2.15 To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

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

3.2.17 To distribute among the members of the Company in kind any property of
the Company of whatever nature.

3.2.18 To pay all or any expenses incurred in connection with the prometion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

3.2.19 To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any town or place
where the Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons who are or have
been directors of, or who are or have been employed by, or who are serving or have
served the Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance including insurance
for any director, officer or auditor against any liability in respect of any negligence,
default, breach of duty or breach of trust (so far as permitted by law); and to set up,
establish, support and maintain superannuation and other funds or schemes {(whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their behalf to
enable any such schemes to be established or maintained.

3.2.20 Subject to and in accordance with the provisions of the Act (if and so far as
such provisions shall be applicable) to give, directly or indirectly, financial assistance for
the acquisition of shares or other securities of the Company or of any other company or
for the reduction or discharge of any liability incurred in respect of such acquisition.
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3.2.21 To procure the Company to be registered or recognised in any part of the
world.

3.2.22 To do all or any of the things or matters afaresaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

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

3.2.24  AND so that:-

3.2.24.1 None of the provisions set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this clause, or by reference to or inference from the name of
the Company.

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

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

4, The liability of the members is limited.
5. The Company's share capital is £1,000 divided into 1,000 shares of £1
each.
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I, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum, and | agree to take the number of shares shown opposite my name.

. Number of shares taken
Name and address of subscriber by the subscriber

Brookson Directors Limited One
Brunel House
340 Firecrest Court
Centre Park
WARRINGTON WA1 1RG
Cheshire

Total shares taken One

Dated 12th February 2007.
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THE COMPANIES ACTS 1985 10 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

o ¥ Brocs Eeectricrc LimiTed

—BROOKSON-5350G) LIMIFED— _( w2 O 1A% )

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (SI 1985 No. 1052) and as further
amended by The Companies Act 1985 (Hectronic Communications) Order 2000 (SI
2000 No. 3373) (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such regulations
(save as so excluded or varied) and the Anticles hereinafter contained shall be the
Articles of Association of the Company.

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

2. SHARE CAPITAL AND ALLOTMENT OF SHARES

2.1 The authorised share capital of the Company is £1,000 divided into 999
Ordinary shares of £1 each and 1 'A' share of £1. Save as is provided in these Articles
the Ordinary shares and "A’ share shall rank pari passu in all respects.

2.2 Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the directors who may (subject
to section 80 of the Act and to article 2.5 below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.
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2.3 All shares which are not comprised in the authorised share capital with
w hich the Company is incorporated and which the directors propose to issue shall first
be offered to the members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company in general meeting shall
by special resolution otherwise direct. The offer shall be made by notice specitying the
number of shares offered, and limiting a period (not being less than 14 days) within
which the offer, if not accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period, accepted all the shares
offered to them; such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this article by any such
special resolution as aforesaid shall be under the control of the directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think {fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the
members. The foregoing provisions of this article 2.3 shall have effect subject to
section 80 of the Act.

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

2.5 The directors are generally and unconditionally authorised for the purposes
of section 80 of the Act to exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the Company up to the amount of
the authorised share capital with which the Company is incorporated at any time or
times during the period of five years from the date of incorporation and the directors
may, after that period, aliot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said section 80) be
renewed, revoked or varied by ordinary resolution.

2.6 Subject to the provisions of the Act and to Article 2.9 below, the Company
may by ordinary resolution, upon the recommendation of the Directors, declare a
dividend.

2.7 Subject to Article 2.9 below, every General Meeting at which a dividend is
declared shall, by ordinary resolution, direct that such dividend be paid in respect of
one or mose classes of shares to the exclusion of the other classes or in respect of all
classes of shares.

2.8 Subject to Article 2.9 below, where a dividend is declared in respect of more
than one class of shares the Company may, by ordinary resolution, differentiate
between such classes as to the amount or percentage of dividend payable, but in
default the shares in each such class shall be deemed to rank pari passu in all respects
as if they constituted one class of shares.
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2.9 No dividend shall be declared in respect of any class of shares in
circumstances where the Directors recommend that no dividend should be declared nor
shall any dividend be declared in respect of any class which exceeds the amount
recommended by the Directors in respect of that class.

2.10 When paying interim dividends the Directors may make payments in respect
of one or more classes of shares to the exclusion of the other classes or to all classes
of shares. When making such payments the Directors may differentiate between the
classes in respect of which payments are being made as to the amount or percentage
of dividend payable. Regulations 102, 103 and 105 to 108 (inclusive) and 110 in Table
A shall be read and construed accordingtly.

2.11 All dividends shall be declared and paid irrespective of the amounts paid up
on the shares and regulation 104 in Table A shall not apply to the Company.

3. SHARES

3.1 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up

shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or his
estate to the Company. Regulation 8 in Table A shall be modified accordingly.

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

4, GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information to members in regard to their right to
appoint proxies; and notices of and other communications relating to any general
meeting which any member is entitled to receive shall be sent to the directors and to
the auditors for the time being of the Company.

421 No business shall be transacted at any general meeting unless a quorum is
present. Subject to article 4.2.2 below, two persons entitled to vote upon the business
to be transacted, each being a member or a proxy for a member or a duly authorised
representative of a corporation, shall be a quorum.

4.2.2 If and for so long as the Company has only one member, that member

present in person or by proxy or (if that member is a corporation) by a duly authorised
representative shall be a quorum.

AD7855 BRO7erXX




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

4.2.4 Regulations 40 and 41 in Table A shall not apply to the Company.

431 If and for so long as the Company has only one member and that member
takes any decision which is required to be taken in general meeting or by means of a
written resolution, that decision shall be as valid and effectual as if agreed by the
Company in general meeting, subject as provided in article 4.3.3 below.

4.3.2 Any decision taken by a sole member pursuant to article 4.3.1 above shall
be recorded in writing and delivered by that member to the Company for entry in the
Company's minute book.

43.3 Resolutions under section 303 of the Act for the removal of a director before
the expiration of his period of office and under section 391 of the Act for the removal
of an auditor before the expiration of his period of office shall only be considered by the
Company in general meeting.

4.4 A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitled to one vote on a show of hands. In any case where the
same person is appointed proxy for more than one member he shall on a show of hands
have as many votes as the number of members for whom he is proxy. Regulation 54
in Table A shall be modified accordingly.

4.5 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the appointment of a proxy and any authority under which
the proxy is appointed or a copy of such authority certified notarially or in some other
way approved by the directors may be deposited or received at the place specified in
reguiation 62 in Table A up to the commencement of the meeting or (in any case where
a poll is taken otherwise than at the meeting) of the taking of the poll or may be
handed to the chairman of the meeting prior to the commencement of the business of
the meeting.

5. APPOINTMENT OF DIRECTORS
5.1.1  Regulation 64 in Table A shall not apply to the Company.

5.1.2  The maximum number and minimum number respectively of the directors may
be determined from time to time by ordinary resolution. Subject to and in default of any
such determination there shall be no maximum number of directors and the minimum
number of directors shall be one. Whenever the minimum number of directors is one, a
sole director shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the directors generally, and regulation
89 in Table A shall be modified accordingly.
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5.2 The directors shall not be required to retire by rotation and regulations 73 to
80 (inclusive) in Table A shall not apply to the Company.

53 No person shall be appointed a director at any general meeting unless either:-
(a) he is recommended by the directors; or
{+)] not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified to vote at the
general meeting has been given to the Company of the intention to propose that person
for appointment, together with notice signed by that person of his willingness to be
appointed.

54.1 Subject to article 5.3 above, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a vacancy or as
an additional director.

5.4.2 The directors may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointment does
not cause the number of directors to exceed any number determined in accordance
with article 5.1.2 above as the maximum number of directors and for the time being in
force.

55 In any case where as the result of death or deaths the Company has no
members and no directors the personal representatives of the fast member to have died
shall have the right by notice in writing to appoint a person to be a director of the
Company and such appointment shall be as effective as if made by the Company in
general meeting pursuant to article 5.4.1 above. For the purpose of this article, where
two or more members die in circumstances rendering it uncertain which of them
survived the other or others, the members shall be deemed to have died in order of
seniority, and accordingly the younger shall be deemed to have survived the elder.

6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think fit,
and subject (in the case of any security convertible into shares} to section 80 of the
Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

7. ALTERNATE DIRECTORS
71 Unless otherwise determined by the Company in general meeting by ordinary

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

7.2 A director, or any such other person as is mentioned in regulation 65 in
Table A, may act as an alternate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the directors or of any commitiee
of the directors to one vote for every director whom he represents in addition to his
own vote (it any) as a director, but he shall count as only one for the purpose of
determining whether a guorum is present.

8. GRATUITIES AND PENSIONS

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

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

911 A director may vote, at any meeting of the directors or of any committee of
the directors, on any resolution, notwithstanding that it in any way concerns or relates
to a matter in which he has, directly or indirectly, any kind of interest whatsoever, and
if he shall vote on any such resolution his vote shall be counted; and in relation to any
such resolution as aforesaid he shail (whether or not he shall vote on the same) be
taken into account in calculating the quorum present at the meeting.

g.1.2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act.

9.1.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.
10. THE SEAL

10.1 If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the secretary or second director. The obligation under
regulation 6 in Table A relating to the sealing of share certificates shall apply only if the
Company has a seal. Regulation 101 in Table A shall not apply to the Company.

10.2 The Company may exercise the powers conferred by section 39 of the Act

with regard to having an official seal for use abroad, and such powers shall be vested
in the directors. :
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11. PROTECTION FROM LIABILITY

For the purposes of this article a "Liability” is any liability incurred by a person in
connection with any negligence, default, breach of duiy or breach of trust by him in
relation to the Company or otherwise in connection with his duties, powers or office
and " Associated Company” shall bear the meaning referred to in section 309A(6) of the
Act. Subject to the provisions of the Act and without prejudice to any protection from
liability which may otherwise apply:

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

11.2 every director or auditor of the Company and every officer of the Company
(not being a director or auditor of the Company) shall be indemnified out of the assets
of the Company against any loss or liability incurred by him in defending any
proceedings in which judgment is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him by the court from any
Liability.

11.3 Regulation 118 in Table A shall not apply to the Company.

12. TRANSFER OF SHARES

12.1 The directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it is a fully

paid share, and the first sentence of reguiation 24 in Table A shall not apply to the
Company.
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Name and address of subscriber

Brookson Directors Limited

Brunel House

340 Firecrest Court

Centre Park

WARRINGTON WA1 1RG
Cheshire

Dated 12th February 2007.




The regulations of Table A to the Companies Act 1985 apply to the Company save in so0 far as
they are excluded or varied by its Articles of Association.

Table A as prescribed by the Companies {Tables A to F} Regulations 1985 (S.l. 1985 No. 805),
amended by the Companies (Tables A to F) (Amendment} Regulations 1985 (S.I. 1985 No.
1052) and The Companies Act 1985 {Electronic Communications) Order 2000 {S.I. 2000 No.

3373\, is reprinted below.

Table A tHe companies acT 1985
Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In thess regulstions-
“the Act® means the Companies Act 1885 including any statutory
modification or re-enactment thereot for the time being in force.

"the srticles”™ means the articles of the company.

“clear days” in relation to the period of notice means thet period excluding the
day when the natlce is given o deemed to be given and the day for which it is
piven or on which it is 1o take effect.

“communication” mesns the s2me as in the Bectronic Communications Act
2060.

“edlectronic communicstion” means the same o N
Communications Act 2000,

“axecuted™ Includes any mode of execution.

“offica™ means the registered office of (he company.

"the holder™in relation to shares means the member whose name is enteved in
the register of mambers as the holder of the ghares.

“tha seal” means tha common seal of the company.

“sacretary” means the secrgtary of the company of any other person
appointed to perform the duties of the secretary of the company, inciuding a
joint, assistant or deputy secretary.

“ths United Kihgdom™ means Great Eritaln and Notthemn (refand.
Uniass the context otherwise requiras, wonds or expressions cortaned In
these mgiations bear the same meaning os in the Act but oxiuding any
statutory mocification thareof mot in force when thess reguiations become
binding on the company.

SHARE CAPITAL

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

3. Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be lable to be redeemed &t the option of the
compary or the holder on such terms and In such manner as may be provided
by the articles.

4. The company may owercise the powers of paying commissions
cordamad by the Act. Subject to the provisiors of the Acl, any such
commission may be satisfied by the payment of cash o by the elotment of
fufly or partly paid shargs or partly in one way and partly in the other.

5. Except as required by law. no person chall be recognised by the
company as hokling any sharé upon any trust and (except as otherwise
provided by the aricles or by law) the company shall not be bound by or
recognise any interest In any share sxcept an absolute right to the entlrety
therec! in the holder.

SHARE CERTIACATES

6. Every member, upon becoming the holder of any shares, shall be
entithed without payment to ane certificate for all the shares of each class held
by him (and, upon transterring a part of his holding of shames of any class, to
a centificate for the balance of such hoiding) or several cerificaies for one o
more of his shares upon payment lor every certificate alter the Trst of such
reasorable sum as the directors may dotermine. Every cantificate shall be
sedded with the ssal axd shall specily the ronber, class ond distinguiching
numbers (if any) of the shares to which I rotates and (he SDOUNT OF PESpOctive
amouns paid up thereon. The company shall not be bound to Exre more than
one certificate for shares held jointly by seversl persons and deivery of a
certiticate to one joint holder shall be a sufficlent delivery Lo aft of them.

7. tt a share cenificate is defaced, worn-out, lost of destroyed, it may
be renewed on such tems (f any) s to evidence and indemnity and payment
of the expecsen. esonably incaTed by the compiaty o nvestigating evidence
&s the directors may determine but otherwiss free of charpe, and (in tho cmis
of defacement or wearing-out) an dalivery up of the oid cortiticate.

UEN

8. The company shal have a lirst and paramour llen on every share
{not being a fully paid share) for &l monoys (whather presently peyobis or not)
payable s a fixed time or caled in respect of that shaa.  The directors may of
any time daciare any share 10 be wholly or in part exemt from the provisions
of this requiation. The company™s Gan on a share shall extond to any

the Bactronic

9. The company may sell in such manner as the drectors determine
any shares on which the company hes a llen if a sum In respect of which the
lign axists is presently payatie and is not pald within fourteen clear days ater
rotice has been given to the hoicer of the share or to the person entitled to it
in consequence of the death or bankruptey of the holder, demanding payment
and siating that if the notice is not complied with the shares may be sold.

10. To give effect to a sale the directors may authorise some person
to axecute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchasar. The title of the transferee 10 the shares
shall not be affected by any iregularity in or validity of the proceadings in
refevence 1o the sale.

11. The rat proceeds of the sale, after payment of the costs, shall be
applied In paymant of s0 much of the sum for which the lien exists as is
prasently payable, and any residue shall {upon surrender to the company for
cancallation of the certificate for the shares sold and subject to a like fien for
any mongys not presently payable as existed upon the shares bafore the gale)
be paid to the parson entitled to the shares at the date of the safe.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allbtment, the directors may make calls
upon the members in respact of any moneys unpaid on their shares (whether
In respect of nominal value or premium} end each member shall (subject to
rocoiving at lsast towrtesn clear dayy notico spacifying whon and wheea
paymont is to be made) pay to the company as required by (he notice the
amourd calted on bis shares. A call may be mguired to be paid by instadment s.
A call may, beform receipt by the company of anry man dus thareunder, be
revokad in whole ar part and payment of a call may be postponed in whols or
part. A person upon whom a call is made shall remain llable for calls made
upon him notwithstanding the subsequent transter of the shams in respect
whereof tha call was made.

13. A call shall be deemod t0 have been made at the time when the
resciution of the directors authorising the call was passed.

14, The joint holders of z ghare shall be jointly and severally lisble to
pay alt calls in respect thareaf.

18. ¥ a call remains unpald &fter it has become due snd payabie the
person ffom whom it & due and payable shalt pay Interest on the amount
ungaid from the day 2t hecane dug and payablo untd It is paid a the rate fixed
by the terma of sllotment of the ghare or in the notice of the cafl, of if no mate
is fixad, at the appropriate rate (as defined by the Act) but the Diractors may
weive payment of the intarest wholly or in parn.

16. An amount payable in respect of a share on allotment or &t any
fixed date, whether in respect of nominal value or premium of &s en
instalmert of a call, shall be deerned to be a call and if it s not pad the
provisions of the articles shall apply as it that emount had bacome due and
payable by virtue of a call.

17. Subject to the terms of allotment, the direciors may make
arrangements on the issue of shares for & difference betwean the holders in
the amounts and times of payment of calls on their sheres.

18. ¥ a cal remaing unpaid after it has becoma due and payable the
directors may give to the person from whom It is due not less than tourieen
clooy day® nolice requiting paymen? of the amount unpaid togather with any
imerest which may have sccrued.  The notice shall name the place whers
peyment is to be made and shall state thal # the notice is not compliod with
the shares in respect of which the ¢all wes made will be liable to be forfeited.
19. If the notice is not complied with any share in respect of which it
was given may, bafore the paymert requirad by the notice has boeen made, be
forfeited by a resohtion of the directors and the forfeiture ghall includs af
dividencts or other moneys. paysbie In mepect of the fordelked shares and K
paid before the forfeitun.

20. Subject to the provisions of the Act, a forfeited share may ba
sold, re-allotted or otharwise disposed of on such terms and in such manner
the directors determine either 1o the person who was before the forfeiture
the hokler or to any other person and at ey tine before sals, re-efictment or
other disposition, the forfoiture mmay bo cancelled on such torms as the
diractors think fi. Whare for the purposss of its disposal a forfeited sharg is

péyabie in respact of it,

to be trsnsteed to any person the directors may authorise some person (o
eocute 8n instnumend of transter of the shar to thet person.

21. A person any of whose shares have been forfeited shall cease 1o
be a member in respect of them and shail surrender to the company lor




cancellation the certificate for the shares forfeited but shall raman Eable to
the company ftor 8l mongys which &t the date of lorfellure weare prosantly
payatie by him to the company in respect of those shames with itast o the
rate at which interest was payabie cn those moneys before the ferteitura or, i
no interest was so payable, at the appropriate rate {as defined In the Act)
from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforcs payment without any aowance for the value of
the shares & the time of forfeiture or for any conslderation recaived on thelr
disposal.

22. A statutory declaration by a director or the secretary that a share
has been torlsited on a specified data shall ba conchusive avidence of the facts
stated In it as against all persons claiming to be entitled to the shars and the
declaration shell {(subject to the exscution of an nstrurnent of transfer If
necessary) constliute a good title to the share and the person to whom the
share |s disposad of shall not be bound to =se to the application of the
considecation, il any, nor shal his title 1o the shere be affected by any
irreguianity in or invalidity of the proceedings in reference to the lorteiture or
disposal of the share.

TRANSFER OF SHARES

23. The instrument of transter of a ghare may be in any usual form or
in any other form which the directors may approve end shall be executed by
or on behalt of the transteror and, uniess the share is fully paid, by or on
behall of the transferee.

24. The directors may refuse 1o register the transfer of a ghare which
is not fully paid to a person of whom they <o not approve and they may
refuse to segister the transier of a share on which the company has a lisn.
They may aiso refuse to register a transter unless:-

{a) it is lodged at the office or & such other place as the
directomns 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 trensferor to meke the transter:-

b} it is in respect of only one class of shares; and
(c) it is in favour of not more than four transforees.
25. If the directors refuse to register a transfer of a share, they shall

wlthin two months after the date on which the transfer was lodged with the
company send to the transferes notice of the refusal,

28. The registration of transfers of shares or of transferg of any class
of shares may be suspended at such times end for such perlods (not
exceading thirty days in any year) as the directors mey detemmine.

27. No fee shall be charged for the registretion of eny instrument of
transfer or other document, relating to or atfecting the title to any share.
28. The company shall be entitied to retaln any instrument of transter

which is registersd, but any Instrument of transter which the ditectors refuse
1o register shall be retumed to the person kdging t when notice of the refusal

Is given.
TRANSMISSION OF SHARES
29. H a member dies the survivor or survivars where he was a joint

holder, and his personal representaiivas where he was a solo hoider or the
only gurvivor of joint holders, shal be the only persons mecognised by the
company g3 heving any title to his intersst; but nothing hevein contained shall
rolease the estate of a deceased member from any liebility in respect of any
shara which had been Jointly hetd by him,

30. A perscn becoming ertitied to a share In consequence of the
death or bankrupicy of a member may, upon such evidence being produced as
the directors mey property requime, dlect either to become the holder of the
ghare of t0 have some person nominated by him registersd as the transferee.
If he elects 1o become the hokier he shall give notice (o the company to that
eHfect. U he slects to have ancther person ragiciernd he chafl execute an
nstrumert of tronsfer of the chare to that parson, AN tha erticles relating to
the transter of shares shall apply to the notice or instrument of transies os it it
were an Instrument of trensfer executed by the member and the death or
bankruptcy of the member had not occurred.

31. A person bacoming entitiied lo a shase in consequence of the
death of bankruptcy of a member shall have the rights to which he would be
entitied if he ware the helder of the share, except that he shall not, before
baing registered as the holder af the share, be entitlted in respect of it to
attend or vote &t any mesting of the company of af any separate meeting of
tha holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

a2, The company may by ordinary resolution:-

{a) Ingrease lts share capltal by new shases of such amount as
the resolution prescribes;

[{+}] consolidaie and divide all or any of its shore capital into
shares of larger amount than its existing chares;

(c} subjact to the provisions of the Act, sub-divide its shares,

or any of them, into shares of smaller amount end the resoluticn may
determine thal, as beiween tha shares resulling from the sub~dlvision, any of
them may have sny prefersnce or advantage as compared with the others;
and

) cancel shares which, at the date of the passing of the
resolution, have not been tsken or agreed to be taken by any parson and
diminish the emount of its share capital by the amoumt of tha shares o
cancelled.
33, Whenever as n result of a consofidation of shares any membara
would become entitied to fractions of a share, the directors may, on behait of
those members, sell the shares representing the fractions for the best price
reascnably cbtainable to any person {nchuding, subject to the provisions of the
Act, the company) and distribute the net proceeds of sala in due proportion
among those members, and the directors may euthorise some person to
execute an Instrument of transfer of the shares to, or in accordance with the
diraction of, the purchaser,

The transteres shall not e bound to soe to the appicetion of the purchaso
monoy nor shall g title to the sxmes be affectod by any Fmeguiarity in or
nvdiﬂy of the proceedings in refeance (o the sale.

Subjact to the pravisions of the Act, ithe company may by special
resolullon reduce its share caplial, any capitad redemption reserve and any
share pramiium account in any way.

PURCHASE OF OWN SHARES

35. Subject to 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 ths redemption or purchasa of its
own shares otherwise than out of distributable profits of the company or the
proceeds of a fresh issue of sheres.

GENERAL MEETINGS

36. All generad meetings othaer than annual genaral meatings shall be
called sxtraordinary general meetings.
37. The directors may call general meetings and, on the reqiisition of

members pursuamt lo the provisions ot the Act, shall forthwith proceed to
convene an extraordinary gonerd mesting lor a date not later than eight
weooks after receipt of the requisition. [f there are not within the United
Kingdom sufficient directors to call 8 generml mesting, any director of any
member of the company may call a genaral meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general mesting snd an extraordinary genaral meeting
called for the passing of a special resclutlon or a resolution appointing a
person as a director shall be called by & least fwenty-one clear days’ notice.
Al other extmordinary generdl meatings shall be called by at least fourtean
clear days’ notice bul a general maeting may be catled by shorter notice @ it Is
50 agreed:-

{a} In the case of an annual genersd meeting, by &l the
members entitled to attend and vote thereat; and
[{)] in the casa of eny other meeting by a majority In number of

the members having a right 1o sttend and vote baing a majority together
hoiding not less than ninety-Hive per cent, in nominal value of the shares giving
that right.

The notice shall specify the tlme and place of tha meeting and the genaral
nature of the business Lo be transacted and, in the case of an annual generdl
meeting, shall specity the meeting as such.

Sublect to the provisiens of the erticles and to any restrictions imposed on any
shares, the notice shall be given to 2!l the members, to &l persons entitied to
a share In consequence of 1he death or bankruptcy of a member and to the
directars and auditors.

39, The accidentat omission to give notice ot a meeting to, or the
non-receipt of notice of a meeting by, any person entitied 1o receive notice
shall not invalldate the proceedings &t that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is
present. Two persons entitled to vote upon the business to be transacted,
sach belng a member or & proxy for a member or a duly authorised
representative of a corporation, shall be a querum.

4t % such a quorum s not present within half an hour from the time
appoimed for the meeting, or it during a meeting such a quorum ¢eases 1o be
prasant, the meeting shall stand adjourned to the came day in the next week
a the same time and place or to such time and place as the directors may
determine.

42, The chairman, if any, of the board of directors or in his absence
some other director nominated by the directors shall preside as chairman of
the mesting, but if neither the chairman nor such other director (if any) be
present within fiftsen minutes after the time appointed for holding the meeting
and wiling 1o ac1, the directors presem chall elect one of their number 1o be
chalrman and, f thore i only one director present end wiling to act, he shal!
be chairman.

43. If no director is willing to act as chalman, or if no director is
present within fiftesn minutes after the time appolated for holding the
mesting, the members pressnt and entiiled to vote shell choose one of their
aumber to be chairman.

44, A director shall, notwithstanding thai he is not a member, be
entitled to attend and spesk @ any genoral mecting and & any separate
meeting of the holdors of any class of shares in the company.

45, The chairman may, with the consent of a mesting & which a
quorum s present {and shall il so directed by the mesting) adjourmn the
meeting from tima to time and from place to place, but no business shall be
transacted at an adjoumed meating other than business which might property
have been transacted & ihe meeting had the adjoumnment not taken place.
When o mestlng is adjcurned for fourteen days or more, at least seven clear
daye’ notice shall be given specifying the time and place of the adjouned
meeting and tha general nature of the business to be transacted. Otherwiss it
shall not be necessary to give any such notice.

4B. A resolution put to the vote of a meeting shall be decided on a
show of hands untess befora, or on the ceclaration of the result of, the show
of hands a poll is duly demanded. Subject to the provisions of the Act, a poll
may be demanded:-

(g) by the chairman; or
(b} by @l least two members having the right to vole at the
meeting; or

© by a member or members ropresenting fot less than
ana-tenth of the total vollng rights of all the members having the right to vote
& the meeting; or

{d) ty a member or members haolding shares conterring a right
to vote al the meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of tha total sum pad up on all the shares
conferring that nght;




ad 2 denand by a porson a5 proxy for a member il be the same a5 a
demand by tho manber.

47. Unless a poll is duly demanded a declaration by the chairmen that
a resolution has been camied or camrled unanimously, or by a particular
majority, or lost, or not caried by a particuiar majorily and an sntry to that
eitect in the mintes of the mocting shad be conclsive evidence of the fact
without proot of the number or roportion of the votes reconded in favowr of
or against the rescldion.

48. The dernand tor a poll may. before the pofl is teen, be withdrawn
but only with the consent of the chaimman and a demand so withdrawn shal
not be taken 1o have invalidated the result of a show o! hands deciared betore
the demand was made.

45, A poll shall be taken as the chairman diracts and he may appoint
scrutineers (who nead not be members) and fix a time and place for declasing
tha result of the poll. The result of the poll shxll be deemad to be the
resclution of the meeting &t which the poll was demanded.

50. In the case of an equality of votes, whether cn a show of hands
of on a pod, the chairman shall be entitled to a casting vote in addition to any
other vote he may have.

51, A poll demanded on the election of a chairman of on a question of
adjeumment shall be taken forthwith. A poll demanded on any other question
shall ba taken either forthwith or at such time and place as the chairman
directs not being mote than thirty deys after the poll is demanded. The
demmdl'otapuﬂsfﬂlmtwﬂ the contimmance of a meeting for the
t of ey b ottwr than the quextion on which the pol wis
demanded. If a poll is demanded before the dectaration of the it of a
show of hands ond the demand is duly withcrawn, the meating shall continue
as i the demand had not boon madg.

52, No notice need be given ot a poll not taken torthwith if the time
and place &t which it is to be taken are announced at the meating &t which it
is demanded. in &y other case at least seven clear dayy notice shall be
given specitying the time and place at which the poll is 1o be taken.

53. A resolution in writing executed by or on behal! of each member
who would have been entitied to vote upon it if it had been proposed at a
general meeting &t which he was prasent hall be as sffectual as if it had been
passed #t a general meeting duly convaned and heid and may consist of
soveral instruments in the like fonm each executed by or on behalf of one or
more members.

VOTES OF MEMSBERS

54. Subject 1o any rights or restrctions sitached to any shares, on a
show of hands every member who (being an individual} |s present in parson or
(being a corporation) Is prasent by a duly authorised representative, not baing
himself a member entitlad to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he is the hoider.

55. In tha case of joimt hokders the vote of the senior who tenders e
vote, whether in parson or by proxy, shall be accepted to the excluston of the
votes of the other joint holders; and sanlority shall ba determined by the order
in which the names of the holders stand in the register of members.

56. A mamber in respect of whom an order has been made by any
court having jurisdiction {whether in the United Kingdom or elsewhera) 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
behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poil, vote by proxy. Evidence to the satisfaction of the
directors of the euthority of the person claiming to exercise the nght to vote
shat be deposited at the office, or &t such other place 23 is spedfied in
accordance with the asticies for the deposit of instrumaonts of proxy, not joss
than 48 hours before the time appoirted for holding the meating or adjoumed
masting ai which the right to vots is to be execisad and in defaull the right to
vote shall not bo exercisable.

57. No member shall vote at any g i ing or & any separate
meeting of the holders of any class of shares in the company, aither in person
or by proxy, in respect of any share held by him uniess all moneys presently
payable by him in respect of that share have been paid.

58. No objection shal be raised to the qualification of any voter
except at 1he mesting or adjourned meeting @ which the vole objected to is
tendered, and every vote not disallowed at the meeting shall be valld. Any
objection made in due time shall be referred to the chairman whose decision
shafl be final and conclusive,

59. On a poll votes may ba given either personally or by proxy. A
member may appoint more than one proxy to attend on the same occasion.
60. The appointment of a proxy shall be executed by of on behall of

the appointor and shall be in the following form (or in a form as near thereto
ey circumstances aflow or in any other form which Is usual or which the
directors may approve):-

==y bOING & Member/members

............................. . & mylow proxy to vole i myfour noma(s) and on
my/four behal! & the annual/estraordinary general meating of the company to

be held on ..... 18, mdmmyuﬂwmm thereof.
Signed con JUTRTTTR. | : NS
61, Whera it is desired tu nﬁord ma'nbers e opportunity of

instructing the proxy how hae shall act the sppointment of a proxy shall be in
the following form (or i & form as near thereto as clrcumstancas allow of in
any other form which Is usual or which the directors may approval:-

Plc/Limited

VWe, ..o O - bulnamhuim-:t-s ui
the abovenamed company, hu'd:vy aq:olm .

faiting him, - - as my.’our
proxy to vou In mylour name(l) md on myfour bd'ldl' a the
anual/ertroordingy goneral mogting of the compeny, to be held on
19.... , and it any adjournmet tharoeot.

This form is to be uged In rwpac'l of the resolutions mentioned below as
follow :

Resolstion No. 1 *for * against
Rasolution No. 2 *for * against

* Strike out whichever is not desired.
Unless otherwise instructied, the proxy may vote as he thinks fit or abstain
trom votlng.

Signed this ......occoocrereen@8Y OF e 1B

62. The aapolmmml of a pmxy and any amnrity under which it is
executed or a copy of such authority certified notarially or in some other way
approved by the direciors may:-

{a) in the case of an lnstrument in wiriting be deposited at
the offlcs or &t such other place within the United Kingooeh as is specifled in
the natice convening the meating o in any instrument of praxy sond out by
the company in rdation to the mesting nat kes than 48 hours before Lhe time
tor hoiding the menting or adinsned mesting a! which the parson named in
the instrument propases to vota; or

(aa) in the case of an appointment contalned in an
dectronic communication, where an address has been zpecitied for the
purpose of receiving electronic communications -

[0] in the notice convening the maeeting,
or
(i} in any instrument of proxy sent out
by the company in relation to the moeeting, or
{iid) in any invitalion contained in an

ication to appoint a proxy issued by the company in relation
to the meeting,

be received &t such address not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named
in the appointment proposes to vote;

{b) in the case of a poll taken mora than 48 hours alter it is
demandod, be depctlted of raceived as aforesaid after the poll has been
damandad and not less than 24 hours befora 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 cemandad, be delivered al the meeting a
which the poll was demanded to the chairman or to the secretary of 10 any
diractor;

and an eppointment of proxy which is not deposited, delivered or
roceived In a manner 80 permitied shall be Imvalid,
in this reguiation and lhe next "address”, in relatlon to electronic
communications, includes any number or address used for the purposes of
such communications.

63, A vote given or poll demanded by proxy or by the duly authorised
tve of a corpordtion chall be vaiid notwithstanding (' previous
dot armination of the authority of the parson voting or domandcing & poll uniess

notice of the d ion was recel by the a the office or at
mummuwmmmwdm-nmmmon
whae the eppointmesd of the proxy was ined In on ek

communication, al the address & which such appointment was duly received
betore the commencemant of the meeting or adjourned meeting &t which the
vote is glven or the poll demanded or (in the case uf a poll taken otharwise
than on the same day as the meeting or adjourned meeting) the time
appolnted for taking the pell.

NUMBER Of DIRECTORS

64, Uniess octherwize det ermined by ordinary resolution, the number of
ditectors (other than alternata directors) shall not be subject to any maximum
but shalt be not less than two.

ALTERNATE DIRECTORS

65, Any director (other than an aliernate director} may appoint &y
gther diractor, or any olher person approved by resolution of the directors and
willing 1o act, 1o be an atemnate director and may remove from office an
eltemate director 5o appeinted by him.

66. An alternate director shall be ertitled to raceive notice of al
meetings of directors and of &) meetings of committees of directors of which
his eppaintar is & member, to attend and vote at any such meeting &t which
the director appointing him is not personally present, and generaly to perform
o the functions of his appointor a3 a director in his absence but shall not be
atiited tc receive ary romneration from the conpany for his sarvices as an
stonate director. Bt i@ shall not be to gve notice of such a
meeting to an alternate dlrector who ia absent from the United Kingdom.

87. An alternata diractor shall ceese to be an altemaie director if his
sopointor ceases to be a director; but, if a direcior retires by rotalion or
otherwise but is reappointed or deemed 10 have been reappointed at the
meeting &t which he retires, any appointment of an alternate director made by
him which was in force immediatety prior 1o his etirement shall continue after
his reappointment.

68. Any appointmen or remova of an gitemale director shall be by
notice to the company signed by the director making or reveking the
appointmesd or in any other approved by the d




[:1: 8 Save as othefwise provided in the aricles, an altemate director
shal be deemed for gl purposes 1o be s director and shall alons be responsible
for his own acis and defaufts and he ghall not be deemed to 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 to any directions given by special resolution, the business of the
company shall be managed by the dirsctors who may exercise afl the powers
of the company. No ateration of the memorandum or articles end no such
direction shall invalidate sny prior act of the directors w hich would have been
wald If that slterstion had not basn made or that dirsction had not beon given,
The powers givan by this ragutation shall not be lmitad by any spacial power
given to the directors by the articles end a meeting of directors & which a
quorum is present may exercise all pow ors exercisable by the directors.

FzR The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the company for such purposes and on such
conditions as they determine, Including authority tor the agent to delegate afl
or any of his powers.

DELEGATION OF DIRECTORS POWERS

72, The directors may delegate any of their powers to any commities
consisting of cne or more drectors. They may also delegate to any managing
director or any director holding any other executive office such of their pow ers
&s they consider desirable to be exercisad by him. Any such delegation may
be made subject to any conditlons the directors may imposs, and either
collaterally with or to the exclusion of thair own powars end may be revoked
or alternd. Subject to any such conditions, the proceadings of a committee
with two or more members shall be governed by the anicles reguiating the
proceedings of ditectors &0 far as they ere capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, At the first annual genaral meeting zl the directors shal! retlre
from offica, end ot every subsequent annual general meeting ona-third of the
dimctors who am mibject to mtiemoent by rotation or, if their reember b not
throe cor a muitiple of thweo, the number noareet to ono-third shal retire from
offica; but ¥ thaw s ondy ons dimector who Is subject to metirement by
rotation, he chall ratire.

74, Subject tc the provisions of the Act, the directors to retire by
rotalion shall be those who have been longest In office since thelr lest
appointment or seappointment, but as betw een persons who bocame or were
last reappeinted directors on the same day those to retire ghall (Untess they
otherwise agree amang themsalives) be determined by fot.

75. If the company, ot the meeting at which a director ratires by
rotation, does not till the vacancy tha retiring director shall, if wiliing 1o act,
be deemed to have been reappointed unless & the meeting it is resolved not
to fill the vacancy or unless a rgsolution for the reappoirtment of the director
I8 put te the meeting and lost.

76, No other than a director retiing by rotation shall be
appointad or reappointed a director at any genaral meeting unless:-

(@) ha is recommended by the directors; or

) not less than fourteen nor more than thity-five clear

days before the date appointad for the meeting, notice executed by a member
quslitied to vote at the meeting has been glven to the company of the
Intention to propose that persen for appointment or reappotnt ment stating the
particulars which would, it he were s0 appointed or mappointed, be required
to be included in the company's register of directors together with notlce
exacuted by that person of his willingness to be appointed or reappointed.

77. Not less than seven nor more then (wenty-eight cloar days before
the date appointed tor holding a genera meeting notice shall be given to aft
who are entitled to receive notice of the mesting of any porgon (other than a
director retifing by rotation at the meeting) who is recommended by the
directors for appointment or reeppointment as a director gt the meeting or in
respoct of whom natice hes been duly glven to the company of the intesstion
te propose him &t the meating for appointment or reappointment as a director.
The notice shall give the particulars of that person which would, if he were so
eppointed or reappointed be required to be included in the company's reglster
of directors.

78. Subject as eforesaid, the company may by omdinary resolution
appeint @ person who is willing to act to be a director either to il a vacancy
o¢ as an ackditional director and may olso determine the rotation in which any
additional directors are to retire,

78. The directors may appoint & person who is willing to act to be a
dimclor, either to fill a vacancy or as an additiona director, provided that the
eppaintment does not cause the number of directors 1o exceed any number
lixed by or in accordance wlth the arlicles as the maximum number of
dimciors, A director 50 appointed shall hoid office only until the next
following anmua generd meoting and shall not be taken into account
Getermining i directors who ars to rotko by rotation at the mesting. o not
regppointed & such snnual genord mesting, he shall vacate office ot the
conciusion thereof.

80, Subject as aforesaid, a director who retires &t an ennua goneral
mpating may, it wiling to act, be reappointed. ¥ he is not reappointed, he
shall retain office until the meeting appoirts someone in his place, or If It does
not do 80, until the ond of the meating.

DISQGUALIRCATION AND REMOVAL OF DIRECTORS

a1. The office of 8 director, shall be vacated II:-
(a) he ceases to be a director by virtue of any provision of
the Act of he becomes prohibited by law from being a director; or
by he becomes bankrupt or makes any arangement of
composition with his creditors genomally; or
hor (3] he is, or may be, suffering rom mental disordes and
gither:-

he i3 admitted to hospital In
pursuance of an application for admission for trezment under the Mertal

Health Act 1983 or, in Scotland, an application for admission under the Manial
Haealth (Scotland) Act 1960; or

(i} an order is made by a court having
jurisdiction {whether in the United Kingdom or eisewhere) in matters
concaming monia disorder for his detention or for the appointment of o
receiver, curator bonis of other person to exercise pow ars with respect to his
propesty or affairs; or

i) he resigns his office by notice to the company; or
e} he shall for more than six consecutive momhs have
betn absant without parmission of the diractars from mestings of drectors

held ducing thut period and the diractors mesolve that hés office bo vacated.

REMUNERATION OF DIRECTORS

a2, The directors shall be entitled to such remuneration as |the
comparny may by ordinary resoiution determine and, unless the raesoluljon
provides otherwise, the remuneration shall be deemed t0 accrue from day\to

day.
DIRECTORS EXPENSES

83, The directors may be paid a travelling, hotel and other expenses
proparly incioTed by them in connection with their ettendance &t meatings of
directors or commiltess of dmclors or peneral meetings of ssparate mestings
of the holders of eny class 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 mora of thelr number 1o the office of managing director or to &y other
executive office under the company and may enter intc an agreement or
arrangafmunt whh any director for his employment by tha company or for the
provision by him of any services outside the scope of the crdinary dutles of a
director. Any such appointment, agreerent or arangement may be made
upon such terms as the diectors detemine ardd they may remunerate any
such diractor for his garvices a3 thoy think fit. Any appoiniment of 8 drector
o an executive office shall terminate if he comsss to ba & drector but wit hout
prendce lo any claim to damages for veach of the contract of sarvice
between the diuctlor and the company. A director and a director
holding any other executive office shall not be subject 1o retirenent by
rotation.

85. Subject to the provisions of the Act, and provided that he has
disclosed to the directors the natume and extent of any material intersst of his,
a divector notwithstanding his office:-

() may be a party to, or otherwise interested in, any
lon or arrang with the company or in which the company is

otherw ise interested;
() may be & director or ather officer of, or employed by,

of a party o any transaction or arrengement with, or otherw ise interasted in,
any body corporate promoted by the company or in which the company is
otharwise inlerested; and

() shall nat, by reason of his office, be accounteble to the
company for any benefii which he derves from any such office or
employment or from any such {rensaction of arrangement o from any imMesest
in any such body corporate and no such transaction or asrangement shall be
{iable to be avoided on the ground of any such interast or bensflt.
88. For the purposes of regulation BS:-

{a) a general notice given 1o the directors that a director is
10 be regarded as having an interest of the nature and extent specified in the
notice in any transaction or amangement in which & specified person of class
ol persons is interested shall be desmed to be a disclosure that the diractor
tas an intarest in eny xch transaction of the naturo s extent so specified;
and

(113 an interest of which a director has no knowledge and o!
which it is unreasonable to expect him 1o have knowledge shall not be treaed
as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS
87. Tha directors may provide benefits, whether by the payment of
gratuilies or pensions or by insurance or otherwisa, for any director who has
held but no longar holds any executive office or emplioyment with the
company of with any body corporate which iz or has been a subsidiary of the
company of a predecessor in business of the company or of any such
subsidiary, and for any member of his family (Including o spouse and a former
spouse) or any person who s or was dependent on him, end may (as wel
before as after he ceases to hold such office or employment} contribute to any
fund and pay premiums lor the purchase or provision of any such benefit,
PROCEEDINGS OF DIRECTORS
&8. Subject to the provision of 1he articles, the directors may reguiate
thealr procesdings as thoy think fil. A dimctor may, and the secretary a the
raquest of g dnctor shall, call a mesting of the dimctors. B shall not be
necessary (o give notice of a tmeeting to & director who & sheent trom Lhe
United Kingdom.  {uestions arising at a mesting shall be decided ty a majority
of votes. in the case of an equality of voles, the chalman shall have a
second or casting vote. A director who is also an elternate director shall be
entitled in the asheance of his eppointor to a separate vole on behdl of his
appeintor in addition 10 his own vote.
a9. The quorum tor the tras ion of the busi of the directors
may be fixed by the directors and unless so fixed &t any other number shall be
two. A person wiho hokis office only as an alternate director shall, if his
appointor is not prasent, be countad in the querum.
90 The continuing directors of & sole cortinuing director may act
motwithstanding any vacancies in their number, but, ¥ the number of directors
is less then the number tixed &s the quorum, the continuing directors or
director may act only for the purpose of filing vacancies of of caling a genergl
meeting,




a1. The directors may appotrt ona of thetr number to be the chairman
of the board of directors and may a any time remove him from that office.
Unless he s unwilling to do so, the director so appointed shall preside at every
meeing of directors at which he is present. But If there iz no director holding
that office, or # the director holding it is unwiling to preside or is not present
within five minutes 2/ier the time appointed for the meeting, the dimciors
present may appoint one of their number to be chaimnan of the meeting.

92, All acts done by a mesting of cirectors, or of a committes of
directors, or by a person acting as a director shall, notwithstanding that it be
afterwards dacoverad that thee was a defect in the sppointment of any
director or that eny of them were disqualified from hokding office, or had
vacaed cffice, or wers not entitled to vots, be e vl as if overy such
perscn had been duly appcinted and was quakfied and had contirsred to be &
director and had been entitied to vote.

93. A resolution in wriling signed by al the directors entitied to
receive notice of a meating of divectors or of & committee of directons shall be
as valld and effectual as if it had been passed el a meating of directors or (&3
the case may be) a commities of diractors duly convened and held and may
consist of coveral documents in the like form each signed by one or more
directors; but a resclution signed by an slternate director need aot also be
signed by his appoirtor and, i it is signed by a director who has appointed an
diemate director, & need not be signed by the elemate director i Lkt

copacity.

94, Save as otherwise provided by the articies, a director shalt not
vote at & meating of directors or of a committee of directors on any resolution
concerning a metter in which he has, directly or indirectly, an interest or duty
which is material and which condlicts or may confiict with the interests of the
company unigss his Interest or duty erises cnly because the cass (alls within
one of more of the following paragraphs:-

{a) the resolition relates to the giving to him o a
guarartes, security, or indemnity In respect of monsy lant to, or an obfigation
incurred by him tor the benelit of, the company or any of its subsidiaries;

(b} the resolution relates to the giving to a third party of 2
guarantes, security, or Indemnity in respect of an obligaticn of the company or
any of its subsidierles for which the director has assumed responsibility in
whole or part and whether alone or joinlly with others under a guarantes ar
indemnity or by the gliving of security;

{c) his imerest arises by vitue of his subscribing of
agredng 1o subscribe for any shares, debentures or othwr securities of the
company or sy of &s eubsickaries, or by virtue of his being, or intending to
become, a participent in the underwriting or sub-underwrlting of an ofter of
any such shanes, debenfures, uuhumhi-hy!hmmwwdln
subsidiarios for mubscription,

)] the resohtion rdmu in any way to a retirement
banetits scheme which has been approved, or Ia conditional upon approve, by
tha Board of Inland Revenus for texation purposes.

For the purposes of this reguiation, an mterest of a parson who ks, tor ey
purpose of the Act (axcluding any statutory modification thereof not in force
when this reguiation becomes binding on the comparty), connected wih a
diractor shail be treated as an interest of the director and, In relation to an
diernate directer, an interest of hiz appelntor shall be treated &s an interest of
the dternate director without prejudice lo any imMersst which the alternate
director has otherwisa.

5. A director shall not be counted in the quorum present at a meeting
in relation to a resolution on which be is not entitied to vote.

96. The company may by ordinary resolution suspend or relax to any
exiant, either generally or in respect of any particular matter, any provislon of
the articles prohibiting a director from voting &t @ moeting of directors or of a
committes of directors.

a7. Where proposals are under considerstion concerning  the
appolmment of two or more directors 1o offices or employments with the
compary of gny body corporate in which the company |s interasted tha
proposals may bo divided s considered in miation to each director separatsly
and (provided he is not for another reason preciuded from viting) sach of the
directors concemed shali be entitled to vote and be countad in the quorum in
raspect of each resohrtion except that conceming his own appointmaent.

8. It a question erises at a meeting o! directors or of a commities of
directors &3 to the right of a director to vote. the question may, before the
conclusion of the moating, be rafermed to the chmbman of the meating ard bis
rufng in roldtion to eny director ofhar than himself chalt be fivel ond
conclusiva.

SECRETARY

9. Subject to the provisions of the Act, the secretery shafi be
appointed by the directors for such term, &t such remuneration and upon such
conditions as they may think fit; and any sacratary so appointad may be

removad by them.
MINUTES
100, The directors shall cause minutes io be made In books kept for
the purposa:-

{a) of all gppointments of officers made by the diractors;
g

() of ali proceadings a mestings of the company, of the

hoidars of eny cless of shares in the company, and of the directors. and of
committees of directors, inciuding the namas of the directors presen at such
meeting.

THE SEAL

101, The see! shall only be used by the authority of the directors or of
a committee of diractors authorised by the directors. The diectors may
determine who shall sign eny instrmment to which the seal is affixed and
tmtass otherwite so delermined & chal) be signed by a director and by the
secretary or by » second director.

DIVIDENDS

102. Subjec! to the provisions of the Act, the compeny may by
ordinary resolstion declzro dividends in accordance with the respective rights
of the members, bui no dividend shall exceed the amount recommended by
the directors.

103. Subject to the provisions of the Act, the directors may pay
intertn dividends if It appears to them that they are justitied by the protits of
the company avsilasbls for distribution. U the shere capitsl Is civided imto
ditfersrm classes, the dimctors mey pay imtarim dividends on ghares which
confer defemed or non-prefarmed rights with regarnd to dividend a3 well es on
shares which confer prefemantial rights with regard to dvidend, bit o interim
dividend chall be paid on shans carrytng defamed o non-prefarred rights if, o
the tipe of payment, any preferential dividend is in astesr.  The directors may
w30 pIy of intarvals sattled by tham any dividend peyabic of a ficed ate if i
appears 1o them that the profhs available for distribution justity the payment.
Provided the directors act In good taith they shall not incur any Rability to the
holders of shares confarring prefemmed rights for any loss they may suffer by
the lawhd payment of an interim dividend on any shares having deferred or
non-prefermad rights.

104, Except a3 ofherw iso provided by the rights atteched to shares, all
dividends shall be daciared and paid acconting to the amounts paid up on the
chares on which the dividend is paid. All dividends shall bo apportioned and
peid proportionately 1o the emounts pakd up on the sharos during any portion
or portlons of the period in respect of which the dividend is paid; but i any
share is issued on terms peoviding that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

108, A goneral meeting declaring a dividend may, upon the
recommendation of the directors, direct that # shal! be satisfled wholly or
partly by the distribution of assets and, whera eny difficully erises in regard to
tha distribution, the dinxctors may setlle the same and in particular may issue
fractional cestiticites and [x the value for distribution of any assets and may
determine that cash shail be paid to any membes upon tha footing of the value
so fixed in order to adjust the rights of members and may vest any assets in
trustees.

106. Any dividend or athar moneys payable in respect of a gshars may
be pald by cheque sent by post to the registered address of the person
aititled or, #f two or mere persons are the holders of the ehars or are jointly
entitled to it by reason of the death or benkruptcy of the hokier, to the
magistered acdress of that one of thoss persons who is il named in the
register of members or to such person and 10 \xch address as the person or
parzons entithed may in writing direct. Every chague stall be made payable to
the order of the parson or parzons entitied or t0 such vibor porson as the
person of porsoos etithed may 0 writing direct ooxd peymet of the chaque
shall ba a good discharge to the company. Any joint helder or other person
joimiy entitied to a share as aforesald may give receipts for eny dividend of
other moneys payeble in respact of lhn ahare

107.No dividend or cthor Y in respoct of o share chall bear
Interest against the compeny uﬂmdm&npwﬁulbyl!nmswadnd
to the share.

108. Any dividend which has remained unclagimed for twelve years
from the date when it became due (o paymem shall, if the directors 5o
resotve, be forfeited end ceasa to reman owing by the comparny.

ACCOUNTS

109, No member ghall (as such) have any right of Inspecting any
accounting records or ciher book or docurnertt of the company except
conforred by statute of authorised by the directors or by ordinary resolution of
the company.

CARMTALUSATION OF PROATS

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

(a) subject as hereinafter provided, resolve lo capitalise any
undivided profits of the company not ragired for paying any preferential
dvidewd (wheiher or not they are svalble for distribution) or any sum
ctaring to the credit of the campany’'s share pramium account of caphal
redemption resarve;

) approgeiate the sum resolved lo be capitelisac to the
members who would have baon entitied to it It ! were distritwted by way of
dividerxi and in the same proportions and apply such sum on their behal
dither in or towards peying up the smounts, f any, for the time being unpaid
on any shares held by them respactively, uinmyWuainIWuﬁssmd
chores or deb mes of the pary of & } amount equal ta that sum,
and eliot the shares or debenlures creiited 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 accoum, the capital redemption reserve, and amy
profits which are not aveiable for distribution may, for the purposes of this
regutation, only be sppliad In paying up unissued shares to be allotted to
mambers credited as fully paid;

(e} make such provigion by the Issue of fractiona
cortificaies or by payment in cash or otherwisa as they detorming In the case
of shares or debentures becoming distributable under this regulation in
fractions; and

(d) authorise any person 10 enter on behelf of all the
members concomed into an agreement with the company providing for the
#iotment to them respectively, credited as fully paid, of any shares or
debenturas 10 which they am emtitied upon such capitelisation, any agreement
made under such authority being binding on &l such members.

NOTICES

111, Any notice to be given 1o or by eny person pirsuant to the
articles {other than a notice calling o mesting of the directors) shall be in
writing or shall be given using electronic commumicalions to an address for the
tina being notidied for that Rurpose to the parson giving the notice.




In this regulation, “address”, in relation to electronic communications, includes
any numbes or address used for the purposes of such commurications.

112, The company may give any notice to a member either personally
of by sending it by pest in a prepaid slope add d to the ber at his
registeredd address or by leaving it @t that address or by glving it using
alactronic communications 1o an address for the time being notified {0 the
company by the member. I the case of joim holdars of a share, al notices
shal be given to tha joint holder whose nams stands firsd in the register of
members in respect of the jpint holding and notice so given shall be sutficient
notica to al the joint holders. A member whose registerad address s not
within the United Kingdom and who gives 1o the company an address within
the United ¥Kingdom at which notices may be given to him, or an address to
which notices may be sert using eecironic communications, shall be entitled
to have notices given to him at thal address, but otherwisa no such member
shalt be entitlad to recelve any motice from the company. In this regulation
and the next, *address” in relation to dectronic communications, includes any
number or address usad for the purposes of such communications.

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

114, Every person who becomes entitied to a shara shall ba bound by
any notice in respect of that share which, before his neme is entered in the
ragister of members, has been duly given to a person from whom he derives
hig litle.

115. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the notice
was given. Proof that a notice contained in an electronic communication weas
sent In accordance with guidance issued by the institute of Chartered
Secretaries and Administrators shall be conclusive evidence that the notice
was given. A notice shalt be deemed to be givon &t the expiration of 48 hours
after the erwelope comtzining it was posted, of, in the case of a notice
contalned in an electronic communication, al the axpiration of 48 hours after
the time it was sent.

118, A notice may be given by the company to the persons eniitled to
a share in consequenca of the daath or bankruptcy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of notice
10 a member, addressed to them by namse, or by the title of reprasent atives of
the deceasad, or trustee of the bankrupt or by any Ilke description af the
addrass, il any, within the United Kingdom supplied for that purpose by the
persons claiming to be so entitled. Until such an eddress has been supplied, a
notice may be givers in any manner in which it might have been given if the
death or bankruptey had rot occurred.

WINDING UP

117. It the company is wound up, the liquidator may, with the sanction
of an extraordinary resolution of the company and any other sanctlon required
by the Act, divide among the members in specie 1he wholes or any pait of the
assets of the company and may, for that pupose, value ey assets and
determine how the division shall be carried out as betwoon the members or
differamt classes of members, The Bguidator may, with the like sanction, vest
the whola or any part of the assets in tn:stess upon such trusts for the benefit
of the members as he with the Eke ion det s, but no shall
be compslled 1o accopt &y assots upon which there is a Bability.

INDEMNITY

118. Subjact to the provisions of tha Act but without prejudice to any
indemnity to which a director may otherwisa be entitled, every director or
ather officer or maditor of the company shall be indemnified out of the assets
of the company aganst any habilty incured by him in defending any
proceadings, whether civl or criminad, in w hich judgn is given in his favour
oF in which he i3 acquitted o in connection with any application in which rellef
is grasted to him by the court from Eabiity for negligence, defaudl, breach of
duty or breach of trust in relation to the affairs of the company.




