1O (‘J’c’.’-l-’-l—"SQ

THE COMPANIES ACTS 1985 to 1989

L563%00

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
ART BY DESIGN LIMITED

1 The Company's name 1s “ART BY DESIGN LIMITED"

2 The Company's registered office 1s to be situated i England and Wales

31 The object of the Company is to carry on business as a general commercial cornpany
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32 Without prejudice to the generality of the object and the powers of the Company derved from
section 3A of the Act the Company has power to do all or any of the following things -

321 To purchase or by any other means acquire and take options over any property whatever, and
any rights or pnivileges of any kind over or In respect of any property

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

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the Company
1s authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
lrabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or enter Into
partnership or into any arrangement for shanng profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
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 secunties so received

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

325 To invest and deal with the moneys of the Company not immediately required in such manner
as may from time to time be deterrmned and 1o hold or otherwise deal with any investments made

326 To lend and advance money or give credit on any terms and with or without secunty to any
person, firm or company (including without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any cther company associated in any way with, the
Company}, to enter Into guarantees, contracts of indemmty 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 obhigation 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)

327 To borrow and raise money In any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard securty, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard secunty, hen or securty to secure and guarantee the
performance by the Company of any obligation or hability it may undertake or which may become binding
on it

328 To draw, make, accept, endorse, discount, negohate, execute and i1ssue cheques, bills of
exchange, promissory notes, bilis of lading, warrants, debentures, and other negotiable or transferable
Instruments

329 To apply for, promote, and obtain any Act of Parhament, order, or licence of the Department of
Trade or other authonty 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 purpese which may seem calculated directly
or indirectly to promote the Company's interests, and to oppose any proceedings or apphcations which
may seem calculated directly or indirectly to prejudice the Company's interests

3210  To enterinto any arrangements with any government or authonty (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 authonty any charters, decrees, rnghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, pnvileges, and concessions
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3211 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwnte shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
1issued or guaranteed by any other company constituted or carrying on business 1n any part of the world,
and debentures, debenture stocks, bonds, obligations or securties Issued or guaranteed by any
government or authority, municipal, local or otherwise, In any part of the world

3212 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 secretanal,
administrative, technical, commercial and other services and faciliies 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

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any ot the habilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwnte,
subscribe for, or otherwise acquire all or any part of the shares or securities of any such company as
aforesaid

3214 To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideratton as the Company may think fit, and in
particular for shares, debentures, or secunties of any company purchasing the same

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

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

3217 To distribute among the members of the Company In kind any property of the Company of
whatever nature

3218 To pay all or any expenses incurred Iin connectrorr with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwniting, placing, selling, or guaranteetng the subscription
of any shares or other secunties of the Company

3219 To support and subscribe to any charitable or public object and to support and subscnbe 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, annuies, gratuities, and superannuahon cr other allowances or benefits or chantable 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 i1s a substdiary 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 hability 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 maimntain 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 substdiary 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

3220  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
secunties of the Company or of any other company or for the reduction or discharge of any hability
incurred In respect of such acquisition
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3221 To procure the Company to be registered or recognised 10 any part of the world

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

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

3224 AND so that -

32241 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 mited or restricted by reference to or
inference from any other provision set forth 1n 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

32242 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 incorperated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

32243 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 prowtsion for the time being in force

4 The lability of the members 1s imited
5 The Company's share capital is £1,000 divided into 1,000 shares of £1 each
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I, the subscnber 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

ALEXANDRA MARGARET DICKENS 1
10 BACKROAD WEST
STIVES
CORNWALL
TR26 1NL
Total shares taken - One

Dated 30th June 2006
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ART BY DESIGN LIMITED

1. PRELIMINARY

11 The regulations contaned in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985 No 805) as amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 (S1 1985 No 1052) and as further amended by The Companies Act 1985 (Electronic
Communications) Order 2000 (S1 2000 No 3373) {such Table being hereinafter called "Table A") shall
apply to the Company save In so far as they are exciuded or varied hereby and such regulations (save as
so excluded or vaned) and the Articles hereinafter contained shall be the Articles of Association of the
Company

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

2 ALLOTMENT OF SHARES

21 Shares which are compnised in the authonsed share capital with which the Company 18
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
aricle 2 4 belaw) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit

22 All shares which are not compnsed in the authonsed share capital with which the Company 1s
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 shail by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and imiting 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 penod, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made in like terms in the
same manner and imited by a ke pencd as the onginal offer  Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesard except by way of fractions
and any shares released from the prowvisions of this article by any such special resolution as aforesaid
shall be under the control of the directors, who may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

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

24 The directors are generally and unconditronally authorised for the purposes of secton 80 of the
Act to exercise any power of the Company to allot and grant nghts to subscnbe for or convert secunties
into shares of the Company up to the amount of the authonised share capital with which the Company 1s
incorporated at any time or imes during the perod of five years from the date of incorporation and the
directors may, after that period, allot any shares or grant any such nghts under thus authority in pursuance
of an offer or agreement so to do made by the Company within that period The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary resolution
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3 SHARES

31 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount 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
payabie by him or his estate to the Company Regulation 8 in Table A shall be modified accordingly

32 The habiity 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

41 Every notice convening a general meeting shall comply with the provisions of section 372(3) of
the Act as to giving information to members 1n regard to their nght to appoint proxies, and notices of and
other commurnucations relating to any general meeting which any member 1s entitled to recewe 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 authonsed representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present in person or
by proxy or {if that member is a corporation) by a duly authonsed representative shall be a quorum

423 If a quorum 1s 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 ime and place as the directors may determine, and if at the adjourned
general meeting a quorum 15 not present within half an hour from the tme appointed therefor such
adjourned general meeting shall be dissolved

424 Regulations 40 and 41 1n Table A shall not apply to the Company

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

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

433 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 pentod of office shall only be considered by the Company in general meeting

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

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appointment of a praxy and any authonty under which the proxy 1s appointed or a copy of
such authonty certified notanally or in some other way approved by the directors may be deposited or
received at the place spectfied in regulation 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

511 Regulation 64 1n Tabls A shati not apply to the Company
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512 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 mimmum number of directors shall be one  Whenever the
minimum number of directors 1s one, a sole director shall have authonty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 89 in Table A shall be modified accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) m
Table A shall not apply to the Campany

53 No person shall be appeinted a director at any general meeting unless either -
{(a) he 1s reccmmended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

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

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

542 The directors may appoint a person who I1s 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 aricle 512 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice in
wnting to appoint a person to be a director of the Company and such appontment shall be as effective as
if made by the Company in general meeting pursuant to article 54 1 above For the purpose of this
article, where two or more members die In circumstances rendering 1t uncertain which of them survived
the other or others, the members shali be deemed to have died in order of senionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

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

7 ALTERNATE DIRECTORS

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

72 A director, or any such other person as 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 committee of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum 1s present

8 GRATUITIES AND PENSIONS

B11 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, gratuiies 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
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812 Regulation 87 in Tabie 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 shatl be
counted, and In relation to any such resolution as aforesard he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

912 Each drrector shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act

913 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company
10 THE SEAL
101 it the Company has a seal 1t shall only be used with the authonty of the directors or of a

committee of directors The directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined 1t 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 it the Company has a seal Regulation 101 1n Table A shall not apply to the Company

102 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

11 PROTECTION FROM LIABILITY

For the purposes of this Article a "Liabifity" 1s any liability incurred by a person in connection with any
neghgence, default, breach of duty or breach of trust by him in relation to the Company or otherwise in
connection with his duties, powers or office and "Associated Company" shall bear the mearing 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

111 the directors shall have power to purchase and mamtan 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

112 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 liabity incurred by him In defending any proceedings in which judgment 1s given in his favour or In
which he 1s acquitted or in connection with any application in which relef i1s granted to him by the court
from any Liability

113 Regulation 118 in Table A shall not apply to the Company
12 TRANSFER OF SHARES
121 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 1s a fully paid share, and the first sentence of
regulation 24 1n Table A shall not apply to the Company
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Name and address of subscnber

ALEXANDRA MARGARET DICKENS
10 BACKROAD WEST

ST IVES

CORNWALL

TR26 1NL

Dated 30th June 2006
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The requiatiors of Table A to the Cormparves Act 1985 apply to the Carmpary save in so far as they are excluded or vaned by its

Artcles of

Table A as prescribed by the i {Td:bsAtoHHe?htus1985(S.l.a‘}ﬂ98_5nI::).805).alperﬂed the Companies

1985 (S..

Table A COMPANIES ACT 1985

985 No. 1052)
No. 3373), is repmted below.

Act 1985 (Bectrorsc

Regulations for Management

of a Company Limite

INTERPRETATION

1. In these regulations -

"the Act™ means the Companies Act 1985 mcluding any statutory modification
of re-enactment thereof for the tima besng in force

~the erticles™ meana the articles of the company

~clear days” 1n relation to the penod of notice means that penod sxchuding the
day when the notice 13 given or deemed to be grven and the day for which t s
given o on which it is to take effect

'gbrgmmluﬂon' means the sama as i the Electronic Communications Act
21

ne
Communications Act 2000

“executed” includes eny mode of execution

"office” means tha registered office of the company

"the holder” in relation to shares means the mamber whase nama 1s entered in
the register of membaers as the holder of the shares

~the seal” means the common seal of the company

"secretary” means the secratary of the company or any other person apponted
to perform the duves of the secretary of the company including a goint,
asgsistant of deputy secretary

“the United Kingdom™ meana Great Britain and Northern Ireland

Unless the context otherwise requires, words or exprassions contained in thess
regulations besr the same meaning as m the Act but excluding any statutory
modification theraof not in force when these regulstions become binding on the
company

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to any nghts
attached to any exssting sheres, any share may be i1ssued with such nghts or
restnictions as the company may by ordinary resolstion determine

3 Subject to the provisions of the Act, shares may be issued which are to
be redeemad or are to be liable to be redeemed at the option of the company or
the Ihuldaf on such terms and m such manner as may ba provided by the
articles

4 The company may exercise the powers of paying commasions conferred
by tha Act Subject to the prowisions of the Act, any such commussion may be
sgtisfied by the paymemt of cash or by the allotment of fully or partly pamd
shares or partly in one way and partly in tha other

5 Except as required by law, no person shall be recogrisad by tha company
as haolding any share upon any trust and {except as otherwise prowided by the
arucies or by law) the company shall noy be bound by or recognise any Interest
n any share except an absofute nght to the entirety thereof in the holder

) CERTIFICATES

B8 Every member, upen becoming the holder of any shares shall be entitled
without payment to one certificate for all the shares of each class held by hm
{and, upon transfernng a8 part of his holding of shares of any class, to a
certificate for the balance of such holding) or saveral cemificates each for one or
more of fws shares upon paymem for every cerubcats after the first of such
reasonable sum as the directors may deterrune  Fvery certficata shall be sealed
with the seal and shall specify the number clzas and distingutshing numbers if
any} of the shares to which it relates and the amount or respective amounts
pad up thereon The company shall not be bound to ssus more than one
certificate for sharea hefd jointly by several persons and delivery of a certificate
to ona joint holder shall be a sufficient delivary to all of them

7 it a share cervficate 13 defaced wornout lost or deswroyed, it may be
renewed on such terms (f any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the company In iInvestigating evidence as
the directors may determine but otharwise free of charge, and (n the case of
flaE!Rlcement of waanng-out) on delivery up of the old certificate

8 The company shall have a first and paramount hen on every share {not
being a fully pad shars} for 2t moneys {whether presently payable or nod)
payable at a fixed tme or called i respect of that shara  Tha directors may at
any time declara gny share to be wholly or in part exempt frorn the provisions
of this regulation The company s hen on a share shall extend to any amount
payabla in raspect of it

9 The company may sell in such manner as the directors determine any
shares on which the company has a lren f a sum 0 respect of which the hen
20%s 18 presently paysbie and 13 not paid withen fourteen clear days after notice
has been given te the holder of the shara or 10 the person entitled to & in
consequance of the death or bankruptey of tha holder, demanding payment and
stating that «f the notica 13 not complied with the shares may be sold

1¢ To gwve effact to a sale the directors may authonss some person to
execute an instrument of transfer of tha shares sold to, or n accordance with
the diractions of, the The ttle of the transferee to the shares shall
nmthbe ailimad by soy iregularmy iy of ivalidity of the proceedings i reference
to the sale

11 The net proceeds of the safe, after payment of the costs, shall be applied
w payment of so much of the sum for which the hen exiats s s presently
payable, and any residue shall (upon surrender to the company for cancellation
of the ceruficate for the sheres sold and subject to a hke hen for any moneys
not presently payable as axisted upon the shares before the sale) be pad to the
person entitied 1o the shares gt the date of tha sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the directors may make calls upan the
members i respect of any moneys unpad on thesr shares {whether n respect
of norminal value or premium) and each member shall [subject to receming at
least fourteen clear days’ notice specifying when and where payment 1s to be
made] pay to the company as required by the notrce the amcunt called on s
shares A coll may be required 10 be pad by nstaiments A call may, betore
recempt by tha company of any sum due thereunder, be revoked » whole or part
and payment of a call may be postporned in whola or part A person upon
whom & call &1 made shall remamn kable for calls made upon him notwrthstanding
the subsequent transfer of the shares in respect whereof the call was mads

13 A call shall be deemed to have been mada at the timeé when the
resolution of the directors authonsing the call was passed

14 Tha jom holders of a share shal! be jontly and severally liable to pay all
calls in respact thessof

15 If a call remains unpaid after it has become due and payable the person
from whom it 18 due and payable shall pay witersst on thea amount unpad from
the day it became due and payabis unti it 15 pawd &t the rate fixed by the terms

means the same as in the Electronc

by Shares

of allotment of the share or in the notice of the call, or if no rate s fixed, st the
approprate rate las defined by the Act} but the Diectors may waive payment
of the interest wholly or in part

16  An amount payable in respect of a share on allotment o at any fixed
date whether in respact of nominal velue or premium or a3 an instalment of a
call shall be desmed to be a call and f 1t 3 not pad 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 terrns of allotment, the dwectors may make arrangements
on the ssue of shares for a ditference between the holders in the amounts and
tumes of payment of calls on their shares

18 i a call remains unpand after it has become due and peyable the directors
may give to the person frorn whom &t 18 due nat less than fourteen clear days’
notica requinng payment of the amount unpaid togather with any intarest which
may have accrued Tha notice shall name the place where payment 1s to ba
made and shall state that if the notice 18 not comphed with the shares in respect
of which the call was made will be liable to be forfeited

18  If tha notice 18 not complied with any shara in respect of which it was
gwen may, betore the payment required by the notice has been mads, be
forfeited by a resohrtion of the directors and the forferture shall include all
drvidends or other moneys payable in respect of the forferted shares and not
pand before the forfaiture

20  Subjact to the provisions of the Act, a forferted share may be sold, re-
allotted er otherwme disposed of on such terms and In such manner as the
directors determing either to the person who was befora the forfeture the
holder or to any other person and at any time betore ssle, re-allotment or other
disposton, the forferturé may ba cancelled on such terms 2s the directors think
fit Where for the purposes of its disposel a forfeited shars 18 to ba transfered
to any person the directors may authonse some person to executs an
nstrument of transfer of the share to that person

21 A person any of whose shares have been forfeited shall cease to ba a
member in respect of them and shall surrender to the company for cancellabon
the cervficate for the shares forfertad out shall remain kigble to the company Yor
all monays which at the date of forferture were presently payable by hin to the
company In respect of thosa shares with imerest at the rate at which interest
was payable on those moneys before the forferture or, if no interest was so
payable, at the appropriate rate (as defined n the Act) from the date of
forfeture until payment but the directors may waive payment wholly of in part
or anforce payment without any allowance for the value of the shares at the
ume ot torferture or tor any consideration received on their disposal

22 A statutory declaration by a director or the secretary that a share hag
been forferted on a specified date shall be conclusive evidence of the facta
stated in it 85 aganst all persons claiming to be entitled to the share and the
daciaration shall {subject to the exacuton of an instrument of transfer if
necessary) constitute & good title to the share and the person to whom the
share 13 disposed of shall not be bound to sae to tha application of the
congdergtion 1t any, nor shall fus wtle 10 the share be atfected by any
ureguianty 1 or invaldity of the procesdings i reference to the forfeture or
disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may ba in any usual form or 1n any
other form which the directors may approve and shall ba executed by or on
behalt of the transferor and, unless the share 18 fully paxd, by or on behalf of the
transteres

24  The drectors may refuse to regigter the transfer of 8 share which 18 not
fully paid to a person of whom they do not approve and they may refuse ta
register the transfer of a share on whieh the company has a len  They may
also refuss to register a transfer unless -

{a} s lodged at the office or at such other place as the directors may
appaint and 18 accompanied by the certificate for the shares to which 1t relates
end such other ovdence as the duectors may reasonebly require 1o show the
nght of the transferor to make the transfer -

(b} 1t w3 1n raspect of only cne class of shares, and

{e)  #t s m favour of not more than four transferees
25 If the directors refuse to register a transfer of o share, they shall within
two months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal
28 The registration of transfers of shares or of transfers of any class of
shares may be suspended at such umes and for such periods {not exceeding
thirty days m any year) as the directors may determune
27  No fee shall be charged for the registration of any instrument of transfer
or other document, relatng to or affecting tha titls 1o any share
28 The company shall be entitled to retain any instrument of transfer whach
13 registered, but any instrument of transfer which the drrectors refuse to
register shall be retumed to the person lodging t whan notice of the refusal s

qiven

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors where he was a joint holder,
and his parsonal representstives where he was a sole holder or the only survivor
of jount holders, shall ba the only persons recogrused by the company as having
any title to his interest, but nothing herein contained shall refease the astate of
a deceaged member from any habiity in respect of any shara which had been
jontly held by him

30 A person becommng entitled to a share in conseguence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly roquire, efact ether 1o become the holder of the share or
to have some person nommated by him regstered as the transferes I he
slects to become the holder he shall give notice to the company to that effect
¥ he elects to have ancther person registerad he shall execute gn mstrument of
transfer of the share to that person  All the articies relating 1o the transfer of
shares shall apply to the notice or tnstrument of transfer as if it ware an
instrument of transfer executed by the member and the death or bankruptcy of
the member had not occurred

31 A person becormung entitled to a share in consequence of the death or
bankruptey of a member shall have the nghts to which he would be entitled if
he wers the holder of the share, except that he shall not, befors beng
registered as the holder of the share, be enttled n respect of it to attend or
vote at any meeting of the company or at any separate meeting of the holders
of any class of shares in the company
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ALTERATION OF SHARE CAPITAL
32  The company may by ordinary resolution -

{8} ntreese w5 shar@ caphal by new shares of such smount a8 the
resolution prescnbes,

{b) consolidate and divide all or any of rts share capital into shares of
larger amount than its existing shares,

(¢} subjact to the prowisions of the Act, sub-divide its shares or any of
thern, inte shares of smaller amount and the resolution may determing that as
betwesn 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, gt the date of the passing of the resoluuon,
have not been taken or sgreed to be taken by any person and diminish the
smount ot its share caprtal by the amount ot the shares so cancelled
33 Whenevar as a result of a consolidation of shares any members would
become entitted to fractions of a share, the directors may, on behalf of those
mermbers, sell the shares Tepresenting the fractons for the best price reasonably
obtamnable to any person {including, subject to the prowistons of the Act the
company) and distnbute the nat proteeds of sale in due proportion among thase
members, snd the drectors may authonse some person 10 exgouta an
nstrument of transfer of the shares to or » accordance with the dirsction of,
the purchaser The transferee shall not ba bound to see to the application of the
purchase mangy nor shall his title to the shares be affected by any wregulanty in
or invahdity of the proceedings in reference to the sale
34 Subject to the prowisions of the Act, the company ray by special
resolution reduce rts share capital, any capital redemption reserve and any share
Bﬁmlum account m any way

RCHASE OF OWN SHARES
35 Subject 1o the provisions of the Act, the company may puichasa 1ts own
shares {including any redeemable shares) and, it 1t 18 a private company, Make a
payment in respect of the redempnon or purchase of its own shares otherwise
than out of distnbutable profits of the company or the proceeds of a fresh issue

of shares
GENERAL MEETINGS
36  All general meetings other than annual general meetings shall be called
axtraordinary general meetings
37 The drectors may call general meetings and, on the requisiion of
members pursuant to the prowisions of the Act, shall forthwith proceed to
convene Bn extracrdnary general meeting for a date not Ioter than eight weeks
after receipt of the requisiion  If there are not within the United Kingdom
sufficient directors to call 8 general meeting, any director or any member of the
com nEv may call a fneral maen
NOTICE OF GENERAL MEETING
38  An annual general meeting and an eéxtraordinary gensral meeting calfed
for the passing of 8 special resclution or a resolution appointing a pergon as a
director shal be called by ar least twenty-one clear days nonce Al other
extracrdinary general meetngs shall be called by at least fourteen clear days
notice but a general meating may be called by shorter notice 1f it 1$ S0 agreed -

fa) in the case of an annual genere! mesung, by ol the membars
entrtled to attend and vote thereat, and

(b} n the case of any other meeting by 8 majonty in number of the
mambers having a nght to attend and vate being a majonty together hoiding not
lass than ninety-five per cent, In nominal value of the shares giving that rnight
The notice shall specify the time and place of the meeting and the general
nature of the business to be tramsacted and, in the case of an annual general
meeting, shall specify the meeting as such
Subject to the provisions of the articles and to any rastnictions mposed on any
shares the notice shall be given to all the members, to all persons entitled to 8
share In consequence of the death or bankruptcy of a member and to the
directors and auditors
3% The sceidental omission 1o give notice of a meetng to, or the non-recempt
of nouce of a meetng by, any person enttled to recerve nouce hall nol
invalidate the proceadings at that mestin
PROCEEDINGS AT GENERAL MEETINGS
40 No business shell be transacted st any meetng unless 8 quaorum s
present Two persons entitied to vota upon the business 1o be transected, each
being a member or a proxy for a member or 8 duly authonsed representative of
8 corparation, shall be a quorum
41 If such a quorum s not present within hatf an hour from the time
appointed for the meeting, or if during a meeting such a guorum ceases to be
present, the mesting 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 dwectors may
determine
42 The charman, if any of the board of directors or i hus absence seme
other director norminated by the drectors shall preside as chairman of the
meating, but If nether the chairman nor guch other director {if any) be presant
within fifteen runutes after the tnme appointed for holding the meeting and
willing 1o act, the dweciors present shalt elect one of thelr number 1o be
chauman and, If there 1S only one direcior present and wiling to act he shall be
chairman
43 It no drector is willing to act as chawrnan, or o no diractar 15 present
within fifteen minutes after the ume eppointed for holding the meetng the
members present and entitled to vote shall choose one of ther number to be
chairman
44 A diractor shall, notwithstandmg that he 15 not a member, be entitled to
attend and speak at any general megting and at any separate meating of the
holders of any class of shares v the company
45 The chauman may, with the consent of 8 maeting a1 which a quorum is
present {and shall if so directed by the mesting) adjourn the meeting from time
to ume and from place o place, but no business shall ba transected at en
adjourned mesting other than busmess which mmght properdy have been
transacted at the meeting had the adjoumment not teken place When a
meetng 18 adjourned for fourteen days or more, at least seven clear days
notice shall ba grven specitying the time and place of the adjourned meeung and
the general nature of the business to be transactsd Otherwse i shall not be
nacessary to give any such netice
46 A resalution put to the vots of a masting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of hands a
poll is duly demanded Subject to the provisions of the Act, a poll may be
damanded -

{a) by the chairman, or

{b} by at least two mermbers having the nght to vote at the meating, or

{c) by a member or members representing not less than one-tenth of
the total votng nghts of all the mernbers hawing the nght to vote 2t the
meeating, or

{d} by a mamber or maembers holding shares confernng a nght to vote
8t the mesting being shares on wiuch an aggregate sum hag been paid up equal
to not fess than one-tenth of the total sum paxd up on all the shares confernng
that nght,
snd & demand by a person as proxy for 8 mamber shall be the same 23 &
demand by the membar
47 Uniess & poll is duly demanded a declaration by the chasman that a
resolution has been carmed or camed unarimously, of by a particular majority,
or lost, or not carmed by a particular majonty and an entry 1o that effact in the
runutes of the mesting shall be conclusive evidence of the fact without proof of
the number of propomon of the votes recorded in favour of or against the
reselution

48 The demand for a poll may, before the poll 1s taken be withdrawn but
only with the consent of the chairman and a demand so withdrawn shall not be
taken to heve wwabdated the result of & show 6f hands declared betors the
demand was made

49 A poli shall be taken as the chauman directs and he may appoint
scrutneers (who nead not be members) and fix 8 vmea and place for declanng
the result of the poll  The result of the poll shall be deemed to be the resclution
of the meeting at which the poll was demanded

53 In tha case of an eguaity of votes, whether on a show of hands or on &
poll, the chairman shall ba entitled to a casting vote in addition to any other
vote he may have

51 A poll demanded on the election of a charman or on a guestion of
adjournment shail be taken forthwith A poll demanded on any other question
shall be taken either torthwith or at such tme and place as the chairman directs
not being mora than thirty days after the poll 13 demanded The demand for &
poli shall not prevent the continuance of 8 mestng fos the transaction of any
business other than the guestion on which the pell was demanded If a poll s
demanded befora the declaration of the result of a show of hands and the
dernand 15 duly withdrawn, tha meeting shall coatinue as if the demand had not
been made

52 No notice need be given of & pall not taken forthwith if the tme and place
at which it 15 to be taken are announced st the mesting &t which «t &
demanded [n any other case at least seven clear days' notice shall be given
specitying the time and place at which the poll is to be taken

§3 A resolution in wniing executed by or on behatt of each member who
would have been entitied to vote upon it if ¢ had been proposed at a general
meeting at which he was present shall be as effectual as if t had been passed
at a general meeting duly convensd and held and may consist of several
nstrumems in the Wke form each executed by or on behaif of one or more

members

VOTES OF MEMBERS

54  Subject 10 eny nphis or restitlions attached to any shares, on a show of
hands every member who {being an individual) 18 present in person or (bemng a
corportion) 15 present by » duly authonsed representarve, not being himself a
member antitled to vote, shafl have eng vote and an a pall evary member shall
have one vote for every share of which he 18 the halder

55 In the case of joint holders the vote of the senior who tenders a vots,
whether in person or by peoxy, shall be accepted to the exclusion of the votes
of the other joint holdess, and senonty shall be determined by the order in
which the names of the holders stand in the register of members

56 A member in respect of whom an order has been made by any coun
having junsdiction {whether m the United Kingdom or eisewhers) in matters
concerrung mental diserder may vote, whether on a show of hands or on a poll,
by his recarver, curator borus or ather person authonsed in that behalf appointed
by that coun, and any such recerver, curator boms of other person may, on &
poll, vote by proxy Ewidence to the sstisfaction of the directors of the
authority of the person claiming to exercige the nght to vote shall be depositad
at the office, or st such other place as 15 specified v eccordance with the
articles for the deposit of instruments of proxy, not less than 48 hours baefore
the tme appointed for holding the mesting or adjoumned meeting at which the
nght o vote 1S to be exercised ard In default the nght to vote shall not be
exercisable

57  No member shall vote at sny goneral meeting or al any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of eny share held by hum unfess all moneys presently payable
by him in respact of that share have been paid

58 No objection shall be raised to the qualfication of any voter except at the
meeting or adjourned meetng at wich the vote objected to 18 tendered, and
every vote not disaliowed at the meeting shall be valid  Any objection mada in
dua tme shali be referred to the charman whaose decision shall be final and
conclusive

59  On a poll votes may be grven either personally or by proxy A member
may appotnt more than ong proxy to attend on the same occasion

60 The appointment of & proxy shall be executed by or on behalf of the
appointor and shall be in the following form {or iIn a form as near thereto as
circurngtances allow or in any other form which 18 usual or which tha directors
may approve) -

PLC/Urnited

Ifwe, , of , being a member/membars of
the above-named company, hereby gppont of or faling
himn, of , a5 my/our proxy to vote

in my/our narneist and on my/our behalf at the annual/extraordinary general
meeting of the Company to bi held on 1 , and at any
adjournment thereot

Signed on 19

81 Whers 1t 15 deswred to afford members sn opportuity of Nstracting the
proxy how he shall act tha appointment of a proxy shall be 1n the following
form (or in 8 form as near thereto as cucumstances allow or in any other form
which 1§ usual of which the directors may approvel -

PLC/Limited

We, of being a member/members of
the above-named campany, hereby appomt of or faling
him, of , 88 my/our proxy to vote
in my/our neme(s} and on my/our behalf at the annual/extraordinary genersl
meeting of the company 1o be hald an 18 , and at

any adjournment thergof

'{t};s form 13 10 be used in vespect of the resclutions menuoned below as
oliows

Resolution Mo 1 “for *against
Resolution No 2 *for *against

*Strike out whichever 15 not desirad
Unless otherwtse Instructed, the proxy may vote as he thinks fit or abstain from
voting

Signad this day of 19

62 The appointment of a proxy and any authornty under whuch 18 executed
or 8 copy of such authonty certfied notansily or in some other way approved
by the directors may -

{a} i the case of an instrument n writing be deposited a1 the office or
at such other place within the United Kingdom as is specifred n the nonce
convenng the meating of i any Instrument of proxy sent out by the company
i redation to the meeting not less than 48 hours before the time for holding the
mesung or adjourned meeung at which the person named in the instrument
proposes 1o vote, or

{aa) in the case of an appomtment containgd N an elactronic
communicabon, whera an address has been specified for the purpose of
raceving electronic communications -

1] in the notice convening the meeting, or
i} in the instrument of proxy sent out by the company
tn relation to the meeting or

e oy

———




(0] m  any inyitation contained 1n an  electronic
Communication to appoint a proxy 1ssued by tha company
in refation to the meating,
be recaved at such oddress not less than 48 hours before the ume for
holding the meeting or adjourned meeting st which the person named in the
appointment proposes to vote
{b) 0 the casa of & poll taken mare than 48 hours after @ 18 demanded,
be deposited or raceived as aforesad after the poil has been demanded and net
tess than 24 hours before the time appointed for the taking of the pall, or
{c)  where tha poll is not taken forthwith but s taken not more than 48
hours aftar 1t was damanded, be delivered at ths mesting at which the poll was
demanded to the charmen or to the secretary o to any dector,
and an appointment of proxy wiuch 1s not deposited delverad or recaned
In a8 manner so perrmitted shall be mvahd  In this regulation and the next
“address” in relation to electroric commurucations, includes eny number or
address used for the purposes of such communications
B3 A vote given of poll demanded by proxy or by the duly authonsed
representetive of a corporation shall be wvald notwithstancing the pravious
determination of the authonty of tha person veting or demanding 8 poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited or
where the appointment of the proxy wes contamed n an eectronc
communication, st the address at which auch appontment was duly received
befors the commencement of the meeting or adjourned meeting 1t which the
vote 15 given of the poll demanded or {in the cass of a poll taken otherwise than
on the samul;:lav as tha meetung or adjoumed maeting) the time appointed for
taking the pol
NUMEER CF DIRECTORS
84 Unless otherwise determuined by ordinary resolution, the number of
directors (other than afternata directors) shall not be subject to any meaximum
but shall be not less than two
ALTERANATE DIRECTORS
65  Any dwector other than an alernate drrectort may appoint any other
director, or any other parson approved by resolution of the directors and willing
to act, to be an alternate director and may remove from office an altemnate
director so appointed by him
68  An altermate director shall be entitled to recerve natice of all meetings of
directors and of all meeungs of cormmittees of directers of which his appointor
1s 8 member to attend and vole at any such meeting at which the director
appomting him 18 not personally present, and gererally to parform all the
functona of his appomtor as e director in his absence but shall not ba entitied to
receive any remuneration from the company for hus services as en alternate
director  But nt shall not be necessary to give notice of such a mesting to an
alternate director who i abaent from the Unsted Kingdom
87  An aHernate director shall ceasa to be an alternste dusctor f his appointor
cesses to ba a diwector, but, f a director retires by rotation or otherwise but 1s
reappointed or deemed to have been reappointed at the meeting ot which he
retres, any appointment ¢of an alternate director made by him which was in
force immediately pnor to his retiremant shall continue after fus reappomtment
68  Any sppointment or removal of an alternate director shall ba by notice to
the company signed by tha director making or ravakeng the appontment ot i
any other menner approved by the directors
69 Save s otherwise provided in the articles, en altemata duector shall be
deemed for all purposes to be a director and shall alone be respons:ble for his
own acts and defauits and he shall not be deemed to be ths sgent of the
director appointing him
POWERS OF DIRECTORS
70 Subject to 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 dwectors who may exercisa all the powers of the
company No aleration of the memorandum or articles and no such direction
shall invalidate any pnor act of the drectors which weuld have been valid if that
alteration had not been made or that directon had not been given The powers
given by ths regulaton shall not be limited by any specal powsr given to the
directors by the articles and a meeting of directors at which a quorum s present
may exarcise all powers exercisable by the directors
71 The dwectors rmay, by power of attorney or otherwiss, appomt any
person to ba the agent of the company for such purposes and on such
conditions as they determine, including authority for the agent to delegate all or
any of b powers
DELEGATION OF DiRECTORS' POWERS
72 The dwectors may delegate any of theu powers to any commites
consisting of one or more dwectors They may also delegate to any r ging
director or any director holding any other sxscutive office such of ther powers
as they consder deswsble to be exercised by hum  Any such delegation may be
made subject to any conditions the directors may impose, and aither collaterally
with or to the exclusion of thew own powers and may be revoked or altered
Subject to any such condrbong, the proceedings of & commntes with two or
mare members shall be governed by the artcles regulaning the proceedings of
directors so far as they are capable of applying
APPOINTMENT AND RETIREMENT OF DIRECTORS
73 At tha first annual general meeting all the directors shall retire from office,
and at every subseguent annual general meeting one-third of the directors who
arg subject te retirement by rotation or, f therr number 1s not three or a multiple
of thrae, the number nearest to one-third shall retire from office, but if there 1a
only onae diractor who 13 subjact to retrement by rotation, he shall retire
74  Subject to tha provisions of the Act, the directors to retwre by rotabion
shall be those who have been longest in office since their last appointment or
reappointrnent but 23 between persons who becarmne of were last reappoinied
directors on the same day those to retwe shall {unless they otherwmse agree
among themselves) be determined by lot
75 If the company, at the meeting at which a director retwes by rotation,
does not fill the vacancy the retinng director shall, if willing to act, be deemed
to have been reappomnted unless at the mestng it & resolved not to fill the
vacancy or unless a resolution for the reappointment of the director 1s put to the
mesting and lost
76  No person cther than a dwector retirtng by rotation shall be appointed or
reappointed @ director at any general meeting unless -
{a) hes recommended by the directors, or
() not less than fourteen nor more than thirty-five clear days before
the date appomted for tha meeting notice executed by a member qualified to
vote gt the meeting has been given to the company of the intention to propose
that person for eppontment or reappesntment stating the particulars which
would, If ha werae so appointad or reappomted, ba required to be included n the
company s register of directors together with notice executed by that person of
his willingness to be appointed or reappontad
77  Not less than seven nor more than twenty-eight clear daya before the
date appoimed for holding 8 general meeting notice shall be grven to all who are
entitled to recerve notice of tha meetung of any person {other than a dwector
retning by rotation at the meeting} who 18 recommended by the directors for
appontment of reappointment as a directoxr #t the meetng or In respect of
whom notice has been duly given to the company of the imtenuon 1o propose
hum gt the meeting for appaintment or reappointment as a dwector  The notice
shall give the particulars of that person which would, if he ware so epponted or
reappointed be required to be included in tha company's register of directors
78 Subject as aforessd, the company may by ordinary resolution appomnt a
person who 8 wiling to act to be a diector either 1o fill a2 vacancy or as an

additional director and may also determmine the rotation in which any addmonal

diractors are to retire

79  The directors may appoint a parson who 1s willing to act to be a director,

either 1o fill a vacancy or as en addtional drector, provided that the

appointrnent does not causs the number of directors to exceed any number

fixed by or 1n accordance with the articles as the maximum number of directors

A dwector 50 appointed shal hold office only unti the next following annual

general meeting end shall not be taken into accournt i determining the directors

who are 1o retre by rotation at the meeting  If not reapponted at such annual
eneral meeting, he shall vacata office at the conclusion thergof

gO Subject as aforesaid, a director who retires at an annual general meeting

may, if willing to act, be reappointed If he 15 not reappointed, he shall retan

office untd tha meeting apponts someana o fus place, or if @ doas not dao so,

until the end of the mmwg

DISQUALIFICATION AND REMOVAL OF DIRECTORS

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

fa}  he ceases to be a drector by virtus of any provision of the Act or
he bacomes protibited by law from being a director or

(b}  ha becomes bankrupt or makes any arrangement o composiion
with hus credrtors generally, or

(¢} hess, or may be suffering from mental disorder and arther -

U] he ta admitted to hospital s pursuance of an application for
adrmussion for trestment under the Memazl Health Act 1883 or, in Scotland, an
epplication for admission under the Mental Health (Scotland} Act 1860 or

i) an order 13 made by 2 court having unsdiction {whether in
the United Kingdom or elsewhere) iIn matters conceming mental disorder for hes
detention or for the appoimtment of a recerver, curator boms or ather person to
axercise powers with respect to hus property or affairs, or

(d}@  hareaigns his office by notice to the company, or

(e ho shall for more than six consecutive months have besn absent
without permission of the directors from meetings of directors held durning that
penod and tha drectors resolve that fus office be vacated
REMUNERATION OF DIRECTORS
B2  The directors shall be entitled to such remuneration as the company may
by ordinary resolution deterrmune and, unless the resolution provides otherwise
the remuneration shall be deemed to accrue from day to day
DIRECTORS' EXPENSES
83  The directors may be pad all travelling, hotel and other expenses property
incurred by them in conneciion with therr attendance at meetings of directors or
committees of diractors or general mestings or separats meetings of tha holders
of any class of shares or of debentures of the company or otherwiss i
connection with the dtscha%of their duties
DIRECTORS APPOINTM S AND INTERESTS
B4  Subyact to the provisions of the Act, the directors may appont ona or
more of ther number to the office of managing dwector or to any other
exscutive office under the company and may enter into an agresment or
arrangement with any duector for his employment by the company or for the
provision by him of any services outside the scope of the ordinary duties of a
director  Any such eppomtment, agreaman or arrangemant may be made upon
such terms &5 the directors determmne and they may remunerate any such
dwecter for hua sernices as they thwnk it Any appomtment of o diector 16 an
executive office shall tarminate if he ceases 10 be a director but without
prejudice to any claim to damages for breach of the contract of service betwaen
the director and the company A managing directer and a director holding any
other executive office shall not be subject to retmement by rotation
85 Subject to the provmons of tha Act, and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a director
notwithstanding his office -

{a) may be a party to, or otharwise mterestad in, any transaction or
arrangement with the company or in which the company 13 otharwise
interested,

(b} may be a drector or other officer of, or employed by, or a party to
sny transaction or arranﬁ:mem with, or otherwise interasted in, any body
corporate promoted by the compsny or in which the company 18 otherwiss
interasted, and

e}  shall not, by reason of his office, be accountabls to the company
for any benefit which he derves from any such office or employment or from
any such transaction or arrangement or from any interest n any such body
corporate and no such transaction or arrangemert shall be lisble to be avorded
on the ground of any such nterest or benaft
86  For the purposes of regulatron 85 -

{a) a general notice given to the directors that a director 18 to be
regarded as having an nterest of the nature and extent specifiad in the notice m
any transaction o arrangement m which a specified person or class of persons
18 interested shall be deemed to be a disclesure that the director has an intarest
n any sych transaction of the nature and extent so specihied, and

{b)  an merest of which a director has no knowledge and of which it
unrensonable to expect him to have knowledge shall not be treated as an
ntarest of his
DIRECTORS' GRATUITIES AND PENSIONS
87 The duectors may provide benefits, whether by the payment of gratuities
or pensions or by insurance of otherwisa, for any dwector who has held but no
longer hokfs any executrve office or employment wrth the company o with any
body corporate which 13 or has been a subsiiary of the company or a
predecessor m business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former spousgs) or any person
who s of was dependent on tim, and may {as well bafore as after he ceases to
hold such office or employment) contnbute to any fund and pay premums for
the purchase or piovision of any such benefit
PROCEEDINGS OF DIRECTORS
88  Subject to the provisions of the articles, the drectors may regulate thew
proceedings as they think fit A duector may, and the sacretary at the request
of a director shall, call 8 meeting of the diwectors It shall not be necessary to
give notice of a meeting to a dvector who 13 absent from the United Kingdom
Questions ansing at 2 meating shall be decidad by a majority of votes In the
casa of an equality of votes the chairman shall have a second or casting vote
A director who 15 als0 an alternate director shall be entitled in the absence of his
appointor to 3 separete vote on behalf of his appomtor in addition to kus own
vote
89 The quorum for the transaction of the business of tha dectors may be
fixed by the directors and unless so fixed at any other number shall be two A
person wha holds office only as an afternate director shall if lus appaintor 18 not
present, be counted in the quorum
90 Tha conunuing dweciors or a sole cortinung director may act
notwithstanding any vacancies i ther number, but, 1f the number of directors
1 less than the number fixed as the quorum the continuing directors or director
may act only for the purpesa of filing vacancies or of cafling a general maeting
91 The dwectors may appoint one of thewr number to be the chaiman of tha
board of directors and may at any ttma remove huim from that office  Undess he
13 unwiling to do so the director 30 appointed shall preside at every meeting of
directors at which he 13 present But f there 13 no director holdng that office,
or if the director holding 1t 13 unwilling to preside or 18 not present within five
rminutes after the tme appointed for the meeting, the directors present may
appoint one of their number to ba charman of the meeting
82 All acta done by 8 meeting of directors, or of a committee of directors, or
by a person acting as a diwector ghall, notwnthstanding that it be aftarwards
discovered that there was a defect in the appointment of any dwector or that




any of them were disqualified from holding office, or had vacated office, or
were not entitled 1o vote, be as valid as if every such person had been duly
appointed and was quakfied and had continued 16 be a director and had been
entitled to vote

93 A resolution in wriing signed by all the dirsctors entitied to receva nolice
of a meeting of directors or of a commtes of directors shall be es vahd and
affectual as If it had been passed at a mesting of directors or {as the case may
ba) a commttes of directors duly convened and held and may consist of several
documents n the like form each smigned by ene or more directors, but a
resclution signed by an alternate dwector meed not aiso be signed by his
appointor and if 1t s signed by @ director who has appointed an alternate
director, it nesd not be sigried by the alternate director in that capacity

94  Save as ctherwise provided by the articles a director shall not vota at a
meeting of directors of of a committee of directors on any resalution cancerning
& matter i which ha has directly or indirectly an interest of duty which s
matsnal and which conthicts ar may conflet with tha mterests af the company
unless his nterest or duty anses only because the casa falls withan one or more
af the following paragraghs

fa)  the resolution relates to the giving to hum of a guarantee, security,
of indemnity wn respect of money lent to, or an obligaion ncurred by him for
the benafit of the company or any of its subsidianes,

) the resolution relates 1o the piving to & thid party of & guarantes
sacunty, or indemnity In respect of an abhgation of the company or sny of its
subsidianes for which the director has assumed responsibility in whole or pan
and whether alone or jointly with others under a guarantes or indemnity or by
the giving of secumty,

{c}  his interest anses by witue of his subsenbing or agresng to
subscribe for any shares debentures or other securiies of the company of any
of ts subsidieries or by wirtue of his being or ntending to become a
partictpant i the underwriting or sub-underwnting of an offer of sny such
shares debentures or othar securiies by the company or any of s subsidianes
for subscriptton purchase or exchange

{d)  the resolution relates m any way to a8 retrement benefits schemea
which has been 2pproved or 13 conditional upon approval, by the 8oard of
Inland Revenue for taxation purposes
For the purposes of this regulatson an interest of a person who s, for any
purpose of the Act (excluding any statutory modification thereo! not i force
when this regulaton becomes binding on the compsany), connected with a
duector ahall be veated as an wierest of the directer and, i refaton to an
alternate diractor an wnterest of his appointor shall be treated as an interest of
the alternate director without prejudice to any mterest which the altarnate
director has otherwise
895 A director shall not be counted i the quorum present al a meeting In
relatton to a resolution on which he 1s not entitled 1o vote
86 The company may by ordinsry resolutron suspand or refax 1o any extent
either genterally or in respect of any particular matter any provision of the
articles prohubiting a director from voting &t 8 meeting of directors or of a
commuttee of directors
87  Whera proposals are under consideranion concernung the appointment of
two or rmore directors 10 offices or ernployments with the company or any body
corporate it which the company 13 imterested the proposals may be divided and
conskfered w relation to each director separstely and {provided he s not for
another reason preciuded from voting) each of the directors concamned shall be
entitled to vote and be counted »m the quorum in respect of each resolution
except that concermning s own appointment
98 i a question snses at a meeting of dwectors or of a commirtee of
directors as to the rght of & dirgctor to vote the queston may, before the
concluston of the meeting be referred to the charman 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 secratary shall be spponted by
the directore for such term &t such remuneration and upon such condibons as
they may think fit, and any secretary so apponted may be removed by them
MINUT!S
100 The dwectors shall causs runutes to be made m books kept for the
purpose -

(a} of all sppointments of officers mada by the directors, and

{b)  of all proceedings at meeungs ot the company, of the holders of
any class of shares 1n the company, and of tha directors, and of committees of
directars including the names of the directors present at such meeting
THE SEAL
101 The seal shall only be used by the suthonty of the directors or of a
committee of directors authorised by the directors  The directors may
detenmmne who shall sign any instrument 1o which the seal s aHixed and unless
otherwise so determined 1t shall be signed by a director and by the secretary or
by & second director
DIVIDENDS
102 Subject to the provisions of the Act, the company may by ordinary
resolution declare dwidends in accordance with the respective nghts of the
;nambers, but no dvidend shall exceed the amount rscommended by the

Iractors

103 Subject to the provisions of the Act the directors may pay intenm
dividends If it appears to them that they are justified by the profits of the
company avallable for distnbution  |f the share capital 18 divided into different
classes the duectors may pay intenm diadends on shares which confes
defarred o non-preferred nightas with regard to dividand as well as on shares
which canfer preferential nghts with regard to dividend, but no intenm dividend
shall be paid on shares carrying daferred or non-prefarred nghts if, at the ume of
payment, any preferential dividend 13 in arrear  The directors may also pay at
intervals settled by them any dividend payable st a fixed rate f t appears to
them that the profits avalable for dewbution jusufy the payment  Provided the
directors act m good faith they shall not incur any liability to the hoiders of
shares confernng preferred nghts for any foss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferrad
rghts
104 Except 8s otherwise prowided by the nghts attached to shares a2l
dividends shall be declared and paid according to the amounis pad up on the
shares on which the dividend is paid  All dividends shall be apportioned and
pad proportionately to the amounts pawd up on the shaves during any portion or
portions of the penad in respect of which the dividend 13 paid, but if any share
13 1ssued on terms providing that 1 shall rank for dividend as from a particular
date, that share shall rank for dnudand accordmgly
105 A general meetng declanng a divdand may, upon the recommendation of
the directors direct that it shall be sstsfied whaolly or partly by the dutribution
of assels and, where any difficulty anses in regard to the distnbution, the
directors may settle the same and /N particular may 1ssue fractional certificates
and fix the value for distnbution of any assets and may determine that cash
shall be paxd to eny member upon the fooung of the valus 5o fixed n ocder to
adjust the rghts of members and may vest any gssets in trustees
108 Any drnidend or other moneys payable in respect of 8 share may be pad
by ¢cheque sent by post to the registered address of the person entitied or, If
two or more persons are the holders of the share or ars jomtly entitled to 1t by
reason of the death or bankruptcy of the holder, to the registered address of
that one of thoae persons who 13 first named i the register of members o1 1o
such person and to such address &s tha person or persons entitled may in
writing direct  Every cheque shall be made payable to the order of the person
or persons entitled or 1o such other person as the person or persons entitled

may n writing direct snd payment of the cheque shall be a good discharge to
the company  Any joint holder or other person jointly emitied to a ghare as
aforesmd may give receipts for any dwvidend or other moneys payable in respect
of the share
107 No drvidend or other moneys payeble in respect ot a share shall bear
Interest against the company unless otherwise provided by the nghts atiached
to the share
108 Any dividend which has remaned unclaimed for twelve years from the
date when it became due for payment shall f the directors so resocive, be
forfeited and cease to remain owing by the company
ACCOUNTS
109 No mermber shall {as such) have any nght of mapecting any accounting
records or other book or documant of the tompany except as conferred by
statute or authonsed by the diractors or by ordinary resolution of the company
CAPITALISATION OF PROFITS
110 The directors may with the authanty of an ordwnary resolunon of the
company

(a)  subject as hereinafter provided, resolve 10 capitglise any undivided
profits of the company not regured for paying any preferential dridend
{whether or not they are avalable for distrbution) or any sum standing to the
credit of the company s shars premium account or capital redemption reserve,

{t)  appropnals the sum resolvad to be capnalised to the members who
would have been entitled to 1t if it were distnbuted by way of dividend and n
the same proportians and apply such sum on thewr behalf either in or towards
paying up the amounts, If any, for the ttme being unpaid on any shares held by
them respectively or in paying up in full unissued shares or debentures of the
company of a nomunal amount equal to that sum and allot the shares or
debentures credited as fully pad to those members or as thay may direct n
those proportions, o partly ! one way and paftly in the other, but the share
prermiumn account, the capital redemption reserve, and any profits which are not
available for distnbution may, for the purposes of this regutation, only be applied
In paying up unissued shares to be allotted 10 members credited as fully pad

fc) make such provision by the ssus of fractional ceruficates or by
payment in cash or otherwise gs they determine in the case of shares or
debentures becoming distnbutable under this regutation in fractions and

(d) authonse any person to enter on behalf of all thea members
concemed into an agreement with the company providing for the altotment to
them respectively credited as fully paid of any shares or debentures to which
they sre entitled upon such capialseton any egreement made undes such
authorcty baing binding on all such members
NOTICES
111 Any notice to ba given 10 or by any person pursuant to the articles (other
than a notice calling a meeting of the drectors) shall be in writing or shall be
given using electrome communecations to en address for the time being notified
tor that purpose 1o the person giving notice  In this reguiation “address™, in
relation 1o electrontc commumnications includes any number or address used for
the purposes of such communications
112 The company may five any noteca to a member erther personally or by
sending 1t by post in & prepaid envelops addressed to the member at his
regtered address or by leaving 1t at that address or by giving 11 using slectrorue
communications to an address for the time being notified to the company by
the member In the case of joint holders of a share, all notices shall be grven 10
the jomt holder whose name stands first in the register of members in respect
of the joint holding and notice 50 grven shall be sufficient nowrce to all the [omt
holders A member whose registered address 13 not within the United Kingdom
and who gives to the company an address within the Unrted Kingdom at which
notices may be given to him or an address to which notices may be sent using
alectroric communications shell be entitled to have notices given to him at that
address but otherwise no such member shall be entitfed to receve any notice
from the company In this regulation and the next, "address” in relation to
electromc  communications includes any number or address used for the
purposes of such commumcations
113 A member present, either in person or by proxy at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and where requiste of the
purposas for which it was called
114 Every person who becomes entitled to a share shall be bound by any
nouce in respoct of that share whech, befare his name 13 entered in the register
of members has been duly givan to & person from whom he dernves his titla
115 Proof that an envelope contarung a notice was property addressed,
prepasd and posted shall be conclusive evidence that the nouce was given
Proof that 8 notice contained In an electrornc comrumcation was sent in
accordance with gurdance 1susd by the Institute of Chartered Secretarres and
Adrrustrators shall be conclusive svidence that the notice was given A notice
shall be deemed to be Bgwen at the axpiration of 48 hours after the snvelope
containing it was posted, of i the cese of a notice contained n an electronic
communication, at the expiration of 48 hours after the time it was sent
116 A notice may be given by the company to the persons entitled to a share
In consequence of the death or bankruptcy of a mamber by sending or
delvenng i, n any manner authonsed by the amclas for the giving of notice 10
& member addressed to them by name or by the title of représentatives of the
deceased or trustee of the bankrupt or by any ke description at the address, If
any within the United Kingdom supplied for that purpose by the persons
claiming to be so entitled  Until such an address has been supplied, a notice
may be gwen v any manner mn which t mght have been gwven if the deesth o
bankruptcy had not occurred
WINDING UP
117 H the company 13 wound up the hquidator may with the sanction of sn
extraordinary resolution of the company and any ather sanction required by the
Act, dwvide armong the members in specie the whele or any part of the assets of
the company and may for that purpose value any assets and determine how
the divisien shall be camed out as betwesn the members or different classes of
members The igudator may with the ke sanction, vest the whole or any
part of the #ssets in trustees upon such trusts for the benefit of the members
as he with the ke sancton deterrmunes but no rnember shall be compelled to
accept any 8ssets upon which there s a hability
INDEMNITY
118 Subject to the provisions of the Act but without prejudice to any
mdemnity to which 2 director may otherwise be entriled gvery director or other
officer or auditor of the company shall b indemnified out of the assets of the
company against any hability incurred by him in defending any proceedings
whether civil or enmuinal in which wdgment s given in bus favour of i whch he
13 acquitted of n connection with any application m which relief « granted to
him by the ¢ourt from hability for neglhgence defsull breach of duty or breach
of trust in relatron to the affars of the company




