Company No, 5521136

THE COMPANIES ACT 1985 and 1989
PRIVATE COMPANY LIMITED BY SHARES
ORDINARY & SPECIAL RESOLUTIONS OF

ASHLAR 3 LIMITED

I, the undersigned, ASHLAR GROUP LIMITED, being the sole member for the time being of
the above-named Company entitled to receive notice of and to attend and vote at General
Meetings HEREBY PASS the following resolutions, Resolutions 1, 2 and 3 as Ordinary
Resolutions and Resolutions 4 and 5 as Special Resolutions, and agree that the said resolutions
shall for all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
ORDINARY RESOLUTIONS

1. (a) That the Company’s authorised share capital of £1,000 at present divided into
1,000 Ordinary shares of £1 each is hereby re-designated as 1,000 ‘A’ Ordinary
Shares of £1 each; and

(b) That accordingly the 1 issued Ordinary share of £1 each in the name of ASHLAR
GROUP LIMITED and 999 unissued Ordinary shares of £1 each in the capital of
the Company are hereby re-designated as 1,000 “A’ Ordinary Shares of £1 each.

2. That the capital of the Company is hereby increased from £1,000 to £1,000,000 by the

.\ creation of 249,000 ‘A’ Ordinary Shares of £1 each and 250,000 ‘B’ Ordinary Shares of
£1 each and 250,000 *C* Ordinary Shares of £1 each and 250,000 ‘D’ Ordinary Shares
of £1 each.

3. That there shall be attached to the ‘A’ Ordinary Shares and to the ‘B’ Ordinary Shares
\ 7 andto the ‘C” Ordinary Shares and to the ‘D’ Ordinary Shares those rights and conditions
as are set out in the Articles of Association of the Company to be adopted pursuant to

resolution 5 below.
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SPECIAL RESOLUTIONS

4, That the provisions set forth as Clause 3 of the Memorandum of Association in the
printed document attached to this resolution, and for the purposc of identification marked
with an “M?”, are hereby approved and adopted in substitution for, and to the exclusion
of. all the existing provisions of Clause 3 of the Company’s Memorandum of
Assocration, and the Memorandum of Association 1s hereby altered accordingly.

5. That the regulations set forth in the printed document attached to this resolution, and for
the purpose ofidentification marked with an “A” be approved and adopted as the Asticles
of Associafion of the Company, in substitution for, and to the exclusion of, all the
existing Articies thereof.

Dated this ............ (@ Q

Signed 7 {

(For and on behalf of ASHLAR GROUP LIMITED)

Presented by:

Bourse Comparny Services
Pembroke House

7 Brunswick Square
Bristol

BS2 8PE

DX 122075 BRISTOL 11

Tel: (0117) 983 6600
Fax: (0117) 983 6611




THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ASHLAR 3 LIMITED
(As altered by Special Resolution passed on the ... §..FEB- 2007 vrenc. )
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The Company’s name is “ASHLAR 3 LIMITED”. . COMPANIES HOUSE

The Company’s Registered Office is to be situated in England and Wales.

(1) The objecet of the Company is to carry on business as a general commercial company.

(i) Without prejudice to the generality of the object and the powers of thc Company
derived from Section 3A of the Act the Company has the power to do all or any of

the following:-




(2)

(b)

(c)

()

(€)

0

(g)

(b)

(i)

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.

To subscribe for, purchase, or otherwise acquire and hold shares in, or securities of any other
company authorised by its objects to carry on any business or businesses altogether or in part
simiiar to the business of the Company or carrying on any business capable of being carried
on so as directly or indirectly to benefit the Company or enhance the value of any of its
property and to co-ordinate, finance and manage the businesses and operations of any
company in which the Company holds any such interest.

To promote or establish any other company the objects of which shall include the acquisition
of the whole or any part of the business or property or undertaking or any of the liabilities
of the Company, or the undertaking of 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.

To purchase or otherwise acquire the whole or any part of the business, goodwill, and assets
of any company, firm, or person carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and to give and receive consideration for such
acquisition and to undertake all or any of the liabilities of such company, firm, or person.

To receive payment on the sale or disposal of the whole or any part of the business or
property of the Company, either in cash, by instalments or otherwise, for such consideration
as the Directors of the Company may think fit, and in particular for shares, debentures, or
otherwise in securities of any company and generally to dispose, hold or otherwise deal with
any shares, stock or securities so acquired.

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

To purchase, register, apply for, or by other means acquire, whether in the United Kingdom
or elsewhere any patent rights, patents, brevets d’invention, licenses, trade marks, secret
processes, designs, protections and concessions and to expend money for their improvement
as may be necessary or convenient for the purposes of the business or businesses of the
Company, or any branch or department thereof.

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

To acquire any interest in, amalgamate with or enter into any partnership joint arrangement
or any arrangement for sharing profits, or for co-operation, or for mutual assistance with any
company, firm or person, or for subsidising or otherwise assisting any such company, firm
Or person carrying on any business contained within the objects of the Company and to
acquire, hold, sell, deal with or dispose of by way of consideration, any shares, debentures,
debenture stock or securities received from any such company and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so received.




@

(k)

M

(m)

(n)

{0)

(p)

)

(1)

To invest and deal with the moneys of the Company not immediately required for the
purposes of the business or businesses of the Company in such manner as may froim time to
time be determined by the Directors of the Company and to hold or otherwise deal with any
investments made or any securities held.

To lend and advance money or give credit to any company, firm or person on such terms as
may seem expedient and with or without securily to customers and others, to enter into
guarantees, contracts of indemnity and suretyships of ail kinds, to receive money on deposit
or loan upon any terms and to secure or guarantee the payment of any sums of money or the
performance of any obligation by any company, firm or person including any holding
company or subsidiary company as defined by section 736 of the Companies Act 1985 or
otherwise connected with the Company in business.

To draw, make, accept, endorse, negotiate, discount, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, debentures, and other negotiable or transferable
instruments.

To borrow or raise money or arrange for the payment of money in any manner as the
Company shall think fit and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other security upen the whole or any part of
the Company’s real and personal property and assets, present or future, including its uncalled
capital, and also to issue and deposit any securities which the Company has authority to issue
by way of mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may
become binding on it.

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

To issue and allot securities of the Company for cash or in payment or part payment for any
real or personal property purchased or otherwise acquired by the Company for any obligation
or amount (even if less than the nominal amount of such securities) or for any other purpose.

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

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 mto 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
to oppose any proceeding or applications which may seem calculated directly or indirectly
to prejudice the Company’s interests.

To enter into any arrangements with any government or authority 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.
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(t)

(w)

)

(w)
(x)
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To purchase and maintain insurance policies to indemnify the officers and auditor of the
Company against any costs, expenses and liabilities arising from negligence, default, breach
of duty or trust incurred by them in discharge of their duties pursuant to the provisions of
Section 310 (3) of the Act.

Subject to and in accordance with due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in Section 152 (1) (a) of the
Act) for any such purposes as specified in Section 151 (1) and/or section 151 (2) of the Act.

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 establish and maintain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation fund for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time in the employment of or providing service to the
Company, or any company which is for the time being the Company’s Holding or subsidiary
company as defined by Section 736 of the Companies Act, 1985, or otherwise associated
with the Company in business or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid and the wives, widows, families and
dependents of any such persons, and also to establish and subsidise or subscribe to any
institution, association, clubs or funds calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other company as aforesaid, or of
any such persons as aforesaid; 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 other company as aforesaid and to lend money to any such employees or to trustees on
their behalf to enable any such schemes to be established or maintained and to make
payments for or towards the insurance of any such persons as aforesaid, and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or for any public,
general or useful object, and to do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To distribute among the Members of the Company in specie any property of the Company
of whatever nature, or any proceeds of sale or dispersal of any property of the Company.

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

To do all or any of the above things or matters herein set out in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise.

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.

And it is hereby declared that save as otherwise expressly provided, each of the objects set forth in
each sub-clause of this Clause shall not be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except where the context expressly so requires, be in any way
limited by reference to any other sub-clause or by the name of the Company, and that the provisions
of each sub-clause shall save as aforesaid be carried out in as full and ample a manner and construed
in as wide a sense as if each of the sub-clauses defined the objects of a separate and distinct
comparty.




The liability of the Members is limited.

The share capital of the Company is £1,000,000 divided into 250,000 ‘A’ Ordinary Shares
of £1 each and 250,000 ‘B’ Ordinary Shares of £1 each and 250,000 ‘C’ Ordinary Shares of
£1 each and 250,000 ‘D’ Ordinary Shares of £1 each.




THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
ASHLAR 3 LIMITED
(As adopted by Special Resolution passed on the ..... h 16FEB?UGT ......... )
PRELIMINARY
1. (a) The Company is a Private Company and, subject as hereinafter provided and except

where the same are varied or excluded by or inconsistent with these Articles, the
regulations contained or incorporated by reference in Table A in the Companies (Tables
A to F) Regulations 1985 as amended by the Companies (Tables A fo F) (Amendment)
Regulations 1985 (ST 1985 No. 1052) and as further amended by The Companies Act
1985 (Electronic Communications) Order 2000 (SI 2000 No. 3373) (hereinafter called
“Table A} shall apply to the Company save insofar as they are excluded or varied
hereby and such Regulations (save as so excluded or varied) shall be deemed to form part
of these Articles. References herein to Regulations are to regulations in Table A unless

otherwise stated.

(b) In these Articles the expression “the Act” means the Companies Act 19835, 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.

DEFINITIONS
2. In these Articles unless the context otherwise requires:-
“these Articles” means the Articles of Association in their present form or

as from time to time altered,

“A Shares” means the A Ordinary Shares in the Company;

“the Ashlar Group” means Ashlar Group Limited (Registered in England and
Wales, number 5449085) and any other company for the
time being forming part of the Group of which Ashlar
Group Limited forms part within the meaning of section
42 of the Landlord & Tenant Act 1954;

“the Board” means the Board of Directors of the Company or a duly
authorised committee thereof or the Directors present at
a meeting of the Board of Directors of the Company or a
duly authorised committee thereof, in each case at which
a quorum is present,

“B Shares™ means the B Ordinary Shares it the Company;

“C Shares” means the C Ordinary Shares in the Company;
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“Director” means a Director of the Company;
“D Shares” means the D Ordinary Shares in the Company;
“the Group” means the Ashlar Group;
“Member” means a member of the Company.
SHARE CAPITAL

The share capital of the Company is £1,000,000 divided into 250,000 ‘A’ Ordinary
Shares of £1 each and 250,000 ‘B’ Ordinary Shares of £1 each and 250,000 ‘C” Ordinary
Shares of £1 each and 250,000 ‘D’ Ordinary Shares of £1 each. The “A Shares” and the
“B Shares” and the “C Shares” and the “[> Shares™ shall each constitute different classes
of shares for the purposes of the Act but save as otherwise provided in these Articles of
Association shall rank pari passu in all respects.

ALLOTMENTS

(2)  Subject to Sub-Article (b} hereof all Shares shall be under the control of the Directors
and the Directors may allot, grant options over, or otherwise deal with or dispose of the
same to such persons and generally on such terms and in such manner as they think fit.

(b)  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 to grant rights to
subseribe for or convert secunties into shares of the Company up to the amount of the
authorised share capital of the Company authorised but unissucd at the date of adoption
of these Articles at any time or times during the period of five years from the date of
adoption and the Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement 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 of the Company in

General Meeting,

{c) All unissued shares or securities of the Company not comprising relevant securities shall
be at the disposal of the Board who may allot, grant options over or otherwise dispose
of them to such persons, at such times, and on such terms as it thinks proper.

(d)  Pursuant to Section 91 of the Companies Act 1985, sub-section (1) of Section 89 and
sub-sections (1) to (6) inclusive of Section 90 of that Act shall be excluded from

applying to the Company.
LIEN

The lien conferred by Regulation 8 shall also attach to fully paid 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, 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 § shall be modified accordingty.




10.

11.

FORFEITURE

The liability of any Member in defauit of payment of a call shall, if the Board so directs, also
include any costs and expenses suffered or incurred by the Company in respect of such non-
payment and the powers conferred on the Board by Regulation 18 and the provisions of
Regulation 21 shall be extended accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General meeting unless a quorum is present. Subject to
Article 8 below two persons entitled to vote upon the business to be transacted, cach being a
member or a proxy for a member or a duly authorised representative of a corporation, shall be
a quorurm.

I and for so long as the Company has only one member entitled to vote, that member present
in person or by proxy or if that Member is a corporation by a duly authorised representative shall
be a quorum. Regulation 40 shall not apply to the Company.

If within haif an hour from the time appointed for a general meeting, a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved; in any other case,
it 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 Board may determine. If a quorum is not present at any such adjourned
meeting within half an hour from the time appointed for that meeting, the meeting shall be
dissolved. Regulation 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any member present in person or by proxy
and entitled to vote. Regulation 46 shall be modified accordingly.

DELEGATION OF DIRECTORS’ POWERS

Any committee of the Board may consist of one or more co-opied persons other than Directors
on whom voting rights may be conferred as members of the Committee but so that:-

(i} the number of co-opted members shall be less than one-haif of the total number
of members of the committee; and

(i)  no resolution of the committee shall be effective unless a majority of the
members of the committee present at the meeting are Directors

Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(a) The minimum number of Directors shall be one and in the event of there being a sole
Director, he shall have all the powers and be subject to all the provisions herein conferred
on the Directors and he or any alternate Director appointed by him shall alone constitute
a quorum at any meeting of the Directors, Regulations 64, 89 and 90 shall be modified
(and all other Regulations in these Articles relating to Directors shall be construed)

accordingly.
(b)  No person shall be appointed a Director at any general meeting unless either:-

(1) he is recommended by the Directors; or
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14.

i3.

(i)  not less than fourteen nor more than twenty-eight 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.

(1i1)  In any case where as the result of the death of a sole member of the
Company the Company has no members and no Directors the personal
representatives of such deceased member 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 as if the deceased member had been present,

The Directors shall not be subject to retirement by rotation and accordingly:-

(1) Regulations 73 to 75 inclusive, Regulation 80 and the last sentence of Regulation
84 shall not apply to the Company;

(i)  Regulation 76 shall apply but with the deletion of the words “other than a
Director retiring by rotation”;

(1)  Regulation 77 shall apply but with the deletion of the words in brackets “*(other
than a Director retiring by rotation at the meeting)”’;

(iv)  Regulation 78 shall apply but with the deletion of the words “and may aiso
determine the rotation in which any additional Directors are to retire”; and

(v) Regulation 79 shall apply but with the deletion of the words “and shall not be
taken into account in determining the Directors who are to retire by rotation at the

meeting”
BORROWING POWERS

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 1ts undertaking, property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities whether outright or as secunty for any
debt, liability or obligation of the Company or of any third party.

DIRECTORS

The Directors shall be entitled to such remuneration (if any) by way of fee as shall from time to
time be determined by the Company in General Meeting. Unless and until so determined,
remuneration shall be at such rate as the Board shall from time to time determine. Such
remuneration shall be deemed to accrue from day to day. The Directors (including alternate
Directors) shall also be entitled to be paid their reasonable travelling, hotel and other expenses
of attending and returning from meetings of the Company or otherwise incwrred while engaged
on the business of the Company or in the discharge of their duties. Regulations 82 and 83 shall

not apply to the Company.
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17.

Any Director, who, by request, performs special services or goes or resides abroad for any
purposes of the Company or who otherwise performs services which, in the opinion of the Board,
are outside the scope of the ordinary duties of a Director shall receive such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may determine which shall be
charged as part of the Company’s ordinary working expenses.

Subject to the provisions of the Companies Act 1985 and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director notwithstanding his

office:-

(a)

(b)

(c)

(d)

(e)

may be a party to, or otherwise interested in, any transaction or arrangemént with the
Company or in which the Company is in any way interested;

may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is in any way interested;

may, or any firm or company of which he is a member or Director may, act in a
professional capacity for the Company or any body corporate in which the Company is
in any way interested;

shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from such office, service or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be hable to be avoided on the ground of any such interest or benefit;

and

shall be eatitled to vote and be counted in the quorum on any matfer concerning
paragraphs (a) and (d) above.

For the purposes of this Article:-

(i) a general notice to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction
of the nature and extent so specified;

(i)  aninterest of which a Director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his; and

(i)  an interest of a person who is, for any purpose of the Companies Act 1985
(excluding any statutory modification not in force when this Article becomes
binding on the Company), connected with a Director shall be treated as an
interest of the Dircctor and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director without prejudice
to any interest which the alternate Director has otherwise.

Regulations 86, and 94 to 96 inclusive shall not apply to the Company.
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20.

21.

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause 3(ii) (u) of the
Memorandum of Association ofthe Company and shall be entitled to retain any benefits received
by them or any of them by reason of the exercise of any such powers. Regulation 87 of table A
shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

An altemate Director who is himself a Director and/or who acts as an alternate Director for mote
than one Director shall be entitled, in the absence of his appointor(s), to a separate vote or votes
on behalf of his appointor(s) in addition (if he is himself a Director) to his own vote. Regulation
88 shall be modified accordingly.

DIVIDENDS

{(a) Subject to the provisions of the Act, the Company may by ordinary resolution, upon the
recommendation of the Directors, declare a dividend but no dividend shall exceed the

amount recommended by the Directors.

(b) Every General Meeting at which a dividend is declarcd shall, by ordinary resolution
direct that such dividend be paid in respect of one class of shares 1o the exclusion of the
other three classes, or in respect of two classes of shares to the exclusion of the other two
classes, or in respect of three classes of shares to the exclusion of the other class, or in

respect of all four classes of shares.

(c) Where a dividend is declared in respect of more than one class of shares the Company
may, by ordinary resolution, differentiate between the classes, in respect of which the
dividend is payable, as to the amount or percentage of dividend payable, but in default
the shares tn each such class shall be deemed to rank pari passu in all respects as if they
constituted one class of share.

(d) When paying interim dividends the Directors may make payments to one class of shares
to the exclusion of the other three classes, or to two classes of shares to the exclusion of
the other two classes, or to three classes of shares (o the exclusion of the other class, or
to all four classes of shares. When making such payments the Directors may
differentiate between the classes as to the amount or percentage of dividend payable.
Clauses 102 and 103 in Table A shall be read and construed accordingly.

SEAL

The Directors shall decide whether the company shall have a seal and if so shall provide for the
safe custody of the Seal and of any official Seal for use abroad pursuant to the Statutes, and such
Seals shall only be used by the authority of the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for the purpose. Regulation 101 of Table

A shall not apply.
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SHARE CERTIFICATES

In the event that the Directors decide that the company shall not have a seal then share
certificates or other documents issued by the company may be signed by a director and secretary
of the company, or two directors of the company, and expressed (in whatever form of words) to
be executed by the company and shall have the same effect as if executed under the common seal
of the company and Regulation 6 of Table A shall be modified accordingly.

PROTECTION FROM LIABILITY

For the purposes of this article a “Liability” is any [ability incurred by a person in connection
with any negligence, default, breach of duty or breach of trust by him in relation to the Company
or otherwise in connection with lis 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 {rom liability which may otherwise apply:

(a)  thedirectors shall have power to purchase and maintain for any direetor 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.

(b  every director or auditor of the Company and every officer of the Company (not being
a director or auditor of the Company) shall be 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 reliefis granted to him by the court from any Liability.

Regulation 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

(a) The Directors shall, subject to clause (b) of this Article, register the transfer or, as the
case may be, transmission of any shares to any company for the time being forming part
of the Ashlar Group or within which any member of the Ashlar Group has a 50 per cent.

or greater voting interest.

{b) Notwithstanding the provisions of clause (a) of this Article, the Directors may decline
to register any transfer or transniission which would otherwise be permitted hereunder

if it is a transfer
(i) of a share on which the Company has a lien;

(i) of a share (not being a fully paid share) to a person of whom they shall not
approve;

(iii)  ofa share (whether or not it is fully paid) made pursuant to Article 25 (g) below;

Clause 24 in Table A shall not apply to the Company.




(b)

(c)

Subject to Article 24 above, any person (hereinafter called “the proposing transferor’)
proposing to transfer any shares (of whatever class) shall give notice in writing
(hereinafter called “the transfer notice™) to the Company that he desires to transfer the
same and specifying the price per share which in his opinion constitutes the fair value
thereof. The transfer notice shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some of) the shares compnsed in the transfer notice
to any Member or Members willing to purchase the same (hereinafter called “the
purchasing Member™) at the price specified therein or at the fair value certified in
accordance with paragraph (c) below (whichever shall be the Jower). A transfer notice
shall not be revocable except with the sanction of the Directors. For the avoidance of
doubt, no transfer notice shall be given in respect of more than one class of share,

The shares comprised in any transfer notice shall be offered to the Members (other than
the proposing transferor) as nearly as may be in proportion to the number of shares
(irrespective of class) held by them respectively. Such offer shall be made by notice in
writing (hereinafter called “the offer notice”) within seven days after the receipt by the
Company of the transfer notice. The offer notice shall state the price per share specified
in the transfer notice and shail limit the time in which the offer may be accepted, not
being less than twenty-one days nor more than forty-two days after the date of the offer
notice, provided that if a certificate of fair value is requested under paragraph (¢} below
the offer shall rematn open for acceptance for a period of fourteen days after the date on
which notice of the fair value certified in accordance with that paragraph shall have been
given by the Company to the Members or until the expiry of the period specified in the
offer notice whichever is the later. For the purpose of this Arlicle an offer shall be
deemed to be accepted on the day on which the acceptance s received by the Company.
The offer notice shall further invite each Member to state in his reply the number of
additional shares (if any) in excess of his proportion which he desires to purchase and if
ail the Members do not accept the offer in respect of their respective proportions in full
the shares not so accepted shall be used to satisfy the claims for additional shares as
nearly as may be in proportion to the number of shares comprised in the transfer notice
already held by them respectively, provided that no Member shall be obliged (o take
more shares than he shall have applied for. If any shares shall not be capable without
fractions of being offered to the Members in proportion to their existing holdings of
shares, the same shall be offered to the Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto, and the lots
shall be drawn in such manner as the Directors may think fit.

Any Member may, not later than eight days afler the date of the offer notice, scrve on the
Company a notice in writing requesting that the Auditor for the time being of the
Company (or at the discretion of the Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants in the Country of the situation of its
Registered Office) certify in writing the sun1 which in his opinion represents the fair
value of the shares comprised in the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shall include any person so
nominated. Uponreceipt of suchnotice the Company shall instruct the Auditor to certify
as aforesaid and the costs of such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any one or morc of them as the
Auditor in his absolute discretion shall decide. In certifying the fair value as aforesaid
the Auditor shall be considered to be acting as an expert and not as an arbitrator or arbiter
and accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall be notice in wriling
inform all Members of the fair value of each share and of the price per share (being the
lower of the price specified in the transfer notice and the fair value of each share}) at
which the shares comprised in the transfer notice are offered for sale.




(d)

(e)

(B

(h)

If purchasing Members shall be found for all the shares comprised in the transfer notice
within the appropriate period specified in paragraph (b) above, the Company shall not
later than seven days after the expiry of such appropriate period give notice in writing
(herein after called “the sale notice™) to the proposing transferor specifying the
purchasing Members and the proposing transferor shall be bound upon payment of the
price due inrespect of all the shares comprised in the transfer notice to transfer the shares
to the purchasing Members.

If in any case the proposing transferor after having become bound as aforesaid makes
default in transferring any shares the Company may receive the purchase money on his
behalf, and may authorise some person to execute a transfer of such shares in favour of
the purchasing Members. The receipt of the Company for the purchase money shall be
a good discharge to the purchasing Members. The Company shall pay the purchase
money Into a separate bank account.

If the Company shall not give a sale notice to the proposing transferor within the time
specified in paragraph (d) above, he shall, during the period of thirty days next following
the expiry of the time so specified, be at liberty to transfer all or any of the shares
comprised in the transfer notice to any person or persons but in that event the Directors
may, in their absolute discretion, and without assigning any reason therefor, decline to
register any such transfer and Clause 24 in Table A shall, for these purposes, be modified

accordingly.
In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

® any person becoming entitled to a share (of whatever class) in consequence of the
death or bankruptcy of a Member shall give a transfer notice in respect of each
class of share to which he becomes so entitled before he elects in respect of any
share 10 be registered himself or to execute a transfer;

(i1) if a person so becoming entitled shall not have given a transfer notice in respect
of any class of share within six months of the death or bankruptcy, the Direclors
may at any time thereafter upon resolution passed by them give notice requiring
such person within thirty days of such notice to give a transfer notice in respect
of all the shares of each class to which he has so become entitled and for which
he has not previously given a transfer notice and if he does not do so he shall at
the end of such thirty days be deemed to have given a transfer notice pursuant to
paragraph {a) of this Article relating to those shares of each class in respect of
which he has still not done so;

(1)  where a transfer notice is given or deemed to be given under this paragraph (g)
and no price per share 1s specified therein the transfer notice shall be deemed to
specify the sum which shall, on the application of the Directors, be certified in
writing by the Auditors ux accordance with paragraph (c) of this Article as the fair

value thereof.

Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thereupon he shall (unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (a) of this Article in respect of ¢ach class
of share of which he is the holder, and to have specified therein the fair value to be
certified in accordance with paragraph (c) of this Article. Notice of the passing of any
such resolution shali forthwith be given to the Member affected thereby.




CAPITAL

On a winding up or other repayment of capital, the assets of the Company (including capital
uncalled at the commencement of the winding up) remaining after paying and discharging the
debts and liabilities of the Company and the costs of the winding up, shall be applied in repaying
the sums paid up or credited as paid up on all the issued shares without distinction as to class.
The residue (if any) shall be divided among the holders of the issued shares in proportion to the
nominal amount paid up or credited as paid up on such shares without distinction as to class.




The reguiations of Table A to the Companies Act 1985 npply to the Company
save in so far a5 they are excluded or variod by its Articles of Association,

Table A a5 prescribed by the Companies (Tables A to F) Regulatiens 1985 (8.1
1985 No, 805), amended by the Companies (Tables A to F) (Ameadment)
Regulations 1985 (5.1. 1983 No. 1052) and The Companics Act 1985 (Electronic
Communications) Order 2000 (5.1, 2000 No. 3373), is reprinted below,

TABLE A. THE COMPANIES ACT 1955

Regulations for the Management of a Company Limited by Shares

INTERPRETATION

I [n these regulakions-

“the At mans the Cormpanies Act 1955 inchuding any statulory modilication er re-¢nactment
therend for e time beby m force.

“the articles” means the atiches of the compuny

“clear days” in redaticn o the period of notice means that peried excluding the day when (ke
nokice is given 07 deemed 10 be given ang the day T which & is given or on which ftis to take
cffeet

veomukention” means the same a5 M the Electronic Cotmunicationy Act 2004

“electronic communigation™ means the sarg ok in the Electronic Comnwnications Act 2000,
texecutud” inchdes any tide of sxecution.

“eifice” means the registered olfice of the company.

“yhe hodder” i rebition 1o shares means the member whose name is entered in the register of
members as the helder of the shares.

“the seal” means ihe comiman seat of the company,

“secretary” means e secratary of the company or bay ather person appoinied to perfonm the
dutics f she secretary of Ui eonpavy, nchiding a joint, assistant o1 deprty secretary.

“the United Kingdoin™ means Geeat Britain s Nonpem frefand

Unless the context stnerwise teguices, words or expressions cortained in these regulations buar the
sank meaning as in the Act but exclading any stawtory madification thereof not in force when
these repulisicns hecoirt bnding on the cunpany

SHARE CAPITAL

T Suhicer 10 the provisions of the Act and without prefudice (0 any rights anached to any existing
shares, any siare oy be issued with suzh rights of reslrictions as the company maey by ordiny
resolution detemuine.

3. Subjeit 1o the provisions ol the Act, shazes sy be jssued which are to be redeened or wie Lo
b Biable w0 b redeerned st e npsicn of the cempany or the holder an such verms and A sugh
auannes s may be provided by the unicles,

4 The company nuy exeeise the powess of payisg commissions cosferred by the Act, Subjeet
to the provisions of the A€, any such conisissum may be satisfied by the pryment of cash or by
the allosment o fielly or penly paid shares or panly in one way and partly in 1he other.

S Except as sequired Py Liv, 1o persos shall be iceognised by the company 45 holding, any share
upon any wust aod (exeept as oiherwise provided by the aetitles ur by law) the company shall not
be butind by ov recognise uny weerest in any share except an absolute right t she entiraty thereof
in the hoider

SHARE CERTIFICATES

g cry member. wpan bicerming the hotder of iy shaves. shall e entitled without payment, in
e certificate Tur o the shares of each class held by bive {and, upon wansferring a pant of bis
hokding af shares o any class. W a certificite lor the batinee o such holding) or severnt cemificares
for one of mare of fis shares upon payment for sveey cenificale after the first af such yeasonabie
¢ diteciors may detesmine  Every corificnte shalf be seaked with the scal and shatt
) ol the shares 1y which it retaies and
shialt not be Ditmd Lo issue mete
al acertificie w ot

Sum as
specify the number, cluss and distinguishing numbers fif :
the amoamt ef respeetive ambums paid up therron The
thun one cenificme far shares held jointly by several persons and dail
Joinr holder shall be & sofficient delivery 1o ail of them,

7. 1F a ghare certilicate § defeced, worn-oat, lost nr desiroyed, it may be renewed on such tems
(i any) 2s 1 evidence andd indenwity and payment of the expenses reasenably incurred by the
company In nvestigating evidence s the direttons miy detennine but otherwise free of charge, and
(30 the gase of defacenent or wearing-put} on delivery up of the old certificaie

LIEN

£ The eomprny shall bave a first and paranznnt lies on every share (nel being o fully paid sharc)
fixt all musneys {whether presently payable eor not) payable ot a fixed time or called o respect ol thal
shave. The cweetors may al any ime deghwe any share to be wholly or ii pars exemps from the
ation. The company's liew un ¢ share shall excend to ooy anvount payuhle

provisions ol this regus
in vespect of it

5. The company vy selt in such manner a8 the dircctors derenine any shares en which the
conpeny kas 3 hen i sum in regpecy of which the lien exises iy presenly payable and wonol paid
within founteen clear davs after aotice has been given 16 1he holder of the sitare ar ta the persodn
entithed (o iy i conscgence of the death or hanksuprey of 1he holder, dewnanding payreni ad
stating that if'the nobce i not complied with the shares oy e sold

10, Tor give effect 1o 2 sale the directors may autherise seme person 10 execne @ insirument of
wanster of the shares soid 10, or in acesrdonce with the dreaions o, the purchaser The tde ol
e wansieree W the shares shall net ke affeaied by amy irreguiarity n o iavalidity of the
priweedings in referenee 1o the sale

1. The par procceds of the sale, after payment of she costs, shall be. appbed @ payment of so
much of the sum for which the lien exisis 25 % presenly payable. any residue shall fupon
surrender o the company for cane  conificate for the shares seld and sulbjsel 10 2 ke
Yiew fior sty mongys Tab presently pavablt s enislad vpoe the shaves before the saley be piid 1 the
persun entitied to the shares af the duie of the sahe

AND FORFEITURE
alloument, the directors may make colls upan 1he members mrespect
alue or wemium) and sach

CALLS 0N SHARES
12 Subject te the s
of any moneys wipaie an ther shases (whether it respeet of nomm
member s ubject 1o recewving 2 Jeast fourneen clear days” nutice fying when and where

syt Lo De mude) pay To the compamy a8 required by e notice the amaunt cilled on ks
all iy be resquired 10 be paid by mstalnwents, A caft iy, before reecipt by the
company o o1 due Lhercunder, be revoked in whole or part and paynwnt of 4 call nuy b
postpiriet i whale of part - A pevson upin whom 3 call & nade shail remain lable for catls mede
upan him not withstanding the subsequent ransfer of the shares in respeet whereof the call was

shares A

made
13 A call shail be desmed to have been made a1 the time whea the resolutinn of the direclors

autharising the call was pessed.

14, The joint lolders af @ share shall bt joindy and severally liable to pay all cafls in respect
thereef

15, 1Fa calt remains unpaid after it has become due and payable the person from whom il is dee
5’".d payable shall pay inlcrest on the ameun unpaid from the day it became duc axd puyabic until
it is paid at the rate fixed by the 1sm's al allownent of e share o in the notice of te call, or o
roue ix fixed, at the aporopriate raee {35 defined by the Act) but the Directers may waive payment
of the interest whally or i part.

16. An amount payable in respect of a share on allorment ar at any fixed date, whether in respecy
ol nominak vatue or premium or & an mstalimen: of a call, shall be deeniwd to be a call and it is
not paid the provisions of the artitles shali apply us if thar ansount had become due and payabie
by virtue of a call

17, Suiect ko e 1ems of allotment, the diretters way maks aTanpements on the issue of shares
for a dilference between the alders i the amonnis and times of payment of calls on thelr shores,
1S H a call remains unpaid afier it has become due and payable the directors may give (o the
persan Trom winm i s due pot less than faurteen clear ays™ notice requiring payment of the
aisounk wrpaid together with any imerest which may have acereed. The notice shall name (he
place where payukent is 1o be made and shall staie that if the nitive is not complied with the shares
invespect of which the call was made will be Tiable to be forfeired

19 [fthe notice is no: complicd with any share is respect of which iCwas given may, before the
payment reguired by the notics has been miade, be farfiited by & vesoiunion o the diregiors and the
ferfeitwe shall melugle alf dividends or other moneys payable in respea of the {orieited shares and
ne paid before the forlciture.

20 Sulest 1o the provisions of the Acy o forfeiled share may be sold, ve-alloned or atherwise
disposed ol om stich 1erms and i sueh maner as the direetors determme cither © the person wha
was before he forferuse the holdar or 1o any other porson and a1 any time betire sale, re-slfolmens
or other dispasition, the forfeiiare may be cancelled on such teems 1 he divectors think fit. Where
for the pmpases of its disposal a forfeited share is 1o be ransforred 4o any person the direcions may
quthoyise some pesson [o cxeouie an insuument of tam £ ehe share 1o tiat person.

21 A persen any of whose shares hiave been forfeited shall cease w be o member i respeel of
{hem aod shall surrender 10 The cosypuny for cancelation the certificate fior the shares forfeied hut
shall reawin Bisble 10 the campieny for all menevs which ul the date of forfeiture were presently
payabie by him re the company in tespeet of those shases witlt interest at the rate ot which ferest
was payable on those moncys befbre the forferture of, if uo mterest was so payable, 2 the
apprapriate rate (as defined in the Acr) fiom the date of forfeliure unti! payiment bt the daectors
raay waive payment wholly or in part ot coforee pryment without any attrwonce for the value of
the shares al the jne of forfeiiure or for any comsideration seceived on thelr sal.
22 A stawuiery declwation by & director of the secretary that 2 share has been forfoed on 3
specified date shall be conclusive evideaee of the facts staed in it as against all persans clnimning
to by entithed (o the share snd the decliration siwall {(subjecl (o the execution of an instunitnt of
transfer if reeessary) constitute 3 poad tile to the share and the pessen 13 whom she shaie 1
disposed of shall 6ot be bound fo see fo the application of the consideration, if any. aor shall Pis
title o the share be affecied by any irregularity in or fwalidity of the poceedings in zefereice 1@
the forfeiture or disposal of the share.

TRANSFER OF SHARES

21 The instrument af iransfer of a share may be in any wsaal form or i sy other fonn which tie
direetors may approve and shall be executed by or o behalf of te transfevor and, unless the share
is fully paid, by or o behalf of the vansleece

24 The direreers moy refuse v regisier the wansfer of o siare which is net Tally pai o o persan
of whom they do nat apprave and they may refuse 1 register he rans! of a shar¢ on which the
comyany has a lien. They may also refuse 1o vegister a transfer unless:

{4} itls lodged ut the office or at such orher plice as she direytirs may appoins and is acermpanied
by the ¢enificate for 1he Shares 10 which it refites and such other cvidenee as the direclors sy
reasonably eequilre to show fhe right of the wansferor (o make the transfir,

(b) it is i respect of anly oee cliss of shares: and

{6) itis in Savour of net more shan four tiwsferees.

35 [fike dicectors refuse to register & (ramster of a share, they shal within two monthy afier the
dare on which the tansfer was indged with the company send to G transfeces aotice of the
refusal

26 The registration of transfers of shares or of transfers ol any chs of shares may be suspended
At such times znd for such peviods (not exceeding thimy days m any year] as ihe direciors may
determing

27 No lee shali be charped for the vegissndion of any mnstrument of transfer or other docunwent,
relating o ov affecting the Lile w any share.

78, Tae company shall be eniilled 1o recai any instrunica of tramsder which s Tepiitered, but any
xarument of transfer which the directors refase Lo repister shall be retumed (o the person ladging
it whon netice of the refisal is piven.

TRANSMISSION OF SHARES

20 [f q momber dies the swevivor o survivors where e was a joint hotder, and his personad
representalives where he wits 4 sofe hokder of the only survivar ofjoim holders, shail be the only
persons recognised by the compony s having any titke 6 bis fnrerest but nothing kerein contamed
shadl release (he estale of a decessed member from any iiability in respeet of any share winch had
been joietly held by hin

20 A person becaniing entlet to o shive i conseguence of the death ar bankruptey of a member
may, upon such evidence being produced 15 the direetors may properly require. elect either 1o
become e hokder of the share OF 10 have sonk persnn nomisated by him segisteied as the
winsferes. [fhe elects to became the halder he shab give potice 10 Qi company t that effect I
he elests m have another person vepistered he shall Execase 35 mSyurent of transiir of the share
1o that person. Al the articies relating 1o the transter of shares shadl apply 10 the notice ot
instroment of ramsfer s i1t were an pstrument of trnsfer oxecuted by the member and the death
or hankruptey of the member fiad nor dcguired.

31. A person becaming entitled to 2 share in consequence of the death or honkruptcy ol a memder
shistt have the £ights 1o which he would be entitied i he were the hilder of the shave, excep tha
he skall nat, befure being registered 3s the holder of thie share. be entitied i respect of it o attead
ar vole at any meeting of the tompany or at any separaie meeting of the bolders of any cliss of
snires in the company

ALTERATION OF SHARE CAPITAL

31 The compeny may by erdinary resolution: -

(a} inscrease its share capial by new shares of such amount os the resolution preseribes,

(&) consaficme and divide a3 or any of its share capital into shares of lrger amaunt than its
exisring shares;

(¢} subject 1o the provisions of the Act. sub-divide its shares, o any of thern, into shares of smaller
amount and the resolutinn mey determine (hat, a5 letween the shares resulting from the sub-
division, any of Them may have any preference e sdvantige as com aced with ihe athers; and
(0} cancel shares which, at the dats of tie passing of the Tesohrnn. have nol been 1aken or apregid
to be taken by any peeson 2 disminish e amount of s share capstal by the amouns of the s
Au cancedled.

13 Whenever m o resub of o consalidation of shares any members would become enitled to
fractions ol a share, the dicectors iy, on belall of these members, sell 1he shares representing the
fractisns for the best price reasonably obtainable 1o any person (includiag, subjeck 46 the Provisions
of the Act, the company) and distrivue the net proceeds of sale in due proporiion ameng 1hise
nmierihers, and the direclons may anthe:i§e Some person Lo execits on msbunxn! of rransler of the
shares 1o, ot in accordange with the directivn of, 1the purchaser, The transferce shall not be boung




1o see 10 the application of the purchase mangy nor shall his tile 16 the shares be afficted by ony
iregularty in ov wvelidity of the proceedings in reference to the sale.

3a _Suhjac( 1 the prowisions of the Act, the company may by speciel resolut ion reduce its share
capital, any capial redemption reserve and any share premiuni account in any way.

PURCHASE OF OWN SHARES

35 Subject to the provisi s_ur‘lhc Act, the compay may purchase ks ewn shares (ncluding sny
redeemable sh-.lr.e:s) and, if it & @ private company, nake 3 payment in respecl of the redenmtion
or purchase of its own shares otherwise than out of distributable profits of the conmpany or the
proceeds of 3 fresh Bsue of shares

GENERAL MEETINGS

16, Al gencrl meetings other than annual general mectings shali be culled extrerdinary general
maesings.

17, .?!1: direetons may call generad incetings and, an the requisiiinn of members parsuss 1o the
ravisions of e Act, shaft Forthwith prozecd to convene an extreordinay eeneral meeting for 3
date vat laer tan eight wecks after receip: of the Tequisitinn, 17 there are nac within the Unired
Kingdom sufficiens direstors 1 call a general meetitg, aay directer oF any menber of the catmpuny
gy calia penerat meeting.

NOTHCE OF GENERAL MEETINGS

38 Anamual general meeting and an extraprdinary general meeting called far the passing v x
special resolution or 4 resefution appointing d persan os directer shalt be called by at least
Lwenty-ane ciear diys’ notice. At other extrasrdary gencrat meetings shall be called by at least
fourteen clsar &’ matice but a general meeting may be aliedt by shorer potice il i so agreed -
{ay intie cuse of an aneug) peneral meeting. by i} the members catitled e atteng and vt theres,
and

¢b} in ihe ease of any other meeiing by o mijority in paenber of the members having 2 right 1o
autend and vote being a majrity together holding ot less than wingty- five per cent, in nomina
value of the siirts piving that vight

The notice shafl specify the tine and place of the meeting andh the peneral nature of the busmess
to be Trmsacred amd, in the case of an anaaal geaerid mxeung, shall specify the meeting as such.
Subject 10 the provisions of the uetictes amid 10 Ay 1esETIGHDAS iposed on any shares, the netice
shali be given Lo all the members, 10 all persens engicied 1o a share i consegquence of the death or
Tankrepiey of & scmber and 1o the dised 11 puditos.

16 The accidental omission 1o give notice of 8 meeting ©, o the non-seeeipt of notice of a
mwegting by, any porson entilled 10 receive notice shall pot invefidate the procecdings at tht

meging

PROCEEDINGS AT GENERAL M EETINGS

4. Mo busiess shall be wansacted at any meeling unless 3 gaorum is present. Twa perseny
entitled 1 voe upon the busmess 10 be wahsacied. cach Teing a pember o 3 ProxXy fur o rember
or 1 duly authorised representative of a conpormion. shall be 8 grorum

41 I such 2 guorunt s Aot presens within balf an hour fram the time appoitted for the meetng,
o i during @ mecting such a quorm ceases Lo e present, e meeting sial stand adjouned to the
srene day i the nexy week ar the same time and place or 1 such me and place a5 the direclors

may determing
42 The crainman, ifany. of e poard of divectors or in his absen 1 other Jisgcior nnminated
tiy she direstors shaB preside ay chitman ofthe meeting, bat if newher the dhniman o sueh ok
drectar (if aay) be present within ffieen minues after the time appainted for hokding the meting
and willing to aci, the direciors prestst shall eless une of e number L b chapmman and, if there
is only pne dirggtor present and willing 10 aet, e shafl be chairman

a3, 1f po direcror i§ willing 1@ acL as chpinan, or i o direetor i present within ffteen primes
aftor 1he time appointed for holding the mearing. the nembers present and entidled to voie shail
choase one of thewr sumber 10 be chairman.

14 A director shall, notwithstanding that he s nota member, be entitld o attend and speak At any
generzl mecling Und AL 4Ry separate meating of the bolders of any glass of shores i the company.
25, Tive chairman may, with the consent of a mecting at which o GUOIW is present {andt shall if
so Girecied by the mecting) adiown the meeing Fom time W timie aad from plice to plage, bt no
busginess shtl be transacied atan adjourned meeting other than basiness which might praperty have
breen nansacted 21 the meeting hadd the adjouniment ot taken place. When o meeting adjourned
far Taurieen days or mswe, at least seven clear days' notice shall be given specilying the i and
place of the adiourted 1 weting and the peneral nature of tive business to be transacted  Otherwise
it shofl not be nrressany o pive ae such najice

26, A resaluton put (o e wae of @ meeting shall e decided on 4 show of hands le
ar un the declaration of the resull of, the show of hamels a1 poTs &5 dualy demanded. Subject 4o the
provisicns af the Ast.a polt may e demanded -

(4} by the chairman, o5

{by Ty 2t least 1wo rkmbers having the right 1e vote 2t the meeling, OF

{1 Ty @ roember or nembers yepresenting not less than one-tenth of the wiak voring rights of af
he members Taving she TIphLLE voLe 81 thiz pweling, ar

ey by omersber oF mermoers hokding shares conferring 2 vipht Lo vote al the meeting being shaces
o which an aggeegate sum has been paif af egqud s not loss than onc-tenth of the total sun paid
up an all the shares conferruig s mghes

ek @ derand by 2 person as prosy fora roestiber shii
47, Unless a pallis duly geminded a deslarnion Ty the cls
oF varviedl unanimously. or by & paciculr majority, of lest, os nol camvied by a particubar majority
and an entry 1o thit eficen n the munutes of e mecting shall be conchisive ¢vidence of she fact
withow praof of the nunker of proporion of the veles resorded m twowr of o agaist the

sy hefore,

1t be the same as 3 dermand by the member.
airman that a resolution has been cavried

resolis

8. The demend for a poit may. isefore the poll is taken, be withdriwn bt only wilh the consent
of the elaimnan snd 2 deaand 5o witbdrawn shall et be wken 1o have invatidated the result of a
show ks declired before the dermantl was pmde

39 A pellshatt be weken ag the chatoan directs and ke anay appaiit ceruineers (whis need ot e
meatbers) and Fx a time and place for declarng e result of the peii. The resull of the Pl shall
e deermed 19 b the resolurion of the mee ing at which the pell was dexamied.

a0 e 1 case of an equality of voies. whetherona show of hards v an a pall, the chairman skl
e entitled 1o 7 cagting vote B oaddiion to sy ceher vote he may have

51 A poll denanded on the elestion of 3 chafrnan or on 8 question of adjodmneat shall be roken
fortiwith A pall gemanded on any other questien shall b taken either forthwith o at such time
andd place as the chainnan dirsers ml Being mure than hirty days afier the poll is demanded. The
demand for a poli shal s prevant the cominuanse of i reeting fir The sransactivn af any business
other than (he question on whch the poll was doranded IT o poll is demanded before the
declaration af the resiatl of 8 show of hands and the demand i duly withdrawe, the meeting shali
comtinue as 3F the dersansd had net been made.

53, Mo notice need be given of 2 poll pot taken Forthuith if the sme and place at which it is 10 be
1aken are ssnounced $ the meetng 2 which i is dematsded. | any other cose 4t kst seven elear
e novice shall be geven specifying the e and phte oL which she poll is 1o be uken.

53 A resolution fn writing executed by or en wehal? of sach meniber wha would have been
emitled t¢ wine upon it if it Fad beea proposed at 3 general meeling m which he was pregent shall
e s effezcunl as of it had been passed a1 2 general meeting Guly cenvened #nd hetd wd ray
consist of soveral instrumens e like forn eath exccuted by or en el of oue or meE

kTS

&

VOTES OF MEMBERS

54 Subjgc: 1o uny riglis or restrictions atached o any shores, oo ashow of hands cvery member
whe {l_:emg an individwal) is present i persen or (being a corporation) i present by o duly
awtharised representative, not being bimset a member entitied ta vote, shail have one vote and on
a poll every member shall have one vole for cvuty shase of which he is the haider.

55. Inthe case of joint holders the vote of the sunior who tenders o vole, whether in pessor or by
proxy. shnfl be acoepted 1 the exclusion of the voies of the ollier soint holders; and seniorfty shall
be deternsined by the order fe which the names of the hotders stand in the register of members
S6. A mFmber in respect of whom on order hins been made by eny court having jurisdicuon
{whether i the United Kingdom or clsewhere} in matiers conceming smental disorder may vele,
whether Gn siow of hands o on o poll, by s recerver, curator banis or ether person anitharised
in that behalf sppainted by that eoun, and uett reteives, cumater banis or other persen may.
[ Pull_ vete by provy. Evidence o thy satisTaction of the dircétars ef Ihe auchority of Mhe person
clateming to exercise the 1izht 16 vote shall be deposited a the aifice. of at such ather plice as i
specified in aceundanee with the anjees for the depesit ¢f mstrumnas of praxy, tot Juss than 48
$ors before the time appoimed for holding the meeting or adiourmed meceting at which the
<o viate i 1o be excriised and it defauit the right 1 vote shall sot be extreisable

57, No mermber shall vate ac any geserol naecting of f y separate meniing of the Widers of gy
class of shares in the company, either in persan or by prexy, in respect of any share helid by him
uniess all moneys preseatly payable by Him i respect of tha share have been pae,

55 No objection shall be raised ta she qualification of sy voler extept a the nesting ol
adjourmed meeting al which the vowe abjecte 13 i wadered. and ety vole no dis gliowed at 1he
weenng shall be valid  Any obiection made in doe tme shall be seferved to e chaiman whose
decigion shall be final and comehiséve

55 0n 3 poft votes sy be giver: eier peesonatly or by provy. A piember sy appalin mare
than oie Proxy to pttend oo the same seoastn.

66, The appointment of & proxy soell be exeruresd by or oo beholf of the appesnor and shall be
in the foliowing forsn tor in & fovm as near thereto ay cucumstances attow oF 0 any wthey fvm
which & wsuab or which the divectors may approve} - i

Pic/Lamated.
e,
of
. being & memberimentbers of the abavesnamed
company, heveby appeint
of .
or Exiling himy
of .
as mylpur proxy 0 vole in uyour pamels] amd on myloer behall at the
annustextroordinary pererat meeting of the cosmrany @ e held
on 19 und o any adjournment thereof.
Signed on g ¢

6. Where it i desived 1o pfTord mermbers an appustunity of ingtructing the proxy how he shalt act
the appaimment of a prozy shall be in the foliowing form {or is & form as near thereto as
circutnstances sllow or in any other form which i usual or which the direciors may approve):-
- PlefLimited
we, .

wof

. bemg a member/membess af the above-named
company, hereby appoint

of .
or failing him,
of .
as myiolr proxy to o vote in mmylour namwfs} and on mylour belall o the
amaliextraordinary peneral meeting of the eonpiny 1o be held
un 19 .and at any adjourmment theecot.
-

Signed on 19

This Foron 15 10 be wied i respect of the vesclutions mentinned below as follaws:
Resokation Nu. 1 “Tor *agninst
Resolusion Ma, 2 *for *against
#Sarike out whichever is pot desi
Luless otherwise istructed, the psaxy may vote a5 e tivnis [ or abstain frooy voling

Signed Ihis day of 19

62 The appoiament of a proxy and any authority under whici i 55 excrwted or a copy ef such
autherity cerufied notarially o i Some atiser way approved by The direciors miy:-

{u} inthe zase of m it

amkent i weiking be deposited o the office o at su¢h other place within
¢ conveming the meeung o in any instrunkent af
any in relation (o e meeling nof less thae 4 hours before the tine for
surned meeting at which the person nonkd in the instrumem propuses

1he Linited Kingdom as is specificd in the no:

proxy seatoul by the camg:
holding the mect
T vole, OF

(b} in1he casc of an appmLnent sontsined in w elestroniy oMU
begn speetfied for the purpese of vecriving chelranie CommMHEHans -

(5] the notice convening the meeting, or

G in any instrument of proxy seat om Dy the company in relation Lo the mecting, o
(iiiy i amy mvitation contained & an CleCITOTIE EODUTURICITIOn 1 APPOIE 3 Prosy issurd by the
omipany M relation 1 ihe smeeting. e received 3tsuch address pat loss thay 48 oas before the
Lime Tior holding, the meesing or adjourned meeting at which the persen ped in the appointwnt

jun, whese an oddress has

Froposes (o vale.

[eY in the case of a poll biken wose han 28 hours afiar 11 is demanded, be deposited o reseived
15 aforesaid aficr the polt s been demanded aca! ol sy than 24 howes beiore the tme appouned
for the 1aking of ihe poll. or
{d} where the poll is not taken forthwith but is taken nos mwie shan 48 howrs afier & wis
demanded, be delivered ag the meeting ot whick the poli was denunded o e chaman o7 o the
secriry OF [ ARy directonan an appoiotineit of proxy winch is ot depasited, delwered or
weceived in @ manney so pevmitied sind! be walid

| this regulation and the nest,” dyess”. M relation to electfo
nmber or address ased for the purposes of such cemmua st
63 A vote given or pell denmatled by proxy or by the duly auiharised represeniaind ol
corportion shall b valid notwithstanding she previoug dererminaigon of the authority of the
person voli rmncing a poltunless notee of the determination was recesved by the company
at the oifice of at sugh eiher place ar which the istrumens of prosy was duly depustied ar, where
ihe appoimmert of the proxy was contained in an electronic wnuhicativs, i she sddress at
which sach appeintment was  diby received efore  (he commengement of the meeting or
adifoumed meeting it which the vele i given or the pall demaded oo {in the case of a palt taken
therwvise than en the same day as the mecting or adicuried meeting) the Limg appuied Tor taking

¢ commmunications, inchudes any

the polt.




NUMBER OF BIRECTORS
54, Laless otherwise determined by ordinary resolution, the number of directors (ethey than
alternate directon) shall not be subpeet to any neximom but shall be not fess thas two.

ALTERNATE DIRECTORS

83, Any dwegior {other than an aliernate director}may appeint any other dirceor, of any ethey
peison approved by resolution of the directors and witfing 10 acl, 10 be an allemae director and
may remave frons ofilee an alremate direclar so appointed by him

66, An abernaie dircctor shall be enritied Lo receive notice of all meetings of directors and of all
meehings of eonrminees of directors nf which his appoitey i @ member, 10 attend and vols a oty
such meeting at which the director appointing, hbu is not pessonally presen:, and generally (o
perforrnali the functions of his appueinter as a divector in his shsence but shali nor been Litled 1o
receive uny remuherativs from the company for his services altemate dictor. Bt it shall
not be necessary 1 give notice of such a meeting b an ahersate divector who is absent fom the
United Kingdom,

67. An alternate divecior shalt cease te be an allernate divector if his appointor ceases th be a
direcior. bul, ifa direcior retires by rewation ar otherwise butis reappinmed or deemed 1o have been
reapprmied 6l the meeting ot which he seiives, any appeintmens of m alternare direciaor nwade iy
B avhigl was i ferce ansnediately prior o his resrement shadt cominue after his teappoistoent

& Any e ot reoval of an alternate direetor shall be by wotice 1o the comyptney sined
by the divectir making or revoking e appoflment or in iy other masier approvad by the
directars

69 Save as oherwise provided in the arvicles. an allernate divector shofl be deemed for o

prirpnses 1 be eewor and shall alkone b responsie for bis own acts and defaulis ond he shalt
not be deemed 10 be the agent of 1he director appointing him

POAWERS OF DIRECTORS

70 Sulye 1o the provisions of the Act, she memaranduns and the aticles and to nay directions
wiven by special reseiution, the business ¢f the campary shall be anaged by the dircctors who
may exeroise ail the powers of she compary. No allerain of the menerandun or articles aind ne
such direction shall imvalidate ary prior act of the dirgstors which would have been valid if that
alterativn bad nol been made or th direction had not been piven. The powers given by this
tg o by any speciat power given o the diveetors by the andcles and 2
meeting of direclony al which & guorum s present nuy exercise ¥ puwins erercisable by the
diveciars,

Ti. The dinz
the compmy for sush purposes ang oo sach condilions &8 iy determine. iacluding aethe
tie agent 10 deiegate all or any of his powers

vs nasy, by power of attomey or othenvise, 2ppoint any person to be the 2peat of
ity Jor

DELEGATION OF HRECTORS POWERS

72 The divectors nuy delegate any of theit pewers ro any corwintee consisting of che Gr more
directors  They nwy abse defegaie to any managing direstor ar any direc holding any other
xecitive oflivs sueh of their powers as they canswer desicoble 1o be exercised by bim. Any such
delegiiion rzy be made subject 10 any conditions the directoss may imps i either aolfaterally
with or o the ¢xctusion ol 1eir own pewers and may be revoked or alered  Subject to any such
conditiom, the proceedmes of a commitize witl two ar more members shall be governed by Lhe
articles regulating ke preceedings of direcsers se far 25 they are capable of appying

APPOINTMENT AND RETIREMENT OF HRECTORS

73 Ag e fie muetieg o)) the dicertars shall revire from office. and ot every
subseruent annual general nigering ona-third vl the diecrars who asy subject 1o recirement by
rataton of. i their nimdier s nol tree ot a nuiiplie of ree, the number neares! Lo one-third shall
retire fromn office: bat i there i only ang divector who is subject to reurement by roratian, he shall

retire
74 Subject 10 the provisions of The Aet, the diregiars 10 retire by otation sholl be thuse who have
Been longess in oo since their last appomasst or reappoimiment, bul as berween persans who
lecame or were last rappainted direclens on the same day those to retire shall (unless tey
grherwise sgree among Lhemselves) be deiemmined by lot
75, Ifthe company, af the mecting 2t which i Jinsetor revres by rotation. does ot fill the vacancy
the retising director shall, if willing 10 e dremed 1o bave been reppoined unless at the
meeting it i5 Tesolved not to (B the vacaney or unless  resolutinn for there sppoirimen: of the
directon i pul 19 the meeting and iost.
Téh. No persem other thin a director reving by rof
al amy genersl ineethy sniess: -
{a} he is recommiended by the disectars, of
h) ot dess tun Tourraen noc more than thiny-five ¢lear days before the date dppomted fisr the
meesing, nozice execwded by o member qualified to volt & the meeting hits beere given to the
company if the intestion 1o propose thal persan for appannment or cEappomlment stating the
particulars which woueld, i he were so appomied or reappowed, be reqquired 1u b fncluded i the
company's cegisier of direriens togelker with notice executed by that person of i willingness 1o
be appointed i resppoinied.
77 Not less than seven nor mare than twemy-eight ¢lear days before the date appuised for
hriding @ goneral meeting rovice shall be given 10 all who we endled 1o reecive notice of the
meting, of any pessan (other thin @ direcior cetinisg by retation o the weeting) who is
recomniended by the diveciors for appemiiment or reappainenent as 2107 3¢ [he nketing ot |
vespeet of whom potice hag been duly green fe the company of the Betion W prapuss |
meeting for appointment or feappointnient as & direciar. The nogiee shall give the particy
that peisam which waeld, i be wore So appoined or reappotnied he reeqired 20 be included n the
company's register of drrestors
78, Subject o8 pforesaid, the company may by xdinary resolution appoint o parson whe is witli
La ot 10 be 1 direcsor cither (o fill & vacaney or as an additioss! dnecior and may alvo delosmme
the rotation o which gty additional direciors are w reare
M. The diwecters pry appeint a person whe i willig o act 10 De 8 direews, eitier 1 il 3
¥ACANCY OF a5 an pdd rector, providud that the appountineat does not cawse tie numbxr of
Girectons (o exceed any sumder fixed by ot in accordance with e anticles as the maximum sumber
of divectors A airector so sppointed stail hoid office only unil the next folowing aniual gecsal
meenicg and shall ot be tiken ko account m determinmg the dirrctors wh are to reaire by
roeation it the meeting, H not reappsimted 21 such annuaf general meetisg, he skidl vacate oMMice
ot thereol.

fan sholl be appeinted or reappoinced a director

a5 the conclu
80. Subect as aforesaid, a direciar Whe retites ab an aneial genecal meetiag miay. if wi
be reippoinscd 17 b is et rezppoinled, e shall rein office unti the meetng appoints someane
in bis place, or if i does not de so, until the end of the meeimg

DISQUALIFICATION ARD REMOVAL OF DIRECTORS
1 he vacaied

81 The clfice of a direetor, s

{a} he ceases o e a direpter by virtue of any provision of the Actor be becemes nroldxied by law
front beiny b divectar, or

(b} be becames bankrupt e nmkes any arrangemest or composition with his creditors generally;

or mwy br, suffering from mencal disorder and cither: -

() he is admitted to huspaat in pursuaace of i application Rr adnassion for treatment urdes the
Memal Health Aer 1983 or, in Scotfend, an applicaton for admission wnder the Memal
Health{Scotand) Act 1960, or

1) un order ix pade by u court having jurisdiction (whether in the Univsd Kingdoins or elsewhere)
i rrastsery concerning mentst isorder for his Jewention or for the appoiniment oF a regeiver, curaiar
bonis o GIIET persan L ExXEICISE POWEIS witl TERpEUT to his propeny or affsirs: or

{d} he sexiuns his office by noticz (o the company, or

{e} hic shail for more than six consceutive rmonths have been abrent without perméssion of the
direcrors from mestings ofdirectoss hetd during that period and the directors resolve thad his office
be vacated.

REMUNERATION OF DIRECTORS

42 The dircctors shall be enuitied 1o such remuneration &8 the company may by ordinary
resolution detennine and, unless the resolation provides atherwise, the remeneratian shall be
deeined 10 accrue from dey today.

DIRECTORS® EXPENSES

83. The directors may be paid all raveiling, hatel and ciher expenses proparly ingwyed by them
in connection with theie atendance at meetings of tirectors o commitlees of direcions or generai
meetings or separdte meetings of the holders of any class of shares ar of debentures of the
company Or stherwise in connewion witk the discharge of their dutics

DIRECTORS® APPOINTMENTS AND INTERESTS

B4, Subject 1 the provisions of the Act, the direciors may appaint one or more of thelr number
ta the office of managing direciar or w Ay oihey exetutive 0fice under the company and rmay
chler inta an agreeniest or arrangenent witi any dirceior for bis empliymeat by the cotispany or
for the provision by Biim of any services owside the scope of the avdinary duties of a dwectir - Any
such appomtment, agreement o araangement moy be aude upon such ey as the directors
determane and they mny remunerate any such direeior for his services ws they chink fir Aoy
appointment of a direcior 10 as executive office shall terminaze if he cnases 1o be a director bat
without prejudice La any ciaim to dwnages for breach of the eomract of service bueween the
director and the company. A nunagieg direeror ahd a direcror halding any other execuiive office
shall not e suhiect 1o retitemunt by rotaticn

k5. Subject e the provisions of the Act, and provided that he has disclosed to the direciors the
natere and extent of ay maeria) imerest of his, a divecier notwithstnding his office: -

(a) may be o panty ta, or otherwise interested in, any Watsaction or arraogerient with thein wisch
the company is otherwise iiterested;

{h) may be a director or other officer of, or empioyed by, or a pany 1o any ransaction or
drrangensent with, o atherwise interessed in, any body cos ¢ promoted by the company orin
wiich the company ks othenwise interested; and

{¢) shall not, by reason af his offive, be accountable o the compuany for sy benefit which he
derives from any such office or employnent ov front auy such raRsacton or armangemwnt o from
any inlerest in any such body corpesate and no such transaction or amangement sholl be lable 10
T avoided on the ground of any such interest or benellt

86. Tor the purposes ol repulation 83, -

{a) a general metice given ta the directors thit & director is t be vegarded as having an interest of
the nature and extent specified iy the notice m any transaction ok arrangement in whick 2 specified
person or clss of persons is inerested shall he deened 1o be a discinsure that (e direston bas an
interest in any sach sransacrion of the nanae and exwent 50 speeifieds wnd

[ty animercst of which 1 director has no knewledige and of which o is unreasonabic 1o expect um
to have knowledge shall not be treared as an interest of his.

MRECTORS' GRATUITIES AND PENSIONS

BT. The ditectars may provide benefits, whether by the paymen of grattiities or pensians or by
Insurance or atherwise, for any divector who has held but ne keeger holds any exeeutive office or
crrplovment with te company o with any body corporate which is or has besr o subsidiary of
the campany o & predecessor in business of the carmrany o ¢f any such subsidiary. and for dny
memiber of bis fumily (incliding a spouse ard & foMMer SPOUSE) OF Ay person whs 15 Gr Wwas
dependent o hin, and gy {as well before as afies he ceases ta Rl such office or erploywent}
contrbuee 10 any fimd and pay premiumg for the purchase or provisien of any such benefit

PROCEEDINGS OF DIRECTORS

8. Subject to the provision of the sRicles, the directors nuy regubire their proceedings as they
think fit. A director may, and the sceeetary af the request of & director shaik, call @ meeting of the
directors. 12 shitt not be necessary 1o give notice 62 meeting 1o a ditoctor whe is absent (Fom the
Usiiled Kingdom  Questions arising it a mecting shait be decided by @ majority of voes. in the
case of an eguibly of votes, the chainman shill have a second or casiing vote. A divecer who is
also an aflermate direetor shall be entitled in the absence of his appommiar 10 i seporate vate o
behalf of his appoimicr in additiun 1o is awn vole

59 The quarum for the transaction of (e usiness of the directess may be fxed by the directors
and unless so fined 3 amy oher aumber shall be two A person who hoids office only as an
akermate divector shatl, iF his appaintor is net present, be counted in the quorin,

50 'The continiing direciors or asole comtinuing divector may act notwitkstanding any vacuncies
in their mumber, but, if the number of dircctors is ks than the mumbtr xed a5 the quorum, the
conrinuing directors ef direczor may act only for he purpose of [lling vacancics or of calling &
general nettng

G, The direclons may appoing ane of el sumber o be the chainnan of the board of directars and
may a6 anylime remove bim Fom that ofiice. Unless e 35 unwilling t6 do so, the director so
sppointed shall presie at every meetlsy of dircciors at which ke is present. B o ahere 1S oo
dircetor balding that office. or if (e director hokding it is vowilliag 1o preside or is not presenl
within five minutes afier the time appointed for the meeting, the dizectors present iy appeint one
of their suntber 10 bz chainman of the meeting,

92 Al acts done by 2 meeting of direstors, or of 4 conwmites of direciars. or by 8 person acting
director shall, sotwithstanding that it be afterwirds discovered 1t theee wi feel in the
appoimment of avy divecter or thai any of them were disquolificd from holding oifice, or bad
seaed office, or were not entitled 16 vote, be s valid as i every such person had been duly
appoirted and was qualified asd had continued (0 be o direcier and had been entitled 1o vete

83 A resolution in wriling signed by all the directors entisled 1o seceive notice of a meeting of
divecrors o7 of  commttiee of directars stall be as valid and effectual as it had een passed m
a mesing of direciors or (a8 the case may be) 2 copmittee ol direciors duly convened and Dol il
may constst of several dotwrwents in the ke formn each sigred by one or more dircciors; but a
sesehilion signed by an abemate director need not abso be signed by his appoiay and, i # is
signedt by a ditector wha las appointed 2n akkemate direetnr. it weed not be signed by the alternae
divector in thal tapavity.

94, Save a5 olherwise provided by the aticles, x director shall not vers aLa mesting of directars
or 47 8 conmmittes ol Grectors on any yesolution concernme a marter i which he has, directly or
induectiy, an intereslor duty which & materint and whick conflicts or may conihet with ke
inseremis of the company uniess his interest or dusy arises only becaese the case flls wihn ene
o mare of the fellowing pazaginphs: -

(8} the resolurion relates so the giving to him ot a guarantee, securvy. or indermity iy respeet of
morey lent t, or an cbligation mcuned by him for the benefil of, the company ef any of its
srbsidiaries,

(b) the sestiution relaies to the givisg b a third party of a guariitee, secunty, or ffudenmity in
respeen of an obligation of the compiny or any of its subsidiaries fur whick the diezcor has
assuned responsibility in whole or part and whether along ot joingly with athers uader ) guarantes
or indemwity or by the giving ol securicy,

[} his interest frises by viue of his subscriisiag or agreving to subscribe for any shares,
debentures or other securities of the compuny or any of its subsidisries, ot by virwe of his being,
or intending (o beoome, p panicipant in the uedenvriling or sub-uaderwriting of wn ofler of any
such shaes, debonures. ar olher sucunities by the company or any of ius subsidiaries for
subscription, purchase of cxchange,




{d) the sesolution relates in any way to 8 retirensan banelits scheme which has bern spproved, or
is conditiona) upon approval, by the Board of Inland Revenue for raxation purposes.

For the purposes of this regulation, an interest of & person who is, for any purpese of the Act
{excludimg ony statutory madification thereof nol in force wiren this regulation becomes binding
an the cormpany), eonnected with a dircetor shalt be weated as on interest of the director sod, in
relation 1o altermae director, an interess of bis appointar shall be teated as an interest of the
alternate director without prejudice to amy interest which the altemate direeter hes otherwise.
95. A dircctor shuli not be counted in the quarum present m a meeting in relation 10 a esclution
un which he is net entitled to vote.

96, The conypany may by ordinary resohation suspend or relax 1o any extent, either generally or
inrespeal of any panicudar mauter, any provision of the pniicles prohil ting n director from voling
at 2 meeting of diveciors or of a comnitiee of direcrars.

7. Where proposals are under consideration concerning the appointmant. oftwo or mare direcrors
1o affices of empicyments with the company or any body corporate i which the cor i
interested the proposais iy be divided and conwidered in velation 10 Sugh director separas
{provided he is not for ancther regson precluded frony vating) cach of the directors concerned shali
be entitled 10 vote and be ceunted it the quoram in respect of each resolution except that
concerning RS OWD ApROIMUNCT.

98, £ a guestinn arises a1 2 meetivg of dircetass o of 2 committee of direstovs as to the right of
a directos 0 vode, the guestien miy. belive the contiusien of the meennyg, be refeered 1o the
chaimme of The meeting and s ruling in relation to any direclor ather than aimsell shall be finu
and conclugive

SECRETARY

99, Subject 1o the provisians of the Act, the secretasy shall be appeinted by the directors for such
tenm, 2t such Temumeration and upon such conditions as they smay think e, and any soiretaty 5o
appointed moybe remuved by them

MINLUTES

160, The directoss shall cause minttes to be mads in books kept for the purpose. -

() oW nppeimments of officers made by the diectorg, and

(b} of ull proceedings u meetings of the company, of the holders of any class of shares in the
company. andd of the directors, and of committees of directars, including the names of the disectors

present ot cach $uck meeting

THE SEAL

$01. The seal shall vely be used by the autharity olibe directors or ol 4 cermunitres of dircciers
anrhorised by the directors The directors may determine who shalf 5ign any nstrament o which
\he seat is affixed and anless arherwise so determined it shail be signed by 3 direeior and by the
secreiary of by i second dircctor,

PIVIDENDS
102, Subject to the provisions of the Act, the company may by ardinasy resohition deelare
dividenls in nccordance with the respective rights of the membess, but no dividends shall exceed
\he anksin recorminended by the directors.
103, Subject ta the provisiens of the Acy, the direetors may pay interim dividends il it appeors ©
thems that they are justilicd by the profits of the company available for distributicn. i ibe share
capital is divided inte differest clagses, the directors miy pay interim dividends un shares which
confer deferred o6 nen-prefarred rights with regard ta dividend as well as on sharey which confer
preferential rights with repard to dividend. bulno intesion dividend shall be paid on shares canying
deferred o non- preferred vights if, o the e of payinent, any gweflerential dividend iy i arvear.
The direetars say also pay al inervals seitled by tewn sy dividend payable at o fixed rote if il
appeass o them thar the profits availuble for distribulicn justily the payment  Provided the
directors acl i good fith hey shall incur any liability to the halilers of ghates confarring prefuaed
vights fer any loss they may suffer by the lawlal payment 6f an interim dividend on uny shircs
having deivzed or non-prefored rights
104, Escept as otherwise provided by the tiehts ratached o shares, vl dividends shall be declared
and paid according W the amouts pait up on the shares on which the cividend is paid. Al
Aividends shall be apportioned ard paid propenionately 1 the anoums paid up on the shares
during any panion or porians af the pertod in respect of which the dividend is paid: but if any
share is issued on terms praviding Way it shall rank for dividend as froma partieutar date, thae share
shalt rank For dividead accardingly
105, A weneral noebng declaring 3 Gividend may, zpon the recommendation of the direeters,
divect chat it shall be satsfied whatly ar paniy by the diaribation of assets and, wheie oay
difficudry arises v regard 1o the distnbutien, (hy dirertors iy seitle the saome and i pan icular may
fssue Fattional certilicaies wnd Fx the value for digtribution of o sets and may delermme Lhat
eash shull be puid to any member upon the foiting of the value so Bxed i order to adyist the rights
of nembers and may vest ty BSSELS in frustees.
106, Any dividend or other maneys poyabie in respect of w share may be paid by cheque sent by
post 1o the regisiered address of the person entitted ot if wo or more persons e the helders of
the shore ot are jointly entitied 10 it by reasen of the deach or bucksupley of the holder, 1o the
registered addsess of that one of those persans wha is first named in the register of members or fo
such person and 10 such address as the persun Gr HETSENS entitied may in writing direcl. Byery
cheanie shaft be made payable o the order afthe person ov prisans entited o3 6 sueh ouher person
as the pesson of persens entitted may iy writing direct and paynment of the chegue shall be # good
ischarye 1 the company. Any jofnt helder s sther person joimly entitled to o share 25 akoresaid
oy give receipts for sny Jividend ar ouler moneys payable in respect of the share,
107, No dividend ar other moneys payable in respect of & share shall bear ierest aguinst the
fovs otherwise provided by the rights atached 10 the share.
s repained phclasmed fr twelve years from the dut when it bacune
ain cwing by the

Compin
158 Any divic
due far payment shall, if the directors s resabve, he Torfeited and ceise to T

Copany

ACCOUNTS ) ] )
108 Ne nxeenber shall {as such) save any right of ingpectisg any accounting {ECOrds of other book
o doswnent of the company except as eonfered by statute oc authorsed by 1he direaiors or by

ordirary resoution ¢f the Company:

CAPITALISATION OF PROFITS

110 The direciors may with the authority of an erdinary rescluzion of the compiny:

{a} subjeet a5 hereinalier provided, resoive 10 capitalise any undivided prafits of the contuany nat
vequiree! fiar paving any peeferential dividend (whether o not they are availuble for distribrition)
or &y sum sianding ta e cred of the compiny’s share premium accoust or captal redempuion
reserve,

(b} cppropria
o it i d were di

the sum resalved Lo he capitahised 1o the members whe would have been entitled
ibuted By way of dividend and in the same proportions ma apply such sam oa
\helr et pither in oF towards paving up the amaunts, iCany, for ihe time baing wepaid ol any
shires held by them respectively. or i paying wp it full onissued shires o deberrures of the
cotmpany 6l nominal amoant egual t thal sem and allot the shares or debenures oredited as faily
it 1o these merbers, or 48 they may divect, in thuse proportions, er partly inone way and pm"lly
1t the ocher: bul tie share presium accouni. the capital redenption reserve, amd any profits which
are mor aviilble for disteibution may, for the purposes of this repulation, owly be apolicd in paying
up unisseed shires o be allotted 16 memisers credited as fully paid, ) )
(€1 nsake such provision by e wwsue of fractienal certificates or by payrnent in cash or otherwise
25 they determine in the case ol shares o debenteres hecoming distribitable wnder this regulation

in fracrions, and

(d) authorise any person to ¢nter on behallof all the members concerned into an agresment witl
the company previding for the allotnkent 1a them respectively, credited ns fully paid, o any shares
or debenrures to which they are entiticd upon such caphalisation, any agrecment made wndsr such
sunharity being binding on all sueh members,

NOTICES

111, Anynotice to be given 10 or by any persan pursuant La the antickes {orher than i natice catling
2 meeting of the dircetors) shall be in writing or shall be given using clectronic commIcations
16 an address for the tme being notified for that purpose to the person giving the netice

In this regalation, "address”, in relation 1w clecironic communications, includes any number or
address vied for the purposes of such commueications.

112, The company may give any notice 1o 2 member eaher persenaliy or by sending it by pust
2 preprid envelope addressed 1o the member al his registered address o by keaving i at Wit
address or by ghving it using electronic sommunisavons L an address firr the ume heing noufied
16 the conspiny by Lhe member Inthe case of jvint baldos ol s shag I nesices shall be given
10 the joint holder whose nante stands (st in 1he sepisier of merbers i respest of the join
holging antl potice so given shall be sufficient notice 1o 2l the joint holders A membe: whose
vegistered address is ot within 1he United Kingdom and whe wives to the compas, adibress
within the tnited Kingdora at which notices may be atven 1o or an aiddress to whick not
oy be sens esing electroniv communicatians, shall be envitled 10 bave nenges given o himar thas
address. bt otherwise nn such member shall e entitled to veeeive amy potice from the company
I this ealation and the nest, “address”, in reiation (o clecronic conuiknicalion includes any
b or address used for tie purpases of such commnrn
113, A memiber peesent, either i person or by proxy. a1 any xeeting of the cormpany o uf the
buslders of auy class of shares i the company shall be deemedd 10 have rreeived netice of the
freeting and. wheve requisite, of the purposes Tor which it was calied.

114, Every person whe beeoines emaled 1o a share shall b boutid by any notice is respeat of thin
shave which, hefore his paroe & anteredd in the regrrer ol mginbers, hag been duly given 1o a person
froem whom he derives ks tizle

115 Proof that an cnvelope containing o notice was propesty addressed, prepaid and posted stk
be conchisive evidenue that the notice was giver. Probf a0 aoice contamned 0 lecironic
CommOTICATioN was S in nccordance with puidance issucd by the Tsie of Chanesed
Seorvian d Administrators Sholl be conclusive evidence that the notice was given. A nutice
shall be deamed 1 be piven at the expirition of 48 hoars afier the ehvelope o ng i WS
posted ar, in the case af 1 Atce coztaimed 1 slectranic conuTamicasion, & the expication of 38
fouss after Gie tine i was sent

116, A notice may be given by the company 1o the peryos emitled to 2 shure i consegence of
b e bankieptey of amember by seruding o delivering &, w any manney authasised by the
astieles dos the giving of novee s a member, addressed Lo them by name, or by the 1ade of
represeataiives ol the deceased, or susies ofthe bankrapt o by any like descripsion a7 the ad
il vy, wirhin the Unitesd Rinpdon supphed for thar purpose by the persons claiming to be
entitled Uit such an address has been supplied. a notice may be given in any raanee i whitch
it mmight lave been piven i the demb os bankrupiey bt not oceared

WINDING LT

117. M the company is wound up, she Houidasior may, with the santdion of an eximordinary
resotution of the company and ay ether sancticst eequired by the Act, divide g e members
in gpecie the whole ar any part of the agsets af the companty tud may, for 1 paimose. vakig oy
assets and derermine how the division shall be carricd oul as between the mevhers or dilferent
classes of members. The Yguidator may, with the like sanction, vest ike whale or any et of
nssets in trusees upon such teusty ior the benelit of the members a8 he with the ike sanction
determings. But no member shall be compelled to soeept any issess upon wlich there % & linbelity

INDENNITY

118, Subject 10 the provisions af 1he Act but withowt pr efudice 10 any adenmaty o which &
divectar ary otherwise be entitled, every direstor or ofber sificer or audior of the company sho
be inclenmified out of the assets of the company agamst any kabiliry urted by Rim in detending
scedings, whether civi! or criminal. n which judgmeit is given in his favour ar it which
eitted vr ) copnecsion with any apphicaion e which refief s gruned o how by ihe coant
From iabihty jor seghigence, defaule, breach of duty o breugh of wust ity relanion to the affiis of
the compony




