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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF HIGHER LEVEL PEOPLE
LIMITED

L. The Company's name is HIGHER LEVEL PEOPLE LIMITED
2. The Company's registered office is to be situated in England and Wales.
3 The Company's objects are :-
(A) (i) To carry on business as a general commercial company; and
(ii) any other trade or business which may seem to the company and its directors to be

advantageous and to directly or indirectly enhance all or any of the business of the Company.




(B) To take on lease or in part exchange or purchase, hire or otherwise acquire and hold for any estate or
interest any buildings, lands, rights, privileges, concessions, patents, patent rights, licences, secret processes, machinery
and plant or personal property of any kind deemed convenient or necessary or in connection with the Company’s business
or any subsidiary thereof,

©) To undertake and secure any part or whole of the business, its assets and goodwill of any company, firm
or person trading or proposing to trade in any activity which the Company is authorised to carry on or propose to carry on
and as part of the consideration for such purchase to undertake all or any of the liabilities of such company, firm or person,
or to acquire an interest in, combine with, or enter into any arrangement for profit sharing, or for co-operation, or for
mutual assistance with any such company, firm or person or for subsidising or otherwise aiding any such company, firm or
person and to accept or give, by way of consideration for any of the acts or things aforesaid or property acquired, any
securities, debentures, debenture stock or shares that may be agreed upon, and to retain and hold or mortgage, sell, and deal
with any securities, debentures, debenture stock or shares so received.

(D) To sell, charge, mortgage, construct, repair, improve, develop, exchange, let on lease, grant privileges,
options, rights and licenses in respect of all or any part of the property of the Company.

(E) To hold or otherwise deal with any investments made for the Company and as may be necessary and to
be determined, to invest moneys not immediately required by the Company.

(F) To grant credit, loans or advances on such terms as may be appropriate with or without security to clients
and others, to enter into indemnity, contracts or guarantees and suretyships of all kinds, to receive money on loan or
deposit or otherwise upon such terms as the Company may approve and to secure or guarantee the payment of any sums of
money or the performance of an obligation by any company, firm or person including any parent, subsidiary or fellow
subsidiary company in such manner as the Company may think fit.

(€3] To raise and borrow money by any method and to secure the payment of any money borrowed, raised or
owing (including but not in any way limited to the power to guarantee and to secure the guarantee of the repayment of any
money borrowed by any third party) as the Company shall think fit for the purposes of or in connection with the
Company’s business.

H) To issue discount, accept, draw and negotiate cheques, bills of exchange, bills of lading, warrants,
debentures, promissory notes and other negotiable or transferable instruments.

)] To purchase, take, subscribe for or otherwise obtain and retain shares or other securities or interests in
any other company having objects similar or identical to those of the Company or carrying on any businesses capable of
being carried on so as to directly or indirectly benefit the Company or increase the value of its property and manage, co-
ordinate and finance the businesses and operations of any organisation in which the Company holds any such interest.

)] To dispose of or sell the entire or any part of the property or business of the Company, either in portions
or together for such consideration as the Company may think fit, especially for securities, debentures or shares of any
company purchasing the same.

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

(L) To pay any company, firm or person supplying services to the Company either by cash payment or by the
allotment to him/her or them of shares or other securities of the Company credited as paid up in full or in part or otherwise
as may be deemed appropriate.

(M) To assign to the Members of the Company in kind any assets of the Company whatsoever.

(N) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees or ex-
cmployees of the Company or its predecessors in business or the dependants or connections of such persons, to establish
and maintain or concur in establishing and maintaining trusts, funds or schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits for any such persons as aforesaid, their dependants or connections, and
to support or subscribe to any charitable funds or institutions, the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or its employecs, and to institute or maintain any club or other
establishment or profit sharing scheme calculated to advance the interests of the Company or its officers or employees.

O) To co-ordinate, manage, finance, control or otherwise aid any company or companies in which the
Company has any interest, whatsoever, to provide consultative, managerial, administrative, technical, commercial and
services of all kinds for any such company or companies and to make payments by way of subsidy or otherwise and any




other arrangements which may be deemed desirable with respect to any business or operations of or generally with respect
to any such company or companies.

(P) To amalgamate with any other company for the purpose of purchasing the whole or any part of the
property, undertaking or business or any of the liabilities of the Company, or of undertaking any business operations which
may appear likely to assist or benefit the Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

Q To comply with and be dependant to the provisions (in so far as they are relevant) of Sections 155 to 158
inclusive of the Act and to supply both directly and indirectly any form of financial aid as defined in Section 152(1)(a) for
any reason as defined in Section 151(1) and’or Section 151(2) of the said Act.

(R) To secure the Company to be registered or known in any part of the world.
(S) To do all or any of the things or matters aforesaid in any part of the world and either as principals,

agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

(M To do all such other things as are incidental or conducive to the above objects or any of them.
AND s0 that:-
(1) None of the provisions set forth in any sub-clause of this Clause shall be restrictively construed

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

3] The word “Company™ in this clause, except where used in reference to the Company, shall be

deemed to include any partnership or other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

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

4, The liability of the Members is limited,

5. The Company's share capital is £100.00 divided into 100 shares of £1.00 each




1, the Subscriber of this Memorandum of Association, wish to be formed into a Company pursuant to this Memorandum
and [ agree to take the number of shares shown opposite my name.

1 SHARE(S) TAKEN OF HIGHER LEVEL PEOPLE LIMITED BY Graham Stephens

Graham Stephens
16 Churchill Way
CARDIFF

South Glamorgan
CF102DX
WALES

Dated this day of 13/10/2004




THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF HIGHER LEVEL PEOPLE LIMITED

PRELIMINARY

1. (A) The Regulations contained in Table A of the Companies (Tables A to F) (amendment) Regulations 1985
(hereinafter referred to as “Table A™) shall apply to the Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the following Articles hereon shall be the regulations of the
Company.

(B) Expressions defined in Regulation 1 of Table A shall where the context admits bear in these Articles the
meaning so defined.

SHARES

2. (A) Subject to Section 80 of the Act and to the provisions of the Article 2(B) below the shares comprised in
the authorised share capital with which the Company has been incorporated shall be under the control of the Directors and
the Directors shall have power to offer, allot, grant options over or otherwise dispose of any shares, to such persons, at
such times and generally on such terms and in the manner as they think fit.

(B) (i) The Directors are generally and wholly authorised for the purposes of Section 80 of the Act, to allot
relevant securities (as defined in Section 80) provided that the aggregate nominal value of such securities allotted pursuant
to this authority shall not exceed the amount of the authorised share capital.

(ii} The authority to allot relevant securities shall expire on the fifth anniversary of the date of incorporation
of the Company. The authority hereby given may at any time (subject to the said Section 80) be renewed, varied or
revoked by Ordinary resolution of the Company at General Meeting.

(iii) Any offer or agreement in respect of relevant securities, which is made prior to the expiration of such
authority and in all other respects within the terms of such authority, shall be authorised to be made, notwithstanding that
such an offer or agreement would or may require allotment of the relevant securities after the expiration of such authority,
and accordingly, the Directors may at any time allot any relevant securities in pursuance of such an offer of agreement.

(iv) In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1) to (6} (inclusive) shall not apply
to any allotment of equity securities (as defined in Section 94 of the Act) by the Company,




©) All shares which are not comprised in the authorised share capital with which the Company is
ingorporated and which the Directors propose to issue shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively unless the Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made by notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the offer, if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the shares offered to them; such further offer shall be made in like terms in
the same manner and limited by a like period as the original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid except by way of fractions and any shares released
from the provisions of this Article by any such Special Resolution as aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise dispose of the same 1o such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers therefor than the terms on which they were offered to the Members. The
foregoing provisions of this paragraph 2 (C) shall have effect subject to Section 80 of the Act.

3. In regulation 8 of Table A the words “not being a fully paid shar¢” shall be omitted. The Company shall have a
first and paramount lien on all shares (whether or not it is a fully paid share), standing registered in the name of any person
indebted or under liability to the Company, (whether he/she be the sole registered holder thereof or one of twe or more
joint holders) for all moneys presently payable by him/her or his/her estate to the Company. The liability of any member in
default in respect of a call shall be increased by the addition of the words “and all expenses that may have been incurred by
the Company by reason of such non-payment” at the end of the first sentence of Clause 18 in Table A.

4, Subject to the provisions of Part V of the Act

{A) The Company may purchase any of its own shares, provided that the terms of any contract under which the
Company will or may become entitled or obliged to purchase its own shares shall be authorised by a Special Resolution of
the Company in General Meeting before a contract is entered into.

(B) The Company shall be authorised, in respect of the redemption or purchase of any of its own shares, to give any
such financial assistance, or to make any such payment out of capital as may be permissible in accordance with the Act,
provided that any such assistance or payment shall first be authorised by a Special Resolution of the Company in General
Meeting,

GENERAL MEETINGS AND RESOLUTIONS

5. {A) A notice convening a General Meeting must give information to Members in regard to their right to
appoint proxies as stated under Section 372 (3) of the Act; and any notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be sent to both Directors and Auditors for the time being of
the Company.

(B} No business shall be transacted at any General Meeting unless a quorum is present.
Subject to paragraph 5(E) below two persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a quorum.

) If a quorum is not present within half an hour from the time appointed for a General Meeting the Meeting
shall stand adjourned to the same day in the next week at the same time and location or to such other day, time and location
as the Directors may determine; if a quorum is not present at the adjourned General Meeting within half an hour from the
time appointed therefor such adjourned General meeting shall be dissolved.

(D) Clause 40 and 41 in Table A shall not apply to the Company.

(E) If the Company has only one Member, that Member present in person or by proxy or (if that Member is a
Corporation) a duly authorised representative shall be a quorum,

6. If the Company has only one Member and that Member makes a decision which is required to be taken in General
Meeting or by a written resolution, that decision shall be as valid and effective as if agreed by the Company in General
Meeting save that this paragraph shall not apply to resolutions passed pursuant to Sections 303 and 391 of the Act. Any
decisions shall be recorded in writing and delivered by that Member to the Company for entry in the Company’s Minute
Book.




DIRECTORS

7. (A) Clause 64 in Table A shall not apply to the Company.

(B) Unless and until the Company in General Mecting shall otherwise determine, there shall be no limitation
as to the number of Directors. Whensoever the minimum number of Directors shall be one, a sole Director may exercise all
the powers and authorities vested in the Directors by Table A and by these Articles. Clause 89 in Table A shall be modified
accordingly.

O The Directors of the Company shall not be required to retire by rotation and Clauses 73 to 80 {(inclusive)
in Table A shall not apply to the Company.

(D) (i) No person shall be appointed a Director at any General Meeting unless either he or she is recommended
by the Directors or if not less than fourteen nor more than thirty-five clear days before the General meeting date, 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.

(ii) Subject to the above the Company may by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either as an additional Director or to filt a vacant position.

(iii) In Regulation 84 of Table A there shall be inserted in the third sentence after the words “shall terminate”
the parenthesis (unless the terms of his appointment otherwise provides)

(E) In the case where as the result of the death of a sole Member of the Company whereon the Company has
no Members and no Directors the personal representatives of the 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 pursuant to paragraph 7 (D) (ii) above.

8. The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof, and subject to Section 80 of the Act, to issue debentures,
debenture stock, and other securities whether outright or as security for any debt, liability or obligation of the Company or
of any third party.

9. A Director, or any such other person as is mentioned in regulation 65 of Table A, may act as an alternate Director
to represent more than one Director, and an alternate Director shall be entitled at any mestings or committees of the
Directors to one vote for every Director whom he/she represents in addition to his’her own vote (if any) as a Director, but
in relation to determining a quorum he or she shall count as only one.

GRATUITIES AND PENSIONS

10. The Directors may exercise the authority conferred by Clause 3(N) of the Memorandum of Association of the
Company and are entitled to retain benefits received by them or any of them by reason of the exercise of such authority.
Clause 87 in Table A shall not apply to the Company,

DIRECTORS INTERESTS

11. A Director may vote as a Director on any resolutions concerning any contract or arrangement in which he or she
has an interest or upon any matter arising thereout, and if the said Director shall vote on any such resolution as aforesaid
his or her vote shall be counted and the said Director shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration. Clause 94-98 (inclusive) of Table A shall not apply to the Company.

INDEMNITY

12. Subject to the provisions of Section 310 of the Act and in addition to such indemnity as is contained in Regulation
118 of Table A, every Director, Secretary or other officer of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him or her in or about the execution and discharge of the
duties of his or her office.




COMPANY SEAL

13. The obligation under Regulation 6 of Table A relating to the sealing of Share Certificates shall only apply if the
Company has a seal.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any reason therefor, decline to register the
transfer of a share, whether or not it is a fully paid share, and Clause 24 in Table A shall not apply to the Company.

Graham Stephens
16 Churchill Way
CARDIFF

South Glamorgan
CF102DX
WALES

Dated this day of 13/10/2004




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5258490

The Registrar of Companies for England and Wales hereby certifies that

HIGHER LEVEL PEOPLE LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 13th October 2004

THE DFFICIAL SEAL OF THE
REGISTRAR OF COMP ANIES

Companies House
— fortherecord —

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985  S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. Inthese

‘the Act’ means the Companias Act 1985 including any statutory modification or

re-enactment thereof for the time belng in force.,

‘the articles’ means the articies of the company.

‘clear days’ in relation to the period of a notice means that period excluding the day

when the nolice is given or deemed (o be given end the day for which it is ghven or

on which it Is to take effect.

eommmdubm means Lha same as in the Electronic Communications Act 2000.
ication’ means the same as in the Electronic Communications

Act 2000

‘executed’ includes any mode of execution.

‘office” means the registered office of the company.

‘the holder” in relation to shares means the membar whose name Is antered in the
register of members as the holder of the sharas.

‘the seal’ means the common seal of the company.

‘sacretary’ means the sacretary of tha company or any other parson appointed to
perform the duties of the sacratary of the companty, including a joint, assistant or
daputy secretary.

‘the United Klngdom means Great Britain and Northern Iraland.

Unlass the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these ragulations becomse binding on tha
company.

SHARE CAPITAL

2. Subjecl to the provisions of the Act and without prejudice to any rights atiached
to any existing shares, any share may be issuad with such rights or restrictions as
the company may by ordinary resolution detarmine.

3. Subjact to the provisions of the Act, shares may be issusd which are to be
redeemed or are 1o be liable to be redeemed at the option of the company or the
holdar on such terms and in such manner as may be provided by the articles.

4. The company may exarcise tha powars of paying commissions conferred by the
Act. Subject to the provisions of the Act, any such commission may be satisfied by
the payment of cash or by the alloment of fully or partly paid shares or partly in one
way and partly in the cther.

5. Except as requirad by law, no person shall be recognised by tha company as
holding any share upon any trust and {except as otherwise provided by the articles
or by law) the company shall not be bound by or racognise ary interest in any share
except an absolute right to the entiraty therecf in the holder.

SHARE CERTIFICATES

6. Evary member, upon bacoming the holder of any shares, shall be entitied without
payment to one certificate for all the shares of each class held by him {and, upon
transterring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for evary cerificate after the first of such reasonable sum as the
diractors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the sharas to which
It relates and the amount or respective amounts pald up thereon. The company shall
not be bound to issue more than one certificate for shares held Jointly by saveral
persons ard delivery of a certificate to one joint holder shall be a sufficient dalivery
to all of them.

7. i a sham certificate is defaced, worn-out, lost or destroyed, it may be renewed
on such terms {if any) as to evidence and indemnity and paymant of the expensas
raasonably incurred by the company in investigating evidence ag the directors may
detarmine but otherwise free of charge, and {in the case of defacement or wearing-
out) on dslivary up of the old certificate

LIEN

8. The company shall have a first and paramount llan on every share (not baing a
fully paid share) for all moneys (whethar presently payable or not) payable a1 a fixed
time or called In respect of that share. The directors may at any time declare eny
share to be wholly or in pan exempt from the provisions of this regulation The
company’s lien on a share shall extend to any amount payabls in respect of it.

9. The company may sell in such manner as the directors datermine any shares on
which the company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
hoider of tha share or to the person entitled to it In consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the sharos may ba sold.

10. To give effect to a sale the directors may authorise some parson to execute an
instrument of transter of tha shares sold to, or in accordance with the directions of,
the purchasar. The title of the transfaree to the shares shall not be affected by any
tragularity in or invalidity of tha proceadings in reference to the sale.

11.The net procesds of the sale, aftar payment of the costs, shall be applied In
payment of 5o much of the sum for which the lien axists as is presently payabls, and
any residue shall (upon sumender to the company for cancellation of tha certificate
for tha shares sold and subject to a like lien for any monays not presaently payable as
existed upon the shares before the sala) ba paid to the parson antitied to the shares
at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12.Subject lo the terms of allotment, the directors may make calls upon the
membars in raspact of any moneys unpaid on their shares (whather in respect of
nominal value or premium) and sach membar shall (subject to racelving at least
{fourteen dear days’ notice specifying when and where payment is to be made) pay
to the company as raquired by tha notice the amount called on his shares. A call may
be required to be paid by instalmants. A call may, before raceipl by the company of
any sum due thereunder. be revoked in whole or parl end payment of a call may be

postponed in whole or part. A parson upon whom a call is made shall remain Eabla
for calls made upon him netwithstanding the subsequent transfer of the shares in
raspact whereo! the call was made.

13. A call shafl be deemed to have bean made at the time when the resolution of the
diractors authorising the call was passsed.

14, The joint hotders of a share shell be jointly and severally liable to pay all call$ in
respect thereof.

15.1 a cad remaing unpaid after it has become due and payable the parson from
whom it is due and payabls shall pay intevast on the amount unpaid from the day it
became due and payabte until it Is pald at the rata flxad by the tarms of allotment of
the share or in the notice of the call, or if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment of the intarast whally or in
part,

18. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instal of a call, shall
be deemead to be a call and it It is not palid the provisions of the articles shall apply
&3 i that amount had bacome due and payable by virtua of & call.

17. Subiject o the tarms of allotment, the directors may make arrangaments on the
issua of shares tor a difference batwaen tha holders in the amounts and times of
payment of calts on their shares.

18. 1 a call remains unpaid atter it has becoms due and payable the directors may
give to the parson from whom [t is dus not less than fourtean clear days notice
requiring payment of the amount unpaid togsthar with any interast which may have
accruad. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call was
maga will be liable 1o be forfaited.

16. It the notice is not complied with any share in respect of which it was given may,
befora the payment required by the notice has been made, be forfaited by &
regolution of the directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the foreiture.
20. Subject to the provisions of the Act, a forteited shars may be sold, re-allotted or
otharwise disposad of on such tarms and in such manner as the directors detarmine
saither to the parson who was before tha fodsiture the holder or 10 any other parson
and at any time batora sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for tha purposes of its
disposal a forfeited share is to be transfarrad to any person the directors may
authorise some person to execute an instrument of transter of the share to that

person.
21. A parson any of whose sharas have been forfeited shall caase to ba a member
in raspact of them and shall surrender to the company for cancallation the certificate
{or the shares forfeited but shall remain liable to the company for all monays which
at the date of forfeiture wera prasently payabla by him to the company in raspect of
those shares with interest at the rate at which interest was payable on those moneys
before the forfeitura or, if no interast was so payabla, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment but the directors may
waive payment wholly or in part or enforce payment without any allowanca for the
value of the shares at the time of forfaitura or for any considaration received on their
disposal.

22. A statuiery declaration by a director or the secretary that a share has been
forfeited on a specifiad date shall ba conclusiva evidence of the tacts stated in it as
against e perscns claiming 1o be entitled to the share and the dectaration shall
(subject tothe execution of an instrument of transfer if necessary) constitute a good
titte to the share and the person to whom the share is disposaed of shall not be bound
to gee to the app of the consideration, if any, nor shall his title to the share be
atected by any irregularity in or invalidity of tha proceadings in refarence to the
forfeiture cr disposal of the share.

TRANSFER OF SHARES

23. The instrument of transter of a share may be in any usual form or in any other
form which the directors mey approve and shall ba axecuted by or on behall of the
transteror and, unlass the shara Is fully paid, by or on behalf of the transteree.

24. The diractors may refuss 1o register the transtar of a share which is not fully paid
to a parson of whom they do not approve and they may refusa to register the transfer
of a share on which the company has a lien They may also rofuse to register a
transfar unlass:-

{a} iislodged at the office or at such othar place as the déiractors may eppoint
and is accompanied by the certificate for the shares to which it rafatas and such
other evidence as the directors may reascnably require to show the right of the
transfaror io make the transter

{b) itisin respect of only one class of shares; and

{c) itisin favour of not more than four transtaress.

25. If the directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was iodged with the company send to
the transferes notice of the rafusal.

26. The ragistration of transters of shares or of transfers of any class of shares may
be suspended at such times and for such periods {not exceeding thirty

days in any year) as the directors may determine.

27. No fae shall ba chamged for the registration of any instrument of transter or other
document relating to or affecting the itle to any share.

28. The company shall be entitled to retain any Instrument of transfer which is
registerad. but any instrument of transfer which the directors rafusa to ragistar shall
be retumned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29, If & member dias the survivor or survivors where he was a joint holder, and his
personal raprasantatives whera he was a sole holder or the only survivor of joint
holders, shali be the only parsons recognised by the company as having any ttle to
hig interest; bit nothing herein conmtained shall rolease the estate of a deceased
marmnbaer trom ary llability in respect of any share which had been jointly held by him.




30.A person bacoming entitled to a share in consaquence of the death or
bankruptcy of 8 member may, upon such evidence being produced as the directors
may propenly require, slect either to bacome the holder of the share or to hava some
parson nominated by him registered as the transteree. If he slacts 10 become the
holdar ha shall give notice to the comparry to that effect. if he elects to have ancther
person registared he shall execute an instrument of transter of the share lo that
person. All the articles relating to the transfer of ¢hares shall apply to the notice or
instrument of transfar as if it were an instrument of transfer exacuted by the member
and the death or bankruptcy of the member had not occurred.

31.A person becoming entitled to a share in consequence of the death or
bankruptey of & member shall have the rights to which he would be entitled if he
ware the holder of the share, except that he shall not bafore baing registered as tha
holder of the share, be entitled in raspect of it {o attend or vote &t any meating of the
company or at any separate mesting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resolution:-

a) increass its share capital by new shares of such amount as the resolution
prascribes

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

{c) subject to the provisions of the Act sub-divide its sharas or any of them. into
shares of smaller emount and the resolution may datermine that, as batwesn the
shares resulting from the sub-division, any of them may have any prefarence or
advantage as compared with the others and

{d) cancel sharas which, at the date of the passing of the resolution have not
been taken or agread to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled
33 Whenaever as a resutt of a consolidation of shares any mambars would bacome
entitled to fractions of a share the directors may, on behalf of those members. sall
the shares representing the fractions for the best price reasonably obtainable to any
person (including subject to the provisions of the Act the company) and distributa the
net proceeds of sale in due propertion among those members, and the directors may
authorise some person to execute an instrument of transfar of the shares to or in
accordance wt:h the diraction of. the purchaser. The transterae shall not be bound to
ge0 to the ap of the I money nor shall his title to the shares be
affected by any Irregutarity in or imalldty of the proceadings in reference to the sale.
34, Subject to the provisions of the Act the company may by special resolution
tgduce its share capital any capital redemption reserve and any share premlum
account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own shares
{including any redeemable shares) and if it is a private comparry, make a payment in
respect of the redemption or purchase of its own sharaes otherwise than out of
distributable protits of the company or the proceeds of a frash issue of shares,

GENERAL MEETINGS

36.All general meetings other than annual genaeral meetings shall ba called
axtraordinary general meatings.

37.The directors may call general meetings and, on the requisition of mambarg
pursuant to the provisions of tha Act shali forthwith procesd to convens an
extraordinary general meeting for a date not leter than elght weeks after receipt of
the requisition i there are not within the United Kingdom sufficient directors 1o call a
general meeting any director or any ber of the y may call a general
meating.

NOTICE OF GENERAL MEETINGS
38. An annual general mesting and an extraordinary genaral mesting called for the
passing of a spaclal resolution or a resolution appointing a person as a director shall
be called by a1 least twenty-one clear days' notice. All other extraordinary generat
meatings shall ba callad by at least fourtesn clear days’ notice but a general meeting
may be called by shorter notice if it is so agread: -

{a) in the casa of an annual genaral mesting, by all the members entitfed to
attend and vets thareat: and

(b} in the case of any othar meating by a majorlty in number of the members
having a right to attend and vote being a majority together halding not less than
ninety-five par cent in nominal value of the sharas giving that right.
The notice shall spacify the time and place of the meeting and the genera! nature of
the business to be transacted and in the case of an annual general meeting shall
specify the meating as such.
Subject 1o the provisions of the articles and to any restrictions imposed on any
shanas, the notice shall be given to all the membars, to all parsons entitled to a share
in consequence of tha death or bankruptey of a membér and to the
directors and auditors
39. The accidental omission to give notice of a meating to, or the non-receipt of
notice of a mesting by any person entitled 1o raceive notice shall not Invalidate the
procaedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
40, Mo business shall be transacted at any meating unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, ¢ach being a mamber
ar a proxy for 8 member or a duly authorised representative of a corporation, shall
be a quorum.
41.1f such a quorum is not prasent within hal an hour from the time eppointed for
he mesting, or if during a meeting such a quorum ceases to be presant, the meeting
shell stand adjourned to the same day in the next week al the same time and place
or to such time and place as the diractors may determine.
42.The chairman, it any, of the board of directors or in his absence some other
director nominated by tha diractors shall proside as chairman of the meeting, but if
neither the chairman nor such other director (if any) be prasent within fittean minutas
after the time appointed for holding the mesting ‘and willing to act, the directors
present ghall elect ona of thair number to be chairman and, if thera is only ona
diractor present and willing to act, he shall ba chaimman.
43. If no director Is willing to act as chairman, oc if no director is prasant within fitteen
minutes after the time appaintad for holding the meeting, the members prasent and
entitied to vote shall choose ong of their number {0 be chairman.
44, A director shall, notwithstanding that he is nol & member, be entitied to attend
and speak at any general meseting and at any separate meeting of the holdars of any
class of shares in the company.
45, The chalrman may, with the consent of a meeting at which & quorum is prasant
{and shall if so diracted by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjournsd masting
ather than business which might properly have been transacted at the meeating had
the adjournment not taken place, When a mesting is adjoumned for fourteen days or
mora, al least seven clear days' notice shalt be given specitying the time and place
of the adjourned meeting and the genaral nature of the businass te be transacted.
Qtherwise it shall not be necessary 1o give any such notice,
45. A resolution put to the vote of a masting shall ba decided on a show of hands
unlgss before, or on the dectamation of the result of the show of hands a poll |s duly
demanded. Sub]scl to the provisions of the Act, a poll may be demanded:-

{a) by tha chairman; or

{b) by atleast two members having the right to vote at the meating: or

(¢) by & member or members represanting not less than one-tenth of the
total voting rights of all the members having the right to vete at the meeting; or

{d) by a membar or members holding shares conferring a right to vatse at the
masting baing shares on which an aggregate sum has been paid up squal to not
less than one-tenth of the total sum paid up on all the sharas confarting that right;
and a demand by & parson as prexy for a member shall be the same as a demand
by the member.
47. Unless a poll is duly demanded a declaration by tha chalrman that a resolution
has baen carried or carriad wanimously, or by & particular majority, or fost, or not
camied by a particular majority and an eniry to that effect In the minutes of the
mesting shall be conclusive evidence of the fact without proot of the number or
praportion of the votes recondad in tavour of or against the rasolution.
48. The demand for a poll may, bafore the poll is takan, ba withdrawn but only with
the consent of tha chalrman and a demand 8¢ withdrawn shatl not be takan to have
Irrvalidated the result of 8 show of hands declared before the demand was made.
49. A poll shall be taken as the chairman directs and he may appoint scrutinears
{who naed not be membars) and fix a time and place for declaring the result of the
poll. The rasult of the poll shall be deemed to ba the rasclution of the meating at
which the poll was demanded.
50. In the case of an equality of votes, whether on a show of hands or on a poll, the
chalman shall be entitled 1o a casting vote In addition 1o any other vote he may have,
51, A poll demanded on the alection of a chainman or on a quastion of adjournment
shall be taken forthwith_ A poll demanded cn any other quastion shall be taken aither
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll 18 demanded. The demand for a poll shall not préevent the
continuance of a meeting for the transaction of any busingss other than the question
on which tha poll was demanded. If a poll is demanded before tha declaration of the
rasult of a show of hands and the demand is duly withdrawn, the meeting chall
continue as if the damand had not been mads,
52, No notice need be ghven of a poll not taken forthwith if the time and place at
which it is to be taken ara announcad at the meseting at which It is demanded. In any
olher casa at least seven clear days' notice shall be given spacitying the tima and
place at which the pofl is to ba taken.
53. A rasolution in writing exacuted by or on behalf of each member who would have
baen entitled to vote upon it if it had been proposed at a genaral maeting at which
he was present shall be as effectual as if i had been p data g
duly corwvened and held and may consist of severa! instruments in the like form each
axacuted by or on behall of one or more members.

VOTES OF MEMBERS
54, Subject to any rights or restrictions attached 1o any shares, on a show of hands
every member who (being an individual) Is present in parsen or (baing a corporation)
is pregent by a duly authorised representativa, not baing himsalt & membar antitled
to vote, shall have one vote and on a poll evary membear shall have one vote for avery
share of which he is the holder.
55. In the case of joint holdars the vote of the senior who tenders a vote, whether in
person or by praxy, shall be accepted to the exclusion of the votes of the other joint
holders; and senlority shall ba datermined by the order in which the names of the
holders stand in the register of members.
58. A membar in respect of whom an order has been made by any court having
Jurigdiction {whether in the United Kingdom or elsewhere) in matters concerning
mantal disorder may vote, whether on a show of hands or on a poll, by his recelver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a pall, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
exarcise the right to vota sha!l be deposited at tha offica, or at such other place as
is specified In accordance with the artices for the deposit of instruments of proxy,
not less than 48 hours befors the time appointed for holding the meeting or
adjourned mesting at which the right to vole Is to be exercised and in default the right
to vote shall not be exarcisable.
57, No member shall vote at any general masting or at any separate meating of the
holders of any class of shares in the company, either in person or by proxy, in raspect
of any share held by him unless all moneys presenty payable by him in respact of
that share have been paid.
6B. No objection shall be raised 1o the qualification of any voter except at the maeting
or adjourned meeting at which the vote objected to is tendered, and every vote not
disalowed at the meseting shall be valid. Any objaction made in dua time shall ba
refarred to the chairman whose decision shall be final and conclusive.
£9.0n & poll votes mey be given eithar personally or by proxy. A member may
appoint more than one praxy to attend on the same occasion
€0. The appointment of a proxy shall be executed by or on bahall of the appointor
and shall bs in the foltowing form {or in a form as near thereto as circumstances
allow or in any othar form which 1S usual o which the diractors may approve): -
CILImi!nd
If'wa , being a
member/member of tha above-| namad company hareby appoint 01
or failing him,
myfour prooy (O vote in mysour name(;] and on my/our behalf at the annuall
mdraorﬁnary ganeral meating ui the compeny to be held
, and g‘ta any adjournmeant thomoi

Slgned on
61, Whare it is desirad to atford members an opportunity of instructing the proxy how
he shall act the appointment of a proxy shell ba in the following form (or in a form as
noar thereto as circumstances allow or in any ather form which is usual or which the
directors may approve).-

PLC/Uimitad
We ,of ,being e
member/members of the above-named company, hereby appoint of
. or faliing him of

. @s myfour prexy to vote in myfour
nama(s} and on my/our behalf at the annual/extraordinary general meeting of the
company, to be held on 20 , and at any adjournment thereof, Thig
form is to be used in respect of tha rasolutions mantionad balow as follows:
Resolution No. 1 *for *against
Resolution No. 2 “for ‘against
*Strike out whichaver Is not dasired.

Unless otherwise instructed, the praxy may vote as he thinks fit or abstain from
voting.

Signed this day of 20 '
62. The appointment of a preory and any authority undar which it is executed or &
copy of such authority certified notarally or in some other way approved by the
directors may:-

{a) be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meating or in any instrument of praxy sent
out by the company in relation 1o the meeting not less than 48 hours before the tima
for hoiding the meeting or adjourned maeting at which the person named in the
Instrument proposas to vots; or

(at) in the casa of an appointment contained in an electronic communication,

whera an address has been specified for the purpose of receiving electronic

communications -
(i} inthe notice comvening the meating, or
{ii) in any instrument ¢f proxy sent out by the company in relation to the




maating, or
(iil} in any invitation contalned in an electronic communication to appoint a
proxy issued by the company in relation to the meeting,

be receivad at such address not less than 48 hours before the time for holding

the maesting or adjeurned meeting at which the person named in the

appointmant proposas to vote;

{b} in the case of a poll taken more than 48 hours after it Is demanded, be
doposited or received as aforesaid aftar the poll has been damanded and not less
than 24 hours befora the time appointed for the taking of the poll; or

{c) where the pollis not takan forthwith but is taken not mara than 48 hours after

it was demanded, be delivarad at the meeting at which the poll was demandad to tha
chaltman or to the secrétary or to any director;
and an appointment of proxy which is not deposited, delivered or received in a
manner 50 permittad shall be invalid. In this regulation and the next, “address®, in
relation to elsctronic communications, includes any number or address used for the
purposes of such communlcations.
63. A vote given or poll damanded by proxy or by the duty autherised representative
of a corporation shall be valid notwithstanding the previous determination of the
authorily of the parson voling or demanding a poll unless notice of the datermination
was raceived by the company at the office or al such other place at which tha
Instrument of proxy was duly deposited or, where the appointment of the proxy was
contained in an elactronle communication, at the address at which such appointmeant
was duly received before the commencement of the meeting or adjourned maeting
at which the vote is given or the poll demanded or (in the case of a poll takan
otherwise than on the same day as the mesting or adjourned meeting) the time
appoeinted for taking the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the numbar of diractors
{other than alternate directors) shall not be sublact to any maximurmn but shall be not
less than two.

ALTERNATE DIRECTORS
85, Any diractor (other than an altemnate diractor) may appaint any other director, or
any other parson approved by resolution of the directors and willing to act, to be an
:::ernate director and may remove from office an altemate director so appointed by
m.
66. An altarate diractor shall be antitled to recelve notica of all mestings of directors
and of all mestings of committees of directors of which his appointor Is a member,
to attend and vote at any such mesting at which tha director appointing him is not
personally present, and genarally to parform all the functions of his appointor as a
diractor In his absence but shall not be entitied to receiva any remuneration from the
company for his sarvices as an alternate director. But it shall not be necessary to
giive notice of such a meoting 1o &n alternate dirpctor who is absont from the United
Kingdom.
87. An altemnate director shall cease to be an altemate director i his appointor
ceases 10 be a diractor; but, if a director retires by rotation or otherwise but is
raappointed or deamed to hava been raappointed at the mesting at which ha retiras,
any appolntment of an alternate diractor made by him which was in force
immediately prior to his retirament shall continue after his reappaintment.
68. Any appointment or remeval of an altarnate diractor shall ba by notice to the
company slgned by the diractor making or revoking the appointment or in any other
manner approved by the directors.
69. Save as otherwise provided in the articles, an alternate director shall be deamed
for all purposes to ba a diractor and shall alons ba responsibie for his own acts and
defaults and he shall not be deemed to be the agent of the director eppointing him.

POWERS OF DIRECTORS
70. Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by speclal resolution, the business of the company shall be
managed by the directors who may exercise all the powars of the compary. No
ltaration of the dum or artictes and no such direction shall Invalidate any
prior act of the directors which would have bean valid if that alteration had not been
mada or that direction had not been givon. The powers given by this regulation shall
not be limited by any special power givan to the directors by the articles and a
meeting of directors at which a quorum Is presem may exercise all powers
exsreisable by the diractors.
71. Tha directors may, by powar of attorney or otharwise, appaint any person to ba
the agent of the company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of their powers to any committee consisting of
one or more diractors. They may also delegate to any managing diractor or any
director holding any other executive office such of their powsrs as they consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditlons the diractors may imposa, and either collaterally with or to the axclusion
of their own powars and may ba revoked or altered. Subject to any such conditions,
the proceedings of a committee with twe or mare membars shall be governad by the
an:;:ﬁs regulating the proceadings of directors so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the first annual general meeting all the directors shall retire trom office, and at
evary subsequent annual general mesting one-third of the directors who are subject
to ratiremant by rotation or, if their number is not three or a muitiple of three, the
number nearest 1o ono-third shall retire from office; but, i thers Is only one diractor
who is subject to retirement by rotation, he shall retire.
74. Subject to the provisions of the Act, tha directors to retira by rotation shall be
those who have been longest in office since their last appointrient or reappointmant,
but ag between persons who becams or were tast reappointed directors on the same
day those to fetire shall {unless they otherwise agree among themsaelves) be
determined by lot.
75. It the company, at the meaeting at which a director ratires by rotation, does not fill
the vacancy the retiring directer shall, if willing 1o act, be deemed to hava been
reappointed unless at the meating it is resolved not to fill the vacancy of unless a
rasolution for the reappointment of the diractor Is put to the mesting and lost.
78. No person cther than a diractor retiring by rotation shall be appointad or
reappointed a director at any genaral meeting uniess:-

{a) ha is recommendad by the directors; or

{b) not less than fourteen nor more than thirty-five clear days befora the date
appointad for the meeting, notice exacuted by a member qualified to vote at the
meating has been given to the company of the intantion to propose that person for
appeintment or reappointmant stating the particulars which would, if he were so
appointed or reappointed, be required to be Included in the company's register of
diractors together with notice executed by that person of his wilingness to be
appeinted or reappointed.
77. Not less than seven nor mora than twenty-sight clear days befora the date
appeinted for holding a general meeting notice €hall be given to all who are entitled
to recelve notice of the meeting of any person (other than a director ratiring by
rotation at the meeting) who Is recommandad by the directors for appointment or
reappointment as a director at tha meeting or In respect of whom notice has been
duly given to the company of the intention to propose him at the meeting for
appeintment or reappointment as a diractor. The notlce shall give the particulars of

that person which weould, it he were so appoirted or reappointed, be required to be
Included in the compeny’s ragister of diractors.

7B, Subject as aforesaid, the company may by ordinary resolution appoint a parson
who is willing to act to be a diractor either 1 ill & vacancy or as an additional dirsctor
and may also determine the rotation in which any additional directors are to retire.
79. The directors may appoint a person who is willing to act 1o be a director, either
to fill a vacancy or as an additional director, provided that the appeintmant doas not
cause the number of directors to exceed eny number fixed by or in accordance with
the articles as the maximum number of directors. A director so eppointed shall hold
oftice only until the next following annuel general meeting and shall not be teken into
accourt in datermining the directors who are o retire by rotation at the mesting. i
not reappointed at such annual general meeting, he shall vacate office at the
conclusion theraof,

80. Subject as aforesaid, a director who retires at an annual genaral meeting may, if
willing to act, be reappointed. If he is not reappointed, he shall ratain office until the
mesting appoints someons in his place, or if it does not do so, until the end of the
meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS
81. The office of a director shall be vacated if:-

(a) he conses 10 ba a director by virtue of any provision of the Act or he
becomas prohibited by law from being e director; or

{b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; of

{c) heis, or may be, sufering from mental disorder and either:-

{i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Martal Health Act 1883 or, in Scottand, an application for
admission undar the Menta! Health (Scotland) Act 1960, or

{i) an order is made by a court having jurisdiction (whethar in the United
Kingdem ot elsewharae) in mattars concerning mental disordar for his detantion or for
tha appointmant of a recaiver, curator bonis or othar parson to exarcise powars with
raspect to his proparty or affairs; or

(d) heresigns his office by notice to the company: or

(@) he shall for mere than six consecutive months have been absent without
parmission of the directors frotn meaetings of directors held during that period and the
diractors fesolve that his office be vacated.

REMUNERATION OF DIRECTORS

B2. The dirsctors shall be entitled to such remuneration as the company may by
ordinary resolution determine and, unless the rasolution provides otherwise, the
rarmunaration shall bé deemad to accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may be paid all travelling, hotel, and other expenses property
Incurred by therm in connection with their attendance at meetings of directors or
committess of directors or general meetings or separate meatings of the holders of
any class of shares or of debentures of the company or otharwise in connection with
the discharge of thelr duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84, Subject to the provisions of the Act, the directors meay appoint ong or more of
thelr number to the oftice of managing director or to any othar axacutive office under
the compary and may enter into an agreemant or amangement with any director for
his emplayment by the comparty or for the provision by him of any services outside
tha scope of the ordinary duties of a director. Any such appointment, agreement or
arrangemen! may be made upon such terms as the directors doterming and they
may remunerata any such director for his garvices as they think fit. Any appointmant
of a director to an axecutive offica shall terminate if he ceasas 1o be a director but
without prejudice to any claim to damages for breach of the contract of sarvice
batween the director and the company. A managing director and a director holding
any cther exacutive office shall not be subject to retiremant by rotation.

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

{a} may be a party to, or otherwisg interasted in, any transaction or arrangemaeant
with tha company or in which the company is otherwise interasted;

{b) msy be a director or other officer of or employed by, or a party (o any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the company or in which the company is otherwise interestod; and

{¢) shall not, by reason of his office, be accountable to the company for any
banefit which he derives from arny such office or amplayment or from any such
transaction or arrangement or from any Intarast in any such body corporate and no
such transaction or arrangement shall be liable to be avoided on the ground of any
such interest or banefit.

86. For the purposes of reguiation 85:-

{a) a geneml notice given to the diractors that a director is to be ragarded as
having an intarest of the nature and extant spacified in the notice in any transaction
or arrangement in which a spacilied person or class of parsons is Intarested shall be
deemed to be a disclosure that the diractor has an interest in any such transaction
of the nature and extent 50 specified; and

{b) an interast of which a director has no knowtedge and of which it is
unreasonable to expect him to have knowtadge shall not ba d as an interest of
his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whather by the payment of gratuitias

ar pensions or by insurance or otherwise, for any director who has held but no
longer holds any exacutive office or employmaent with the company or with any
body corporate which is or has been a subsidiary of the company or a predecassor
in business of the company or of any such subsidiary, and for any

mambaer of his family (including & spouse and a former spouse) or any person

who is of was dependent on him, and may (as well before as atter he ceases 10
hold such offica or employment) contribute to any fund and pay premiums for

the purchase or prowision of any such benefit,

PROCEEDINGS OF DIRECTORS

8A. Subject to tha provisions of the articles, the directors may regulate their
proceedings as thay think fit, A director may, and the secretary at the request of

& director shall, call a meeting of the diractors, It shall not be necessary to give
notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. in the

case of an aquality of voles, the chairman shall have a second or casting vote.

A director who is also an alternata director shalt ba entitied in the absence of his
appointor 1o a separaie vote on behalf of his appointor in addition 10 his own vote.
89, The quorum for the transaction of the business of the directors may be

fixed by the directors and unless so fixad at any other number shall ba two. A
person who holds office only as an alternate director shall, if his appointor is

not prasent, be counted in the quorum.

90, Tha continuing directors or a sole continuing director may act

notwithstanding any vacancias in their number, but, if the number of diractors is
less than the number fixed as the quorum, the continuing directors or director may
act only for the purpose of filling vacanclas or of calling a genera! mesting.




81. The diractors may appoint one of their number (o be the chalrman of the board
of dirgctors and may at any tima remaove him from that office. Unless he is unwilling
to do so, the director so appolntad ghall preside at every meeting of directors at
which he is present. But if there is no director holding that office, or if the diractar
holding it is unwilling to preside or i$ not present within five minutes after the time
appointed for the mesting, the directors présent may appaoint cne of their number 1o
ba chairman of the meeting.

92. Al acts done by a meating of direciors, or of 8 committes of directors, or by a
person ecting as a director shall, notwithstanding that it be afterwards discovared
that there was a defact in the appointment of any director or that any of them ware
disqualified from holding office, or had vacated office, or wera not entitied to vote be
as valid as if every such parson had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote.

83. A rasolution in writing signad by all the diractors entitlad to receive notice of a
meeting of directors or of a committes of directors shall be as valid and effectual as
if it had been passed at a mesting of directors or (as the casas may be) a committes
of directors duly corvenad and hald and may consist of saveral documents in the like
form each signed by one or more directors; but a resolution signed by an altemate
diractor need not also be signed by his appolntor and, if it is signed by a director who
has appointed an alternate diractor, it nead not be slgned by the allemate directorin
that capacity.

94, Save as otharwise provided by the articles, a director shall not vote at a meating
of directors or of a committee of directors on any rasolution concerning & matter in
which he has, directty or indiracily, an interast or duty which is materia! and which
cenflicts or may condlict with the intarasts of the pany uniess his Intarast or duty
arises only because the case falls within ona or more of the following paragraphs:-

{a) the resolution relatas tc the giving to him of a guarantee, sacurity, or
indemrity In tespect of money lant 1o or an obligation incurred by him for the
benefit of, the company or any of its subsidiaries;

{b) the resoluticn relatss to the giving to a third party of a guarantes, sacurity or
indamnity in respect of an obligation of the company or any of its subsidiaries for
which the director has assumed responsibiiity in-whola or panl and whether alone or
jointly with others under a guarantee or indemnity or by the giving of security:

{c) his interest arisas by virtue of his subscribing or egreeing to subscribe for
any sharas debenturas or other securities of the company or any of its subsidiaries
of by virtue of his being or intending to become, a participant in the underwriting or
sub-undarwriting of an offer of any such shares, debenlures. or other securities by
the company of any of its subsidiaries for subscription, purchasa or exchange,

{d) the resclution relates in any way to a rétiremant benefits scheme which
has been approved or |s conditional upon approval, by the Board of intand
Revenus for taxation purposas.

For the purposes of this regulation, an intarast of a person who is, for any purpose
of the Act (excluding any statutory modfication thereof not In force when this
ragulation becomas binding on the company) connected with a diractor shall be
traated as an Interest of the director and, in relation to a alternate director, an
intarest of his eppointor shall be treated as an interast of the alternate director
without prejudice to any interest which the atternate diractor has otherwise

§5. A director shall not be counted in the quorum pressnt at a meeting in relation to
a resolution on which he is not entitled to vote

86. The company may by ordinary resolution suspend or relax to any extent, aithar
penarally or in respect of any particular mattar, any provision of the articles
prohibiting a director from voting at a mesting of directors or of a committes of
directors.

87. Whare proposals &ra under consideration conceming the appointmeant of two or
more diractors 1o offices or amployments with tha comparty or any body corporate in
which the company ig interestad the proposals may be dividad and consldered in
ralation to each director separately and (provided he is not for enother reason
praciuded from voting) aach of the directors concernad shall be entitled to vota and
ba counted in the quorum in respect of each resolution axcept that concerning his
own appointmeant.

88. If a question arises at a meeting of directors or of a committee of diractors as lo
the right of a diractor to vote, the question may, befare the conclusion of the meeting
be referrad to the chaiman of the meeting and his ruting in relation to any director
other thani himself shall be final and-conclusive.

SECRETARY

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

MINUTES
100. The diractors shall cauge minutas to be made in books kapt for the
urpose -
{a) of all appointments of officers made by the directors and
{b) of all procesdings at meetings of the company, of the holders of any
class of sharas in the company, and of the directors and of committess of directors,
including the names of the directors present at each such meeting.

THE SEAL

101. The seal shall only be usad by the autharity of the directors or of a committae
of directors authorised by tha directors. The directors may determine who shall sign
any instrument to which the seal is affixed and unless ctherwise so determined it
shall be signed by a directer and by the secretary of by a sacond director.

DIVIDENDS
102. Subject to the provislons of tha Act, the comparty fmay by ordinary rasolution
deciare dividends in eccordance with the respoctive rights of the membars, but no
dividend shall excesd the amount racommended by the diractors.
103. Subject to the provisions of the Act, the diréctars may pay intenim dividends if it
appears to them that they are justified by the profits of the company availatie for
distribution, If the share capitel is divided into ditferant classes, the directors may pay
interim dividends on shares which confer deferred or non-preterred rights with
regard to dividend as well es on shares which confer preferential rights with regard
to dividend, but no intarim dividend shall be paid on shares carrying defarrad or non-
preferred rights f, at the time of payment, any preferential dividend I3 in arrear. The
directors may also pay at intervals settted by them any dividend payable at a fixed
rate if It appears to them that the prefits aveilable for distribution justify the payment,
Provided the directors act in good faith they shall notincur any liabifity to the holders
of shares conferring preferred rights for any loss they may suffer by tha lawful
zayment of an Interim dividend on any shares having defarred or non-preferred
s,
104, Except as otharwisa previded by the rights attached to shares, all dividends
shall ba declared and paid according to the amounts paid up on the shares on which
the dividend is paid. Al dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions of the pariod in
respect of which the dividend is paid: but, it any share |s issued on tarms providing
that it shall rank for dividend as from a particular date, that share shall rank for
dividend accordingly.
106. A gensral meeting daclaring a dividend may, upon the racommendation
of the directors, direct that it shall be satisfiad wholly or partly by the distribution of
assets and, where any difflculty arises in regard 1o the distribution, the directors may
settle the same and In particular may issue fmctional certificates and fix the value
for distribution of any assets and may determine that ¢ash shall be paid to any
member upon the footing of the valua so fixed in order to adjust the rights of

meambars and may vast any assets in trustees.
108. Any dividand or othar moneys payable In respect of a share may be paid by
chequa sent by post to the registared address of the person entitled or, if two or more
parsons are the holders of the share or are fointly entitled to it by reason of the death
or bankrupicy of the holder, to the ragistered address of that one of those persons
wha Is first named in the register of mambers or 1o such person ancd to such address
as ha parson of parsons entitied may in writing direct. Every cheque shall be made
payable to the order of the person or persons entitlad or to such other person as the
parson or parsons entitled may in writing direct and payment of the cheque shall be
a good discharge to the compary. Any joint holder or othar person jointly entitled to
a shara as aforesaid may give receipts for any dividend or other moneys payable in
respect of tha share.
107. No dividend or other moneys payable in respect of a share shall baar interast
against the company unless otherwise provided by the rights attached to the share.
108. Any dividend which has remained unclaimed for twelva years from the date
when it became due for payment shall, if the directors so resotve, be forfaited and
cease to ramain owing by the company.

ACCOUNTS

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

CAPITALISATION OF PROFITS
110, The directors may with the authority of an ordinary resolution of the
company: -

(a) subject as herelnafter provided, resoive 10 capitalise any undivided profits of
theé company not requirad for paying any prefarential dividend (whether or not they
aré available for distribution} or any sum standing to the credit of tha company’s
share promium account or capital redemption raserve;

{b) appropriate the sum resolved to ba capitalised to the T bars who would
have been entitied to it if it ware distributed by way of dividend and in the same
proportions and apply such sum on their behalf gither in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them respectively,
or in paying up in full unissued shares or debantures of the company of a nominal
amount aqual to that sum, and allot the shares or debentures credited as fully paid
to those membars, or as they may direct, in those proportions, or partly in one way
and partly in the other but the share premium account, the capitel radamption
reserve, and arry protits which are not avaitable for distribution may, for the purposes
of this ragulation, only be applied in paying up unissusd shares to be allotted to
members cradited as fully pald;

fc) make suth provision by the issus o tractional certificates of by payment in
cash or ctherwise as thay determine in the case of shares or debenturas bacoming
distributable under this regulation in fractions; and’

{d) authcrise any person to enter on hehalf of all the members concemad into

gresmant with the vy providing for the aflotmant to them respactivaly,
cradlted as fuly pa.ld of any sharas or debenturas o which they are entitled upon
such lisation, any ag 1t made under such authority being binding on all
such members.

NOTICES
111. Ay notics to be given to or by any person pursuant to the articles (other than
a notice calling a meeting of the directors) shall be in writing or shall ba given using
alactronic communications e an address for the time being noetified for that purposa
to the parsan giving the notice. In this regulation, “address®, in relation to elactronic
communications, includes any number or address used for the purpose of such
communications.
112. The company may give any nofice 10 a member sithar parsonally or by sending
It by post in a prepaid envelope addressed to the member at his registered addross
or by Isaving it at that address or by giving Il using electronic communications to an
address for the time being notifiad to tha company by the mamber. In the case of joint
holders of a share, all notices shall ba given 1o the joint holdar whose name stands
first in the register of members in respact of the joint helding and naotice so given
shall be sufficiont notice to all the joint holdars. A mamber whose registered addross
Is not within the United Kingdom and who gives to the company an address within
the United Kingdom at which notices may ba given o him, or an address to which
nolites may be sent using alectronic communications, shall be enlitled \o have
notices ghven to him at that address, but otharwise no such member shall be entitied
to recaivé any notice from the company. In this regulation and the next, *address”, in
relation (o electronic communications, indudes amy number or addrass used for the
purposes of such communications.
113. A member present, either in psrson o by proxy, at any meeting of the company
or of the holdars of any class of shares in the comparny shall be deemed to have
:;?lzldved notica of the meeting and, where requisite, of the purposes for which it was
114, Every parson who becomes entilled to a share shall be bound by any natice in
respect of that share which, before his nama is anterad in the register of members
has been duly given 1o a persen from whom he derives his title.
115, Proof that an envelope containing & notice was properly addréssed, prepaid
and posted shall be conclusive evidence that the notice was given. Preof that a
notice contained in an elactronic nornmmucaﬂon was sent in accordance with
guidance issued by tha Insitute of Ch d and Admini rg shall be
conclusive evidence that tha notice was givan. A notice shall be deamed to ba given
at the expiration of 48 hours after the smelope containing it was posted or, in the
case of a notice contained in an electronic communication, at the axpiration of 48
hours after the time it was sent.
116. A notice may be given by the company to the persons entitfed to a share in
consequence of the death or bankruptcy of a member by sendlng or delivering it, in
any manner authorised by the articles for the giving of notice to a member,
addressed to them by name, or by the tiffe of rep of tha d d, or
trustee of the bankrupt or by any like description at the address, if any, within the
Unitad Kingdom supplied for that purpose by the parsons claiming to be so antitted,
Until such an addrass has been suppliad, a notice may be givan in any manner in
which it might have been given if the death or bankrupticy had not occurred.

WINDING UpP

117 If the company is wound up, the liquidator may, with the sanction of an
exiraordinary resolution of the company and any ¢ther sanction required by the Act,
divide among the members in spacle the whole or any part of the assets of the
company and may, for that purposse, value any assets and datermine how the
division sha!l be camied out as b the bers or different clagses of
mambers. The liquidator may, with the like sanction, vest the whole or any part of the
as30ts in trusteas Upon such trusts for the benefit of the membaers as he with the like
sanction determings, but no member shal be compelled to accept any assats upon
which there is a liability.

INDEMNITY

118. Subject (o the provisions of the Act but without prejudice to any indemnity to
which a directer may otherwlse be antitled, every director or other officer or auditer
of the company shall be indemnified cut of the assets of the company against any
liability incurred by him in defending any proceedings, whether cvil or criminal, in
which judgment is given in hig favour or in which he is acquitted or in connection with
any application in which rafiel |s grnted to him by the court from liability for
negligence, default, breech of duty or breach of trust in relation 1o tha afairs of the
company.




