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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HYGIEIA HEALTHCARE LIMITED

1. The Company's name is. HYGIEIA HEALTHCARE LIMITED

2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agenls and representatives, insurance brokers and
consultants, es'zte and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
comralssion agents, Importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on ali kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and\ business
consultants, advertising agents and confractors, gensral storekeepers, warehousemen,
discount traders, mai! order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
Lo thle ?)a!\me or otherwise deal with any such businesses of undertakings as may be thought
esirable.
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(b) Te carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Somparny.

(c) 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.

(d) To apply for, register, purchase, or by other means acquire and protect,
profong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention. licences, secret processes, frade marks, designs, protections and
corcessions and to disclaim, alter, modify, use and lurn to account and to manufacture
under or grant licences or privileges in respec* of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

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

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

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

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidlary or feliow subsidiary of, or any other
company associated in any way with, the Companyj), to enter into guarantees, contracts
of indemnity and suratyships of all kinds, to receive money on deposit or locan upon aiy
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum oif money or the performance of any obligatioh by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, iien or other
security upon the whole or any part of the Company's property or assats (whether
present or future), including its uncalled capital, and also by a similar 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 draw, make, accept, ondorse, discount, negotiate, execute and issue
cheques, bills of exchange, Eromissory notes, bills of lading, warrants, dshentures, and
other negotiable or transferable Instruments.,




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

() To enter into any arrangements with any governmenl or authority (supreme,
municipal, local, or otherwisej that may seem conducive to the zttainment of the
Company's objects or any of them, and to obtain from any such govarnment or authority
any charters, decrees, rights, priviteges or congcessions which the Company rnay think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

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

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

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company.
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Cempany, and to

place or guarantee the placing of, underwrite, subscribe for, or otherwise scquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together cr in portions, {or such consideration as ine
Company may think fil, and in particular fer shares, debentures, or securities of any
company purchasing the same.

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

() Toremunerate any person, firm or company rendering sernvices to the Company
either by cash payment or by the allotment to him or them of shares or clher securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

(s) 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 1o brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

(h 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 bunefit of the
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Company or its Directors or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitabte aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company cr the predecessors in business of the Company or of any
such subsidiary, holding or tellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintiin superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
thelir wives. widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

{u) Subject to and in accordance with a 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
dz=fined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any property of {ne
Company of whatever nature.

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

(x) 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.

(y) To do all such other thinys as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference tc or inference from any other object or
objects 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.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall ke deemed subsidiary or ancillary to any of the objecls specified in any
other such sub-claw3se, and the Company shall have as full a power to exercise each and
every one of the objects specified in sach sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in reference to the
Campany, 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,



(4) In this Clause the expression "the Act” means the Companies Act 1985, but
so that any reference in this Clause 1o any provision of the Act shall be deemed lo
include a reference lo 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 £500000 divided into 500000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a Gompany
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

. Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 6UB

2. Swift Incorporations Limited - One
2, Baches Sireet
London N1 6UB

Total shares taken - Two

Dated the 4th day of January, 1989,

Witness to the above Signatures:- Terry Jayne,
2, Baches Streel
London N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HYGIEIA HEALTHCARE LIMITED

PRELIMINARY

1. (@) TheRegulations contained in Table Ainthe Scheduletothe Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A"} shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

(b) In these Articles the expression "the Act” means the Companies Act 1985, but
so that any reference In these Articies 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. )

ALLOTMENT OF SHARES

2, {(a) Shares which are comptised in the authorised share capital with which the
Company is incorperated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
fclisposa of the same, to such persons, on such terms and in such manner as they think
it. .

{b) All shares which are not comprised in the authorised share capita! with which the
Company s incorporated a..d which the Directors propose to issue shali firstbe offered to
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the Members in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shail by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and 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 ofier 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 Speciai Resolution as
aforesaid shall be under the control of the Directors, who may allut, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on werms 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 (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91{(1) of the Act Sections 89(1) and 90(1) to (B)
(inclusive) of the Act shall not apply to the Gompany.

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount cf the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreer'...:t so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

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

4. The liability of any Member In default in respect of a cail shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment"”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only In the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the




reports of the Directors and Auditors, and the appoiniment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shali comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeling
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business" were added at the end of the first sentence.

(b) If aquorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day inthe next week althe
sametime and place or to such other day and at such ather time and place as the Direclrs
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
dssolved.

(¢) Clause 41 in Table A shalil not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply 10 the Company.

(b) The maximum number and minimum number respectively of the Directors may be

determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

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

(d) No person shall be appointed a Director at any General Meeting unless either:-

(i) heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty-live clear days before lhe date
appointed for the General Meeting, notice executed by 2 Member qualified to vote at the
General Meeting has been given to the Company of th “=ntion to prcpose that person
for appointment, together with nolice executed by that pe son of his willingness to be
appointed,

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeling appoint any person who is willing to act to be a Director, either to (il a
vacancy or as an additional Director.

() The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Direclor, provided thal the appointment does
not cause the number of Directors to exceed any number determined in accordance wilh
paragraph (b) above as the maximum number of Directors and for lhe time being in force.




BORROWING POWERS

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

ALTERNATE DIRRECTORS

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

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall he modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directers may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Gompany and shall be entitled to retain any
henefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

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

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
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INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the

assets of the Company against all losses or liabilities which he may sustain or incur inor

about the execution of the duties of his office or otherwise in relation thereto, inciuding

any liability incurred by him in defending any proceedings, whether civil or criminal, in
. which judgment is given in his tavour or in which he is acquitted or in connection with

any application under Section 144 or Section 727 of the Act in which relief is granted to

him by the Coutrt, and no Director or other officer shall be liable for any loss, damage or
.. misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation ihereto, But this Article shali only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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

Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated this 4ih day of January, 1989.

Witness lu the above signatures, Terry Jayne
2 Baches Street
London N1 6UB
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The regulations of Table A to the Companies Act 1965 apply to the Company savein so faras they are not excluded orvaried by

its Articles of Assoclation.

Tahle A as prescribed by the Companies {Tables A toF) Regulations 1985 (S.I. 1985 No. 805), amended by the Compan-
jes (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, In thoso regulalions —

sthe Aet' means the Companies Act 1985 including any statutory modification of
ra-gnaciment thoreod for the ime being in force

‘the arlicics' means the arlcles of the company

‘clwar days’ in relation ko tha paried of a notice means ihal perod extluding the
day when 1he nalice 18 gven or deemed lo be given and ihe day lor which its
gwen ar on which it1s 1o take elfect

raxecuted’ includas any moda of exacution

‘office’ means Iha ragstarad office of the company

“tha holder’ in relation 10 shares maans the mamber whose names entered in
1he register of membars as the holdar of the shares

‘the seal’ means the common seal of the comnany

*secretary’ means the secratary of the company ar any olher perscn appointad
1o parinsn the duies ol the secrelary of the company, including ajoinl, assistan!
or depuly secratacy

‘the Unlted Kingdom' means Graal Brlain and Northern Ireland

Unless the context olherwise raquires, words or exprassions contained n thase
reguislions bear tha same mearing &% In the Act bul excluding any s'aluory
madilication Hgrao! aotin force whars Jhose regulaions become binding on the
eomoany

SHARE CAPITAL

2 Sutyact 1o Ihe provisions of the Acl and without prejudice o any rghly
allached 1o any eusting shares. any share may be 18suad with such nghts o
restniclions as the company may by ordinary rosolution determine

3 Subject fo the provisons of the Acl. shares may be issuad which are 1o be
radeemed or are 10 be able 10 ba redeemed al tha option of tha company or the
holder on such torms and 1 such mannar as may ba provided by the articlas.

4 The company may #x8rcise the powers of paying commissions confarred by
the Act. Subject io the provisions of Lhe Acl, any suchcommission may bae salisfigd
by Ihe paymaniof cashor by the atiimantol fully or partly pad shatus or partlym
one way and partly in the olher

5 Excepl asrequied by law no parson shall bo recogmsed by the company a5
“oiding any share upon any (rust and (except as otharwise providou by lhe
atiicies of by law) ihe company shall not ba bound by or recognise any nterastin
any share axcepl an absolula rght 1o the anliraty thereol i tha heldar

SHARE CERTIFICATES

§ Every mamosr upon becoound! the holder of any shares shall be anlilled
withor | payment 1o one cerificat for all ho shares of each clnss hald br hen
18nd, u,0n translernng a partof his olding of sharas of any class, 10 a certilicate
for Ihe balarce of suchholding) or sevaralcarhficalas eachlfor onaor mor ol his
shires upon paynent for avary cefth Catg after the first of such reasonable sum
as the directors may delarminie Evat + cerlilicale shall ba saafed with the sual
ang shall spaciy thie numbae. class ar o disinguishing numbars (il any) ol the
shares lowhich il relatss andiha amour of resprachve Amounta pad up thargon

The company shall not ba bound to issue more than one carll wcala for shates
held jointly by several persons and dshvery ol a certihcate loong joinl holdgr shall
ba a sulliciant delivary to ali of tham

7 Ifasharecariiicaie s deiaced worn-cul lostor d2siroyed tmayharanewed
onsich terms i any) asto evidance andwmdammilyand paymaniol ihe expanses
reasonably incurred by 1he Company mnvashigaling evidenca a3 iha direcions
may determina but otheivwisa rae of carge and in he case of datacemant of
wianng-out) on dehvery up of the oid certilcate

LIEN

B Thecompanyshaliheve alirstand paramountben. navery shate intbenga
{uily puid share) for alt monays [whather prasently payabig of nol| payabie ath
fixed LM Of catied n respasi of thal share Thadirectorsmay alany tima declare
arty sharm 10 be whoHy 6rin pari exemptirgm tha pravisions of s reguiabon The
COMPANY S e on o Share Bhatl exiond 1o Any amouni pryabie in respact ol
9 Tha company mity seilinsuch macser &S Ihe dreciors delerming any Snacas
on whigh he compatty has & henf 4 sum i sespecl of whuch Iha hian xsis s
prasanily pa._ abie andis rol paid withn (ourtsgn chear days altar nohce has haen
givanto the hoiier of the share of 10 1ha parsonanbitied tiba congequanceodibe
flaath or bankeuptcy of 1he haider demanding paymenl and stalug thal il the
notice 18 not compied with Ih shares may ba

10 To Give wifect iro & s8i0 The cirdCors My SuthonSE SGIME DRIYON 0 wxgtuly
an instrumant of tansier of the shares soid to Af o accordance wnih 1ba
diractions of Ihe porchaser Tha o of Ihe iransleras K the shares snil nG! De
liscted by by xteguianty in of invakdhty of this prOCeRtngs in rafarance tniba

ste

11 The nol procesdaof the sate atier paymend of tha cosls shid ba appied 0
paymant 0l 85 much o lhe sum fof which ie hen axi1s 8315 [resanty payable
arid KNy resdug shalt fupar Suitender 1o Ihe company for cancatialion of tha
carihicale for tne yhares Anid and Subiecl [0 & ke lan for any mONeys 1ol
pHesaniy LayAbie a8 exticd Lpon the shares bafore ths spin be Died 1o the
parson aniilhad o the shares ai ihe cate of he saie

CALLS CON SHARES AND FORFEITURE

12 Subpact to e terms of akolment the OHeCions May make CaKs vpon the
MAMEArs 1 reapact of ANy mnays LD 0N ftr Shack s Lwhaingr m respaiol
HOMINAT VEILS OF Bremium] A #8CH mambaer shall [ 110 reCanang atieast
foortsen clape days notwe Spacilyng whan and where paymant i3 o ta made!
pay o the company as raquied by the nolice tha BMOUNt CaNed on hig shares A
Cal may be requiced 10 be paed Ly islaimanis A catmay befors reCe Dy the
company of By sum dus ihensunder be revoked siwhoig ot paet and payman' of
o.cail My ba pOKSIDONET i whoke oF DAl ADHEONUPOAWHOM & LS made shak
et habie tor cails made upon han nokwthelaninog the subssauent itanels: of

the shares in respect wheraol the call was made
13 Acaltshall be deemed tohave been made al Ihe hime when the rescluhon of
the directors authonsing the call was passed
14 Thejontholders of a share shallbe joinlly and severally hac.e o pay aticalls
n respacl thereol
15 il acall remains unpaid afterithas become due and payable the person from
whomtis due and paydble shal pay:nteresion the amount:npaic from tha day it
becama due and payable untliLis paid at the rale fixed by the terms of aliaimant
of the shara orin the notice of Ihe ¢all, orif norales hixed. alihe appropriste rate
{as defined by the Act)but the direclors may waive payment of thenterest wholly
Aren part
1o An amount payable in respect of a share on allotmant of al any xed dale
whetherinrespeclof nominalvalue or pramiumaor as annstaimariol a call, shall
be daemad to be a cail and if 15 nol paid the prowsions of the arucies shall applv
as if 1hat amount had became due and payable by virtue of a call
17 Subjec! to the tarms of alloimant. the direclers may rrake arrangements on
Ihe 1ssue of shares for adifarence batween the holders n the amounts and imes
of payment of calls on iheir shares
18, If a call ramains unpa d alter i has become Gue and payabls the drectors
may giva |0 ther person from whom it is dua not less than tourteer claar dayy’
nolice requinng payment of the amount unpad togeiher with any intargst which
mayhave accruad The notice shall nama the place where paymentisiobamade
and shall stata Ihatif the noticens nolcomphedwith the sharesm tespectol which
Ihe call was made will be hable o ba forfeiled
19 !l the nolice 1% no! comphed with any share in respact of which it was given
may. bofora the paymanlrequired by the notce has baen mada be lorlaned by &
resoluton of the diraclors and the torfeture shall “clude all dividends or ofhor
F%c.\'neys payable in respact al the forfeited shares and not pad belore the
ciielure
20 Subjectio Iheprovisionsol the Acl, atorleited sharemay ba seld, re-allotted
or otharwise disposed of on such terms and in such manner as the direciors
detarmire aithar 10 the person who was belote the forimture ina holder orioany
oihar parsen and al any ime bafore salq. ra-alloiment ot othar dispositon, he
(orfoltura may be cancelied on such (erms as the direclors think 1 Whare forlhe
purposas of ils disposal a forfailod share 18 1o be transtermd 1o any person ha
direciors may aulhonse some person to executa aninstrumenl of transter ol tha
sharg to thal person.
2t A parson any ol whosa sharas hava baen foriaited shall canse Lo bo o
mamber in respect of \hamm and shall surrerdar to the company {or canceitalion
k& certificata for the shares lorferied but shall iemam hable 10 thecomnpany for ail
mongys which at the date oI forlmiure were pregantly payable by him to the
company in rgspoct ol those shares wath interas! al tha rale al which mterast wat
payable un those moreys bolora the fotlaiure of 1l nonlgrasl was 30 payhble &l
the npprophate rala (s defined in the Acl) from the dale of futleiture untd
paymant but Ihe dirgtlors may wave paymen! wholly of 1n part of aniurce
paymant wilhoul any altowance for tho valua of Iha shares atiha ime ol lorferture
or lor any considaralion rec-1ved on thea disposal
22 A statutory declarabon by & difra£1or of Iha secralary lhat a share has bean
lorlosed on o speciiad data shall be conclusive evidenca of 1he tacis siated in
1t &% agminst sl parsons claiming to be entdled to 1be share and the dotiaration
shall (subject to the executon of &n mistument of transier | recessary)
constilate & good ltle lo the share and the person 1o whom ihe shae 1s
disposed of «*,il nol be bound 1o see to the application of Ihes consdsraton W
iy DOT Shal el Litia 10 Iha shate be af'sctod by any wraguianty i or invahchly
of tha procesdings i talarence fo ihe foristure or disposal of the shire

TRANSFER OF SHARES
27 The mstromanl of travafsr o & Shate May o i any usual form of in any
sihet fotm whach Tha dNRcions may apineve 60 whadl be executed Dy of on
b«hal'! of the iransieror and uniess 1ha share s fully pasd by of on behail of the
transieres
24 The onpClols May tafuse 1o registar the tansiar nl a share wikch 15 nul
oty pard f A parson of whom ihey do nol approve and thay may celuse 1o
rgrmr the iransiet of 8 share of wineh Iha company bas & han Thay may aiso
rafuse W rageaiar a transhet UntASS

tay 18 lodged ot ihe offce oo @l wuch oiher place a3 the direclors mny
appant and 1% becompansad by this curtihcaia for tha sharey to winch |l ratates
and such oICT Svidenca as Lhe dweiors Mily reasonabiy feiude 1t show the
rghl of tha transingor 1o make the Kanster

Lbj vxion reLpe  * ooty ono Clkaa of shates and

R IET L e maen Hian lowr transhoees
25 ILibe Owaclorkd, ‘e 01 IrknRter Of 8 snA@ thiey shall waltun twts
months alint ihe rate u thn trae Bt WA lodgad with the comosny send
to the transicree notce o Me v fusal
26 The regataton ol iransfers * <hanks 3 of iransiars of any class of shares
may be suspanced al 3uch bros nd Jor weh panods LoY Bxcewing Hwrly
days i a0y yON | n (e GHRCIOH () - datat e
27 No lne shal e charged! for thir e -steabe 1 of ny 0 Arument ul Ieanslar o
athar dotuman] rahng 10 4 atfectmg He tile '0 any share
28 Tha compisry shal be sl & 10 fan any oatruman] of anstor wiech g
ragatered bul any nstrumant o ~anslar whech (-8 teacions rafued 10 ragistae
shail b teinrosd 10 Ihe person . dy i il whan no ce of e cefussl s gven

TRANSMISSIC F SHARES

29 Namember tel VHOE OF SUTVIvOrs whiere b wiss 8 yomt holder and
Tk pRraOngl repoe St wdwate ha wis & 50\ holdat o the oy mucvrvor of
Kout hokiers whambgth . by the coOmpany as favin
lnmhu el “ad w;g“'mmn contamad shall retsass e astile

a mamber from a i respact of any shace wiweh had Daen
ity haid by hem




30 A person becoming entilied to a share 1n consequence ol the death or
bankruptcy of a member may. upon such avidence baing poducey as the
dwectors may properly require elect ethar o become the holder of the share
or io have some parson nominated by hip registered as the transteree Il ha
alacts 10 bacomg the holder ha shall give rictice (0 the company to thal effect I
he slects 10 have andther persan registered ha shall gxecute an insirument of
transler of the share 10 that person ANl the articles ralating to ihe transfer of
shares shall apply 1o the notice or nstrurnant ol lransfer as f 1 wete an
instrument of trangfer executad by the member and the death or bankruptcy of
thé member bad nol etcunad

31 A person bacoming antifad to a share in consaguence of the dealh or
bankrupicy of a member shall have the nghts 10 which he woufd ba entitled
Yie ware {he holder nf the share. excepl thal he shall not. before baing
registered as the no'uer of the share. be enttled In respact of it o altend or vote
al any meeghing nf tha company or at any separale maeting of the holders of any
class of shargs n the company

ALTERATION OF SHARE CAPITAL.
32 The company may by ordinary resolution —

18) Ingrease 11s sharg capial by new shares of such amoun! as the
rasolulion prescnbas.

{b) consolidate and divide all or any of its shase capial into shares of larger
amount than ils exisung shares

(c) subject to the prowsions of the Act sub-divide its sharss, or any of
them wnto $hares of smaller amount and the resolulion may determing thal, as
bataeen e shares rasulting from the sub-division any of them may have any
praference or advantago as compared wih the others and !

idi cancel sharas which, at the date of he passing of the resclution, have
not baen takan or agraad 1o be taken by any parson and dimimish the amount of
its share capital by the amount of th ? shares so cancelled
33 Whanever as a resull of a consoligaton of shares any mombars would
become entitled to lractions of a share. the directors may, on bahal of those
members sell the shares represenung the lractons for the best prce
reasnpably obtainable (o any person gncluding subject 1o the provisions of the
Act. tha company1 and distribule the nel procesds of sale in dug proporiion
among those membars and the direclors may authonse soma parson 1o
axacuie an instrument of ransfer of the shares Lo, or In accordanca wilh the
direction of the purchaser The transleree shall no! be bound to see lo the
applicalion of 1he purchase manay nor shall his tig 1o the shares boe allecled
by any irregulanty tn or invahidity of the proceadings in reference lo the sale
34 Subjec] o the provisions of the Act, the company may by special
rés: 'Juon requce 1ts share capial any apital redemplion reserve and any
share pramiurm account in any way

PURCHASE CF OWN SHARES

35. Subjsct to the provisions of the Act, the company may purchase Us own
shares pncluding any redeemable shaces) and 115 & private company, make
a payment n respect of hoe redemphon or purchase ol ils own shares
otherwise thaa out of distnbutable profits of the company or the proceeds of &
Iresh 1ssue of shares

GENERAL MEETINGS

36 Al general meeings ¢iher than annua' general meelings shail be calleg
exlraordinary general meotings

37 The dirgciors may calb genaral meetngs and on the requsiion of
mambars pursuant 10 the prowisions of the A~ shall forthwith proceed 1o
Lunvane an exiranrdinary general mesting for a daid not latar har gight wagks
aftar recoipt of the requsiion . thare are not within the Umited Kingdom
surhcrant directors to call a general maeing any director or any member of the
company may call a gengral mesting

MOTICE OF GENERAL MEETINGS
38 An annual ganaral mesting and an extracrdinary genaral meoting caling
for the passing of & special resolution or a resolulion apLOINLNG & pOrson as &
direclor shall ba called by al least wenly-one clear days' nclice All other
extraordind+y gandra maslings shall be callad by at laasi fourlean Cloar days
nmncndbu: a4 genaryl me3bry may be cadad by shorter notice 1l it 15 0
agreed -

9 1a) inthe ¢are of an annuel ganerat magting by all the membaers antitied lo
attond ang vote Ihareat and

tb} n the case of any other meshng by a majonly in pumber of the

mambears having 8 nught 1o atteand and vote bmn? u majonty logether hoiding
not lass than ninety-ive par cunt in nomingl valug of the sharas ging that
nght
The nohc? shall spa iy 1he wmag and place of the magtng and the ganeral
nature of It @ businass 1o be transacted and n tha case of an annual ganeral
meshng shall spacily the meshng as such
Subject to the provisons of the arkcias and |0 any resinclions IMPOSAd On sty
shares the nolice shall e qiven 1o &l lhe membars 10 all persons entitled 10 &
shate n cunsequance ' [he death or bankrupley of a member and to the
direclors and auditors
39 The accrdeninl omissior o give nolice of a meeling 10 of the non-receipt
of notiue of a meeling by any parsor enlitied 10 receva notice shall hot
invalidale (he procesdngs &l 1hat mieiny

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted al any mesing unless & quotum (1
prasant Two persons antilied L6 vole upon the businise 10 be itansacied, ¢ach
baing a membaer or a proxy lor a membar or & duly authorised rapresantaliva of
& corporiion shall be A quotum

A1 I such a quotum s not prasant within hall an hour from the bma apponted
for tha meelng. o i during a meeling such & quorum ceasos 0 be prasenl, the
maeling shall stand sdiourned 16 the same day x tha noxl witak at he same
time nnd ptace of 1o such time and place as the dvectors may delerming

42 Tha charman 1f any. of the board of deactors of 1 his abasnce 3oma olher
direrior normnated by the dwachus shak pramds hd chawman of the meeting,
but il neithar the chairman nor such other dwector (Il any) bu present withn
Iiitean minules alter she tme e..pomtad for holding tha meating and willing (0
acl the directors prasant shall alect ong of thewr number (o be chaiman and il
Inere 18 only one dwector prosent and willing to act, he shall ba chawmen

43 1l no diteclor is willing 10 acl as chairman, of ¥ o direclor 18 present wihin
fillaan minules sitar the ime rled for holding the meeiing. tha membaers
prasant and entiltad 1o voie sha'l choose one of tha number to ba chakman
44 A director shak, notwthatanding that be 18 N61 & mombaer, be gntidlad o
titend and spoak al any goneral mmeetng and Bl any separats meating of \he
hotders ol any class of shates in lhw company

45 Tho chairman may with the consent of & meehng &l wikch & 3
presant [and shal ff 30 dirsciad by the meeting), adioutn the mesting lrom hime
to lma and from place o place. i no buswioss shalt be transecied at an
adjournad mesiing olher than busiiess which Mgt propsily have beon
transzcied al the meating bad the adpounment nol laken ploce When &
maeling 13 adioumed for fourleen days of more, Al feas! saven cloar days
notice Shall be given spacilying Ihe tme and place of the maeling
and the general nature of the business 1o be iransacied Otharwize it shall not
be necessary 1o give any such notice

A8 A resoluton pul 1o Lhe vole of a mesting shak ba deskied on & show of

hands unless belore or on the declaralon of the rasalt of e Show Ol hands a
poll 18 duly demandad Sutyect 1o the provisions of the ACt & pod may be
demandod
{n) by the chawmar. .r
(b} by atlaasttwoc mambars ~aving the nght lo vole at she mealing or
(c) by a member or members represanting not less than ona-lanth of the
lotal voting nights of all the mambaers hbaving the nght 10 vote at the meeng of
{d) by a moember or members holding sharas confernng a nght 1o vole at
the meeting baing shares on which an aggregale surm has been pad vp equal
1g not krz‘ss than ona-tanth ot the total sumn paid up on all the sharas conlernng
thal right,
and & demand by a person as proxy for a membar shall be the same as a
demand by tha member
47 Unless a poll 1s duly demanded a declaraton by the chairman that a
rasolution has been carned or camed unanimaousiy. or by a particular majorily
or losl, or nol carngd by a particular majonly and an aniry to that etfectin the
minutes of the meatng shall ba conclusive evJance af the fact without proof of
the numbaer or propartion of the votes reco jed m favour of or agans! the
rasolution
48, The demand for a poll may before the pall 15 taken be withdrawn but only
wilh K10 consam of the chairman and a demand so withdrawn siall nct be
takon to have invaldated the resull of a show of hands doclared belore the
demand was made
49, A polt shall be taken as the charman drects and he may appoint
scrufinears (who need not be mambers) and hx 8 ime and place for deglanng
tho rasuft of the poll. The resuli of 1he polt shall be daamed to be the resolution
of tha maeting at which the poll was demanded
50 In the case of anequality of voles whathar on a show of hands orona poll
the Liw.-man shall be entitled to a casting vote i addition 1o any other volg he
may have
51 yA poll demandad on the elaction of a charman or on a queshion of
adjournmentl shall be taken forthwith A poll demandad on any other question
shall be taken esther (erihwith or al such ime and place as the chairman dirgcts
nict baing more than thirty days aller the poll 1s dsmanded The demand lor a
polt shall pol prevan! the' continuance of & meeling {or the transaction of any
business other than the queslkon on which the poll was demanded If a pollis
demanded bolore the declaration of the result of a show of hands and the
demand 1s duly withdrawn, (he meeting shall continue s If the demeand had nol
been mada.
52 No notica need ve given of 8 pell not taken forthwith if v 1 ne and place
alwhichilis 10 be laken are announced al the meeling al which it 1s demanded
In any othor case aliaast seveon claar days . ice shall be given specilying the
time and place al which the pollis lo be lakon
53, A rosolulion inwnling eéxeculed by or on behall of aach member who would
have baen antitled o vote upon it il it had been proposed at a ganeral megting
al which he was present shalt be as gffoctual as )it had been passad at 2
general meating duly convened and held and may consist of several
instruments in the likg form sach sxeculad by of o1 bahall of one o more
members

VOTES OF MEMBERS
54 Subject to any nghts or restnetong atlachad 1o any shares. on a show of
hands evary mombar who (being an individual) 1s present in person or (Domﬁ a
corporation) is present by - duly authonsed reprasentative. not beng himsalf a
member entilled 10 vota, sual hiave ons vole and on a poll avary membar shall
havo ono vole for every shara of which he is \ha holder
55 In tho case of join! holders the votg 9 the semor who lendaers a vole,
whathar in parson of by proxy, shall be accepled 1o the excluston of the voles of
the othar joinl holders, and sanionly shall be datarmuned by Ihe ordaer ik which
tha namas of the ho'ders sland i the regisier of mambors

6 A member in respacl of whom an order has baen made by any court
having |urisdicitan {whether n the Umted Kingdom or alsawhare) (n matters
concarning mental disorder may vole whethar on a show of hands or on a pall.
by his recever, curalor bonis aor olher person authonsed in thal behall
appo/ntad by thal court, and any such recewvar, curalor bonis o1 olhar porson
may, on a poll, vote by proxy Evidance 10 tha salisfaclion of the directors of Ihe
suthonity of the porson claming to exarcise the nght 1o vote shall be deposited
ol the ollice, or al such ouer place as s spociied n accordance with the
articlas for the daposit of intirumenis of proxy not 1ess than 48 hours belore
the hma appointad lor holdng the mestng ot adjcumed mastng a, which Ihe
nghl 10 vo'e 13 to be exercised and in delault the rghl 1o vote shall not be
Gxorcisabie
57 No membar shall vote al any genoral mgahng or al Any sapariie meeting
ol the hoddars of any class of sha:us in the company aither in parson or by
proxy. In rgspeci Jf any share hold by himunlass all monays prasently payable
by b in respact of (hiat share have been pad
58 No objeclion shall be raised o Ihe quakficalon of any voler sxcepl al ihe
macting or adjcurnad meating at which the vole chiacled tu1s lWendered. and
gvery vole not disakowad at the meetng shall be valxd Any objaction made n
due timo shall ba relarred 1o Ine charman whose deciston shil be hina! any
conclusive
59 On apoll votes may be given eilhar parsonally or by proxy A member may
appoint more than one proxy 10 kitand or; the Same 0CCaSIOn

Aninstrumant apponling 8 proxy $hall be n wiling. execuled by or an

behalf of the appowicr and shalt be w the followeng form (or 1 a lorm as near
therato as circumastances allow of 10 any other form which s ususl o winth the
dieclors may approva)

PLC/Lsmited
AWe, . boinga
marmber/mambars of the sB0ove-na.yed cOMpPan ¢ F-aby wApoml ol
. ot lathng him, of a5

my/our proxy Lo vOle 10 My/Our NRTNE| S and O my.oar oeha ' &t 1he Annual
exiracrainary gencral maehing of the company to be heid

on 19 angdatany adjournment therso!
Bynedon 19

81 Whate 1L i dewred (0 afford mambers an spportumily ol nsiructing the

?roxy how he shall act (he instromant appuming a proxy shill be i the

otiowing form [or n & [ofm as near Ihareto as crcumatances alicw o in any

othar form whith i usudl o wineh the daecions may approvm
Pl.cg.-mﬂm

11¥e,
mambe/members of the above named company horaby _ppoir
of Lahing hem

beinga
of

of
A3 My four proxy 10 volt in mylour
namo{y) and on my/ow behatl 2t Ihe annual exitacrcnary genetal meahng of
ihe company. 1o D hid on 19 and al any &gy arnmant tharant
Thes form 15 ko be used i zespet’ of the resgiulions menloned Balow Bh

Rosoluton No 1 °f 1
o¢ " Bgng!
Ropohuhion o 2 “for "agawrs!
*Strka oul whichaver 15 N0l desred
Unilgse  erwiae mstruciad the proxy may vobe as he ks it or phstan from

Sigried i dayol 1§
62 The mekumant sppowrng & proxy and any aut*onty under which 1t i
sxeculed or 8 0oRy of such auibonly C#tIdid NOta sty O 1N Soime QIber wity




approved by the dieLiors may

ja) ba deposited al the office or at such other place within the Uriled
Kingdem @8 13 spacified n 1he nolce convenmng the meatng o i &by
mstrument of proxy sent cul by tha company in ralaton to tha mgaling not less
Ihan 4B hours Sefore ha trne for holding the meetng or adjournad meelng at
which 1ne person named in the nslrument proposes 10 vola oOf

1 1n {ha case of a poll taken more than 48 bours afier 18 demanded be
caposited as aloresad afier the pell has baen demandead and not less than 24
hours befors the time appar ited for the taking of the poll, or

&) whaere the peil 1s not takan forthwith hut 18 takan not more than 48 hours
after 1L was gemanded ba deliversd at the meetng al which the poll was
demarded 1o the chairman of to tha secretary of to any director
and an instrument of proxy whica 1s not deposited of delivered in a mannar $0
permittad shall ba nvahd
83 A vote gven or poll demanded by proxy or by the duly authonsed
representative of a corporaton shall be valtd nolwithslandmg the pravious
detarmination of tha authonty ol the person voling or demanding a polt unfess
rotca of Ihe delgrminalion was received by the company al the oifice or at
such othar place al which the instrument of groxy was duly deposited before
the commencement of the meeting o acjourned mesting al winch the vote 1S
gvan or the poll demanded or (inthe case of a pol taken otherwise Ihan on the
same ﬁay us the maehing or adjourned mogung} the tme appaintes lor taking
the pol

NUMBER OF DIRECTORS

84 Unisss otherwise determined by ordinary resoluuon he number of
direclors [other than alternate directors) shali not be subject 10 any maximurn
but shail He notless than two

ALTERNATE DIRECTQRS

65 Any dracior (olher than an allernate direclort may appoint any other
director, o any other person approved by resoluton of the directors and wilting
1o act 1o be an alernate deector and may remove Irem office an alternale
director 30 appointed by hum

86 An ailernale dieclor shail ba entitled to receve nolice of all meelings of
direciors and of all meetngs of committees of creclors of which bus appointor
\s & membar, 1o attend and vote at any such meeting at which tha dirsctar
appointing him s not personally r.esent. and genarally 10 pedform all the
funchons of is appoinior as a Airer tor in his absence but shall not be enlitled
1) racewve any remuneralion rom ihg company for his scrvices as an altgrnate
director Bul it shall not ba necessary 1o give notice of such a meeling 10 an
ahernate dirsct. who 1% absant from the United Kingdom

67 An alternate director shall ceasa to bo an alternate director il ms appainior
ceasas 1o be a ¢ rector, but, if & director relires by rolat:on or stherwise but 18
reappointad ar deemad o have been reappointad 8t thy meeling al which he
ralras, any appointment of an aliernale director made by him which was in
force Immadiately prior to his ratitement shall continug alter his 1eappoiniment
58 Any appomiment of remova! of an allernale diraclor shall be by netice 10
the company signed by the director rraking or revoking the appoiniment or in
any oiher manner approved by the direclors

69 Save as otherwise prowided it the articles, an alternaie dwegctor shall ba
deemad lor all purposes to be 2 director a4 shall alone be rasponsible for his
own. acls and dolaults and he shall not pe deemed 10 be the agent ol tho
dirgclor appomniing him

POWERS OF DIRECTORS

70 Subject 1o ihe prowisrons of the Act the memorandum and the articles and
10 any dirachions given by special resolution the busmass of the company shall
ba managed by the dirgctors viho Muy BX8ICISE all he powers of tha company
Ne alteration of the memerandum or articles and no such direction rhall
wvalidale any pror act of thy directors winch would hava bean valid * thal
alsration had not been mada o thal direc:on had not been givan The powars
Gven by this reguiation shali not ba krmited by = vy zacial powar givan 1o the
deactors by the articles and a mesling of draclors at which a quotem 18
prasant may @xarcise all powars exgrcisnble by tr directors

21 The diraclors may by power of altorney of o erwise appoint any person
1o be tha ngent of the company lor such puipor s and un such condilions as
they dalarmine, ncluding authunly for tr2 agent 10 detegale all or any of his
powers

DELEGATIGN OF DIRECTORS' POWERS

77 The direclors sy delegate any «° thair powers lo any commliee
consishing o ne or v 1e dirgclors The, nay also dalegate lo any managing
direclor or any director holding any othar axecutive oilice such of their powors
asthey consder desirable 1o boe exercisad by him Any such rlalegalion may be
made subject 10 any condiions tha dweslor may 1npose and eithor
colatarally win or 10 Ine sxclugion of thair own powers and may ba ravoked or
allerec Subject 1o any such condtions tha proceadings of a comntiee with
\wo of more mambers sha't be govamngd by the ariicles reguinling the
procewdings of directors 20 far as they are capable of apphyng

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the hirs annua! geraral mgeting all tho direclors shall reuiry from ollice,
arid &l avery subsetuant annull gengral meating one-lturd of the directors who
ara subsact 1o ratrarmant by rotation or. o thair numbar 15 1ot three or 2 muliple
ol tred the number nearest 1o ong=livrd shah retirg from office. Hul. Wl there 15
only ono direclor who 18 subject to reliremant by rotation ha shail ratire
74 Subject 1n 1he provisons of the Act, the directors 10 ralire by rolakon shal
ba those who have beon fongest in oilice minra Ihew last appoiniment O«
reapponiment bul as batwean persons who becama of wara a3t r-arponted
direciors on Yie same day thosa [0 retre shail junless they ciherwiés sgies
ameng 1herselvas) ba delarmined by lol
75 If the company. o1 the mesting Bt which a director relires by rolalion does
ol Wl the vacanty the retinng direttor shal. f #hing ko acl, be deemad to have
paen reappointad Liiess 8l tha meeting it 19 resolved not 1o M the vacancy o
unglu n rasolutinr for the raeppomnimant of tha e 1o is pul to e meshng
and lost
78 No person olher (han & dirscior relinng by rotation shall be appointad of
repppointad a dicactor &l any gEneral mesiing uniess -
ta) ha)s recommended by the directons of
{D) not loss than fourtaen nor more Whan thwty-fva clear duys belore the
dule apponied fof Iha meeling notice exacutad by & membor quiilieg 16 vole
a thw maating has basn gvan 1o tha company of the ntenlion 1 DTONCAE hat
rson [or appoinimant of faBppontmeni stating ihe particutars winch woukd
o were 30 appoinled of reappontad be reguved fo be wchided m the
company s ragister of diractors togather wath nolice sxacuted by thal persan ot
s wilingness 1o be apponiad Of reapponted
77 Nol less than sevan nor mots [han twenly-sighl clear days balote W date
appoinied for holriing & genaral meetiy nolice shaX ba given 10 & who are
wniiied 10 racewve nokca of the mAetng ¢ any persor. [oiher than & dwecke
rehnng by rotakion Al the meslingl who i3 recommanded e directors for
appoinimant of regppoinimant as d deacior al the meabnd of in respect of
whom notice Iiaa been duly Given 10 Iha company of the inienlion 1o propose
tuim &l U mealng (o ADPOINk-1M Of reapooinlment as A director The nolce
shall give tho particulars of Ihat parson which would, f he ware 30 arpomled of
reappainted . be requirad It b included in he company’s regisler of deechors
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78 Subject as sioresar] the comPAny may by ordinary TeRCLION appom &
parson who it withi,g 1o acl o ba & drectod wiber 10 I & vACENCY Of ad$ AN
addinonal director and may also dalorming the rotation In which any adudiuons!
direCtors are 10 retire

79 The diraciors may appoint a persen who 15 wiling to act lo be & girecion
ather 10 Wil & vacancy O af an additonal direciar, provided that Ihe
appontment does not c~use the numbar of diractors lu excead any number
fixed by or wm accordance witn the articles as the maxemum number of
direciors A direclor 0 appaunted $ha r hold office only unié the naxt cluwing
annual ganaeral megting and shall nal be taken inte actounl n delgrmining the
diractors who are 1o relie Dy rotation at the meeling It not reappointed &t such
annual ganeral mesting, he shall vatate office at thae conclusion thureol

50, Subject as aforesaid. a dieclor who relres at an annual general meeling
may, f willing to &ctbe raappanted I he 1s not reappenied. ha snall ratan
office until the meelng 4ppoints Someacns In hs place or . it does nol do 30
uniil the end ol the maeling

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

8t. The ofice ol a director shall be vacatedil -
{a) he ceases ta be a drecior by virtue of any provision of the Aci or he
becomas pronibied by law from being a direcior, or
(b} he becomes bankrupt or makes any arrangement of composition with
his crediors ganerally; or
{c) he is, or may be, sulfering Irom mental disorder and either
(1 he s adnutted to hospial in pursuance of an applicaticn {or
admission for treatment under the Mental Haalth Acl 1983 or n Scotiand an
application for adenission undet the Mental Heatth ¢ Scolland) Act 1860. of
(1) an order 15 made by a court having junsdichion (whether m ihe
United Kingdom or elsgwhere) i matters concerming mania} disorder for e
detention of for the appoiniment of a recever curator borus or olher person o
exercise powers with respect to his properly or atfaus, or
(d) ha ramgns his office by notce to the company: or
(o) he shall for more than six consacutive months have baan absenl
without permission of the direclors from meetings of dire¢tors held duning 1hal
pariod and the directors gsolve thathis olfice be vacaled

REMUNERATION OF DIRECTORS

B2, The axsciors shall be gntiled 10 SUch remungralion as the cormpany may
by ordinary rasoiution detarmine and. unlass the resolulion provides olherwise
Mo remunaraion shall ba deemad to accrue from day to day

DIRECTORS' EXPENSES

83 The awectgrs may be paid all lraveling. holgl, and olhar expgnsas pluperly
ncurtad by tham in cgnnaction win thair attendance af meetings of diactors or
comr uaes of direciors or general meeling’ or separale mastngs of the
retsars of any class of shares or of debeniure. of Ihe company or Olherwisa
connachon with the dische ¢ of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

84 Subject 1o the prowsions of the AcL, the direclors may ZppOoIN| ONRe OF Moee
of their number 1o the offica of managing dirgttor of 10 any olher exaculive
olfice undar the company and may entar INlo an agreamant or arrangament
wilh any director fer his employmant by tha company or for the provision by him
of any services aulside the scope of the ordinary dulies ol A trrector Any such
appoiniment, Agragmen or arrangement may be made upon such lerms as the
drrectors determine and lhay may remunerala any such dimgtor for his
sorvicas as thay think it Any appoiniment of a direclor to an execuliva clice
shall terminate il he vaases 1o be a direzior bul withoul prejucice 10 any claym
to damagas for branch of the contract of servica batween the director and the
company Amanaging diraclor and a director holding any othar oxeculive ollice
shall nol be subyect 1o relremaon. vy rotation

85 Subject to the prowviskns of Ihe Acl, and provided that be has disclosed 10
tta dirgclors the natura and extent of any malenal midre.., o! s & director
notwithstanding s olice

(3} may be a party io. or olherwise nteresied in Any ransaction of
arrangoment widh the company of in which the company 18 oharwise
nterested.

(bl may ba a dreclor or othar ofiicer ol or ampliynd by of & paety 1o any
wansaclion or arangamant wilh of oiharwse intarosiod n any body
gorporate promoled by the company or in which the company 1% olharwvise
wtaresled and

1c) shall nol. by reason of s oflice. ba Bccounlabie 1o the company for
any banahil wiich he detives from any such ofice or amploymant of Irorm any
such transachion Or arrangemeni of Jrom any nleresi mn any such body
corporate and no such transachon or arrnn?omunl shiall be batie lo be avided
on thq ground of any such intgnasl of benalil
B6 For the purposas of regulation 85

{4} a ganerai nGtice given to the rirectors thal a director 18 10 boe regardad
u$ having &n mierast ¢f the nalure & d exien! specihed 1n ihe NoiCe in by
rensachon or amangemant in which ® specild DErson of CIase of parsons 1%
inlarested shaki be deemad 1o be & draciosura that (he direcior has an mierest
1 any such fransaction of the nature shd exten! 30 spaciigd. anc

{b) an mieres! of which a dwector has g ki @ and of winch s
ur;mn?g'a't‘u 10 sxpact tim 10 have knowledge shak not bo Lrealed &8 an
migras! 1]

DIRECTCORS' GRATUITIES AND PENSIONS
87 The dretiors may provide Laneits whaihar by the nt of graluuas
OF pANSIONS of by insurance of cthanvies 1or any ditac'or has heig bui no
m 'f holdn any oxacutve ollise or ermploymant wath the comp=ay o wilth any
y corporale which 16 of has besn B subd«dlisty of M company of a
predacessor in busnass ul ke company of ol any such subsddry. ard Lof any
mamber of s lamity hincluding a8 spouse snd & 1 SPOUSE) OF ANY DETSON
who 13 0r was dependent on b and myay 1as wak belone as aller he Coasos fo
hotd auch olifice or #mpioyment) conthbute 1 By fund and pay premims for
the purchase of proviseon ! any such banehit

PROCEEDINGS OF DIRECTORS

88 Subyett 1o 1hu provisons of the aricies the OreCions miay regu e tha
proceecings A% Wy ik il A director may and the secretary al ihe . equem of
& diecion shal, cal & mestng ol 1he dwectors |t shak noLba necessary 10 gl
nohce Ol & manhing 10 & descicr who 18 saent from ihe Umnied Kingdom
Queshions answg Bl & mashng shall be deciied by & muonly of voles i ™e
case of a0 equakly O voles. Ih ChrmAn SHIN have R 380000 OF CARNG voIR
A duechx who 13 ais0 an altetnaie dwvecior shall be entitet m the absence of
we SDPOVION 10 8 S8parale vl 0N bahal of b ApNonor i adddicn 10 s own

vois

80 The quorum ko the transaction 3 ihe bumness of Ihe Grecions may be
fmwwwdwwmmmwwltwmmmb«ahnbom A
parson why nolds ofhoe only 84 a0 attecnaie direcior shar. N hes appontor
not presant ba counied 1 e QuOnT

o The conbouing dreclons OF & SOH Conttweng dwecior miv  acl
1 Awithataling Aery vil A0S 0 Inge nuMDAr. bul. f the number of dickctons 13
aas M I numher Rxed a8 the Guorum  1he CoONBNANG UNEGIoN O direttor







