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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF

RCD1 LIMITED

1 The Company's name 1s "RCD1 LIMITED"

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

31 The object of the Company is to carry on business as a general commercial company
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3211 To subscnbs for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwnte shares, stocks, debentures, debenture stocks, bonds, obligations or securities 1ssued or guaranteed by
any other company constituted or carrying on business in any part of the world, and debentures, debenture stocks,
bonds, obligations or secunties 1ssued or guaranteed by any government or authority, municipal, local or
otherwise, In any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or compantes in
which the Company has a direct or indirect financial interest, to prowide secretanal, administrative, technical,
commercial and other services and faciities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable with respect
to any business or operations of or generally with respect to any such company or companies.

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

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

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

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

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

3218 To pay all or any expenses incurred In connection with the promotion, formation and ncorporation of
the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to brokers
and others for underwnting, placing, selling, or guaranteeing the subscnption of any shares or other securries of
the Company

3219 To support and subscnbe to any chantable or public object and to support and subscnbe to any
institution, society, or club which may be for the benefit of the Company or its directors or employees, or may be
connected with any town or place where the Company carnes on business, to give or award pensions, annuities,
gratuties, and superannuahon or other allowances or benefits or chantable aid and generally to prowvide
advantages, faciites and services for any persons who are or have been directors of, or who are or have been
employed by, or who are senang or have served the Company, or any company which 1s a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons, to make payments towards insurance
including insurance for any director, officer or auditor against any lability in respect of any negligence, default,
breach of duty or breach of trust (so far as permitted by law), and to set up, establish, support and mantain
superannuation and other funds or schemes (whether contnbutory or non-contnbutory) for the benefit of any of
such persons and of their wives, widows, children and other refatives and dependants, and to set up, establish,
support and maintain profit shanng 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 therr behalf to enable any such schemes to be established or maintained

3220 Subject to and in accordance with the prowvisions of the Act (if and so far as such provisions shall be
applicable) to give, directly or indirectly, financtal assistance for the acquisition of shares or other secunties of the

Company or of any other company or for the reduction or discharge of any liability incurred in respect of such
acquisition.

3221 To procure the Company to be registered or recognised in any part of the world
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

RCD1 LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 (S1 1985 No 805) as amended by the Compantes (Tables A to F) (Amendment) Regulations 1985 (S| 1985
No 1052) (such Table being herenafter called "Table A") shall apply to the Company save in so far as they are
excluded or vaned hereby and such regulations (save as so excluded or varned) and the Articles hereinafter
contained shali be the Articles of Association of the Company

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

2 ALLOTMENT OF SHARES

21 Shares which are compnsed i the authonsed share capital with which the Company s incorporated
shall be under the controt of the directors who may (subject to sectron 80 of the Act and to Article 2 4 below) allot,
grant options over or otherwise dispose of the same, to such persons, on such terms and in such manner as they
think fit

22 All shares which are not compnsed in the authorised share capital with which the Company 1s
incorporated and which the directors propose to 1ssue 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 spectfying the number of shares
offered, and imiting a penod (not being tess than 14 days) within which the offer, if not accepted, will be deemed to
be dechned After the expiration of that penod, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said penod, accepted all the shares offered to them, such
further offer shall be made in like terms in the same manner and imited by a like period as the onginal offer Any
shares not accepted pursuant to such offer or further offer as aforesard or not capable of being offered as aforesaid
except by way of fractions and any shares released from the prowsions of this Article by any such special
resolution as aforesaid shall be under the control of the directors, who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in such manner as they think fit, prowded that, in the
case of shares not accepted as aforesad, such shares shall not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the members The foregoing
prowisions of this Article 2 2 shall have effect subject to section 80 of the Act

23 In accordance with section 91(1) of the Act sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company
24 The directors are generally and unconditionally authonsed for the purposes of section 80 of the Act to

exercise any power of the Company to allot and grant nghts to subscnbe for or convert secunties into shares of the
Company up to the amount of the authonsed share capital with which the Company 1s incorporated at any ime or
times dunng the penod of five years from the date of incorporation and the directors may, after that penod, allot
any shares or grant any such rights under this authonty In pursuance of an offer or agreement so to do made by
the Company within that penod The authority hereby given may at any time (subject to the said section 80) be
renewed, revoked or vaned by ordinary resolution
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5 APPOINTMENT OF DIRECTORS
511 Regulation 64 1n Table A shall not apply to the Company

512 The maximum number and mimimum number respectively of the directors may be determined from
time to time by ordinary resolution Subject to and in default of any such determination there shall be no maximum
number of directors and the mimimum number of directors shall be one Whenever the minimum number of
directors I1s one, a sole director shall have authonty to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the directors generally, and regutation 89 in Table A shall be modified

accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company
53 No person shall be appointed a director at any general meeting unless either-

(a) he 1s recommended by the directors, or

(b} not less than 14 nor more than 35 clear days before the date appointed for the general

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

to be appointed

541 Subject to Article 53 above, the Company may by ordinary resclution appoint any person who 1S
willing to act to be a director, either to fill a vacancy or as an additional director :

542 The directors may appoint a person who Is willing to act to be a director, either to fill a vacancy or as
an additional director, provided that the appointment does not cause the number of drrectors to exceed any
number determmed N accordance with Arttcle 5 1 2 above as the maximum number of directors and for the time
being in force

55 In any case where as the result of death or deaths the Company has no members and no directors the
personal representatives of the last member to have died shall have the nght by notice in writing to appoint a
person to be a director of the Company and such appointment shalt be as effective as if made by the Company in
General Meeting pursuant to Article 5 4 1 above For the purpose of this article, where two or more members die
In circumstances renderning it uncertain which of them survived the other or others, the members shall be deemed
to have died in order of senionty, and accordingly the younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 Tha diractors may exercisa all the powers of the Company to borraw money without kimut as to amount
and upon such terms and in such manner as they think fit, and subject (in the case of any secunty convertible into
shares) to section 80 of the Act to grant any mortgage, charge or standard secunty over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other secunties whether
outnght or as secunty for any debt, ability or obligation of the Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by ordinary resolution an ajternate
director shall not be entitted 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 wniting to the Company from time to time dtrect, and the first sentence of regulation 66 1n Table A shall be

modified accordingly

72 A director, or any such other person as 1s mentioned in regulation 65 1n Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitied at any meeting of
the directors or of any commuittee of the directors to one vote for every director whom he represents in add:tion to
his own vote (if any) as a director, but he shall count as onty one for the purpose of determining whether a quorum
is present
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122 The directors shall have power to purchase and maintan for any director, officer or auditor of the
Company insurance against any such hability as is referred to in section 310(1) of the Act

123 Regulation 118 in Table A shall not apply to the Company

13 TRANSFER OF SHARES

131 The directors may, in their absolute discretion and without assigning any reason therefor, decline to

register the transfer of a share, whether or not 1t 15 a fully paid share, and the first sentence of regulation 24 in
Table A shail not apply to the Company

Name and address of Subscriber

Instant Companies Limited
1 Mitchell Lane
( Bnstol BS1 68U

Date 4th October 2000

Witness to the above signature  Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU
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The regulations of Table A to the Compamnies Act 1985 apply to the Company save in so far as they are excluded

or vaned by its Articles of Association

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S5.1. 1985 No. 805), amended by
the Companies (Tables A to F} {(Amendment) Regulations 1985 (S 1. 1985 No. 1052), is reprinted below.

Table A e companies acT 1985
Reguilations for Management

Of a Company Limited by Shares

INTERPRETATION

1 Inthese regulations-

"the Act* means the Companies At 1585 Induding any Statutory modification or

re-gnactment tharao! for tha time being In force

“the articles" maeans the articles of the company

“claar days" in relation 10 the partod of notice that period g the day

when the natice 1S given or deemad to bo given and tha day for which It Is givan or

on which it Is to take stect

"gxgcuted” includes any mode ot axecution

"office” means tha registered office of tha company

"the hoider” in relation to shares means the member whose name Is anterad in the

reglister of members ag the holder of the sharas

"fhe seal” means the common seal of the company

"sscretary” means the sacretary of the company or any cther person appointed to

perform the duties of the sacretary of the company including a joint assistant or

depuly secretery

“the United Kingdom® means Great Britaln and Northem Ireland

Urigss the context otherwise requires, words or sxpressions contalined in these

ragulations bear the same meaning as Jn the Act but excluding any statutory

modiflication thereo! not in force when these regulations become binding on the

company

SHARE CAPITAL

2 Sublect to the provislons of the Act and without prejudice to any rights attached

1o any existing shares, any share may be issuad with such rights or rastrictions as

the company may by ordinary rasolution determine

3 Subject to the provisions of the Act shares rmay ba Issued which are to be

redeemed or ar@ (0 be llable to be radeamed at the option of the company or the

holder on such terms and In such manner as may be providad by the articles.

4 Tha company may exercise the powers of paying commissions conferrad by the

Act Subject to the provislons of the Act any such commission may be satisfled by

the paymant of cash o by tha allotment of iully or parily paid sharas or partly in one

way and partly in the other

5 Except as required by law no parson shall be recogrisad by the company as

helding any share upon any trust and (excap! as otherwise provided by the articles

or by law) the company sheli not ba bound by or raecognise any Interast in any

shara except an absolute right to the antirety therecl in the holder

SHARE CERTIFICATES

6 Every member upon becoming the holder of any shares, shall be entitled

without payment to one certificata for all the shares of pach ¢iaas held by him (and

upon transfordng a part of his hokling of ghares of any cless to & conificats tor the

balarce of such holding) or sevaeral cortificates for one or more of his shares upon

paymant for gvery certificate aftar the first of such rgasonabla sum as the directors

may determine Every cartificate shall ba sealed with tha seai and shall specily the

Aumber class and distnguishing numbers (if any) of the shares to which it relates.

and the amount o raspactive amounts paid up tharson The company shall not ba

bound to Issue mora than one certiicata for shares heid jointly by several persons

;nd dellvery of a certficate to ona Joint holder shall be a sufficient dallvery to all of
am

7 lfa sharp certificate I3 dafaced worn out lost or destroyed It may be renewed

on such terms (if any) as lo avidence and indemmity and payment of the expansas

reasonably Incurred by the company In investigating evidance as the directora may

determine but otherwise free of charge end (in the case of defacement or

\:loEaNring-oul) on dellvery up of the oid certificate

8 The company shall have a first and paramount fian on every share (nol being a
lully paid ghare) for all moneys {whether presently payable or not) payable at a
fixed ime or callad in respect of that share  The directors may a1 any tims declare
any shard to be wholly or in part exempt from the provisions of this regulation  The
company's lien on a share shall extend to any amount payabla In respect of it

9 The compary may safl In such manner ag the direclors determine any sharas
on which the company has a llen If & sum in respact of which the lien exists Is
presently payable and 15 not paid within fourtaen clear days after notice has been
ghven to the holdar of the share or to the person entitled to it in consequance of tha
death or bankruptcy of the holder demanding payment and stating that if the notice
15 not complied with the shares may be sold

10 To give effect to a sale the directors may authorisa Some paraon Lo axscule an
(nstrumant of transter of the shares sold 1o or in accordance with iha directions of
the purchaser  The itle of the transfares to tha shares shall not be aftected by any
irrequiarity in or invalidity of the proceedings In raterencs lo the sale

11 The net proceeds of the sale after payment of tha costs, shall ba applled in
paymant of so much of the sum for which the lien exists as is presently payable
and any residue shall {upon surrender to the company for cancetiation of the
certficate for the shares scld and subject to a ike len for any moneys not presentty
payable as gxisted upon the shares bafore the sale) be pald to the person entitied
to the sheres at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the diractors may make cal's upon the
membars In raspect of eny mongys unpaid on their shares (whether in raspect of
nominal value or pramium) and each member shat (subject to receiving at least
fourtesn cloar days' notice spacitying when and whera payment is lo bs made) pay
to he comparny a3 requirad by tha notica the amount called on his shares. A call
may ba requirad to ba pald by Instalments. A call may bafore racelpt by the
company of any sum due thereunder be revoked in whole or part and psyment of a
call may be postponed In whole or part A person upon whom a call i3 made shall
ramaln ltabla for calls made upon him notwithstanding the subsequent transfar of
the sheres in respect wharacl the call was made

13 A call shall be deemad to have bean mado at the tima when the resclution of
the directors authodsing the call was pagsed

14 The joint holdars of a share shall be [ointly and severally llabla to pay afl calls
Inv rerspact thereof

15 i a call ramans unpald atter It has bacome due and payable the parson from
whom i i3 due and payablg shall pay imterast on the amount unpald from the day it
became dus and payabie until it ls pald at the rate fixed by the terms of atictment of
the share or In the notice of the call or If norate is fixed at the apgropriate rate (as
daflnad by the Act] but the diractors may wahea payment of the imtarest whally or In
part

16 An amount payabla in respect of a share on allotment or at any fixed date
whather in respect of nominal valua or pramium or as an instalment of a call shall
ba deamed to be a call and it It is no! paid the provisions of the articles shall apply
as if that amount had become due and payabls by virtue of a calt

17 Subject to the terms of aflotment, the diractors may make arengements on the
Igsue of shares for a difierence between the holders in the amounts and umes of
paymuont of calls on thair sharea

18 If a call remains unpald after it has becoma due and payable the drectors may
ghsa to the person trom whom It I8 due not 1953 than founteen clear days® notice
raquiring payment of the amount unpaid togather with any interest which may have
accrued  The notica shall name the place whero payment is to be made and shall
state that if the notics is nol complied with the sharas in raspect of which tha call
was made will be liable to be forfeltad

19 |1 the notice Is not compllad with any share in respect of which It was given
may batore the paymeni required by the notice has been made be lorleited by a
rggolution of the diractors and the forfaiture shall include all dividends or other
monays payabla in respect of the forfeitad shares and nol paid before the forfaiture

20 Subjoct to the provisions of the Act a forferted share may be sold ra-allottad or
otherwise disposed ol on such tarms and m such mannar as the directors
datermine @ither to the person who was bafora the forfadure the holder or to any
other person and at any tme befors sale re-alloiment or other disposibon the
forfeitwre may be cancelled on such terms a9 the diractors think fl. Whare for the
purpasas of its disposal a lorfelted shara Is to be transterred to any person the
directors may authonsa some person to exacute an instrument of transfer of the
share (o that person

21 Aperson any of whose shares have been forfeited shall cease to be a member
in raspact of them and shall surrender to the company for cancellation the
corfificate for the shares forfelted but shall raman able 10 the company for al
monays which at the date of forfeiiure were presently payable by him to the
company n respact of those shares with intarest at the rate at which interest was
payable on those moneys before tha forfelture or i no Interest was so payable &
the appropriate rate {as defined in the Act) from the date of forieiture untll payment
but the drectors may waive payment wholly of In part or anforce paymant without
any alflowance for the value of the shares at the ume of forfeiture or lor any
consideration raceived on thelr disposal

22 A statstory dectaration by a diractor or the sacretary that a share has been
forfeited on a specifiad data shall be conclusive anidence of the facts statad in it as
against all parsons claiming to be entitied to the share and the declaration shall
{subject 1o the execution of an instrument of transter if necassary} constitute a good
tie to the shara and the parson o whom the share is disposed of shall not be
bound to sae to the application of the consideration if any nor shall g title to the
share be affected by any irregularity In or invalidity of the peocaedings In raferonce
1o the forteiture or dispesal of the share

TRANSFER OF SHARES

23 Tha instrument of transter of a share may ba in any usual form or in any othar
torm which the dractors may epprove and shall be axecutad by or on benalf of the
transferor and unless the share 13 lully pald by or on behalf of the transtaree

24 The directors may refuse to regisier the transfer of a share which is not fully
paid to a parson of whom they do nol approve and they may refuse to register the
ransler of a share on which the company has a hien They may also ratuse to
register a transfer unless.

{a) It is lodged at the office or at such other place as the dlrectors may
appoint and |s accompanled by the certificate for the sharas to which it rolates and
such other evidence as the dwactors may reasonably roquire to show the rignt of
the transteror 1o maka the transfar

{bXt s in raspect of only one ciass of sharas, and

{c)It Is In tavour of not more than four transierees.

25 |If the direclors refuse to reglster a transfer of a share they shall within two
months after the date on which the transfer was lodged with tha company sand to
the transfaree notice of the refusal

26 The regisiration of transfers of sharas or of transfers of any ¢lass of shares
may be suspended at such times and for such periods (not exceeding thirty days in
any yoar) as the directors may determine

27 No fes shall be charged for the registration of any instrument of transfer or
other documant ralating to or affecting the utie to any share

28 The company shall be entitled 1o retain any nstrument of ranster which is
registered, but any instrument of ranster which the directors refuse o register shall
be returned to the person lodging it when notice of the refusal ia given
TRANSMISSION OF SHARES

23 11 a member dies the survivor or survivors where he was a joint hoider and his
personal representatives where he was a sola holder or the only survivor of joint
haldars, shall be the only persons recognisad by the company as having any litle to
his Interest but nothing heraln contalned shall release the sstate Of & deceased
mentber from any llabilty in respact of any share which had been |ointty held by
him




30 A parson becoming entited to a shars in conseguence of the desth o
banksuptcy of 8 membar may upon such evidance being produced as the diractors
may properly Jequira elact either 1o bacorna the holdar of the share or to have
some person nomirated by him registered as the transieres It he elects to
becoma the halder he shall glve notice to the company to that effact | he slects to
have anather person registered he shall exacute an instrument of transler of the
share to that person  All the articies relating to the transfer of sharas shall apply to
the notice or Instrument of transier as if i wera an instrument of transfer axecuted
by the mambar and the death or bankruptey of the member had not occurrad
31 A pergon becoming entitted to a share In consequence of the death or
bankruptcy of 8 membar shall have the rights to which he would be entltled it he
wore the holder of the share axcept that he shal not, before being registerod as
the holder of the share be entitled In respect of o Lo attend or vota at any meeting
of the company or at any saparate meeating of the holders of any class of shares In
tha company
ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resofution

{a) increase its share capital by new sharas of such amount as the rasolution
prascribes

(b} consolidate and divida all or any of its share capital into shares of largar
amourit than its existing shares

{c) sutiact to the provisions of the Act sub-divide its shares or any of them
Inte shares of smaller amount and the resoiution may determine that, as between
the sharas resulting from the sub-division any of them may have any praeferance or
advantage as compared with the others, and

{d} cancel sharas which at the date of the passing of the rasclution have not
besn taken or agreed to be taken by any person and diminish the amount of its
share capetal by the amount of tha shares 9o cancalled
33 Whenever as a rasult of a consgalidation of shares any members would becoms
antitied to fractions of a shara the directors may on behall of these membaers, sell
the shares rapresenting the fractions for the best prco reasonably obtalnable to
any person (Intluding subject to the provisions of the Act the company) and
distribute the net proceeds of sale in due proportion among those members and
the directors may authorise some person to execute an Instrument of transter of the
shares to or In accordance with the direction of the purchaser The transleree
shat not be bound to see t the application of the purchase monay nor shall his utle
to the shares be aflected by any irreguarily In or invalidity of the proceedings in
roference to the sale
34 Subject to the provisions of the Act the company may by special rasolution
raduce its shara capital any caplal redemption raserve and any share premium
account in any way
PURCHASE OF OWN SHARES
35 Subjectto the provisions of the Act the company may purchase lts own shares
{Inctuding any redeemable shares) and 1t it is a private company make a pay
In rospect of the rademption or purchase of its own sharas otharwlse than out of
distributable profits of the company or the proceeds of a tresh issus of shares
GENERAL MEETINGS
35 Al general meetings other than annual general mestlngs shall be called
Yy generai r [
37 The directors may call ;snaml meatings and on the requisiton of members
pursuant to the provisions of the Act shall forthwith proceed to convens an

dinary ¢ ) ting for a date not later than eight weeks after recaipt of

the requisihon  |f there are nat within tha United Kingdom sutficient directors to call
a general meelng any director or any member of the company may call a genaral
maating
NOTICE OF GENERAL MEETINGS
38 Anannual general meedng and an extracrdinary genaral meeting called for the
passing of 2 spacial resolution or a resolution appointing a person as a director
shall ba called by at least twenly-one clear days’ notice  All other extraordinary
general mestings shall ba celled by at least fourteen claar days' notice but a
general meeting may be callad by shortar notice if it ls so agreed

(a) in the case of an annual genaral meeating by all the members entitied to
attend and vote thereat and

{b) in tha casa of any other meeting by a majority In numbar of the maembers
having a nght to attendd and vote being a majority together holding not less than
rinety-five per cent In nominal value of tha sharas giving that right
The notice shall spacily the time and place of the meeting and tha general nature of
the business to be transactad and in the cass ot an annual ganeral maeting shall
spacity the meating ag such
Subject to the provisions of the articles and Lo any restrictions Imposed on any
sharas the notice shalt be given to all the members, to al parsons entitled to a
share in consequance of the daath or bankruptcy of 8 member and to tha directors
and auditors.
38 The accidantal omisslon 1o give notice of a mesting to or the non-receipt of
notice of a meeting by any person entitled 10 receive notice shall not invalidate the
proceadings at that meeting
PROCEEDINGS AT GENERAL MEETINGS
40  No business shall bg transactad at any meeting unless a quorum fs present
Two persons entiled to vote upon the business to be transacted each belng a
member or 8 proxy lor & member of & duly authorlsed reprasentative of a
corporation shall be a quorum
41 [ such 8 quorum is not prasant within half an hour Fom the time appointed for
the meeting. of if during a meeting such a quorum ceases to be presaent, the
mMesting shall stand adjourned to the same day in the next week at the same time
and placa or 10 Such time and place as the directors may determine
42 The chalrman if any of the board of draciors or In his absance soma other
director nominated by the directors shall preside as chairman of the maeting, butif
neither the chalrman nor such other director (if any) be prasent within fiteen
minytes after the time appointed for holding the meeting and willng to act the
directors presant shall elect one of thelr number to be chalrman and i there is only
ona dractor present and willing to act, he shall ba chaiman
43 If no direcior Is willing 10 act as chalrman or if no director ks present within
fiheen minutes afer the tme appointed for hakiing the meeting the membars
Peasent and entitied 1o vote shall choosa one of their number to be chalrman
44 A director shall notwithstanding that he is not a member be entitied to attend
and speak o any general meeting and at any separats meeting of the holdars of
any dags of shares In the company
45 The chalrman may with tha consent of 8 meeting at which a quorum Is prasent
{and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place but no business shall be transacted at an adjiowned maeeting
Othar than business which might properly have been transacted et the meeting had
the adjoummarnt not taken place. When a meating Is adjourned for fourteen days
or mora al loast seven clear days' notice shall be given specitying the time and
place of the adjouned meeting and the general nature of the business 1o be
transacted. Ctherwise it shall nol be necessary to give any such notice

46 A resolution put tc the vote of a meeting shall ba decided on a show of hands
unlaag befora or on tha declaration of the result of the show of hands a poll |8 duly
demandad Subject to the provisions of the Act a poll may be demanded

{a) by tha chairman o

{b) by at least two membars having tha right to vota at the mesling or

{c) by a member or membera representing not less than one tenth of the
total voting rights of all the members having the sight to vota at tha meeting or

(d) by a member or membars hoiding shares confarnng a right 1o vote at the
maating being shares on which an aggregate sum has been paid up equal to not
laag than one-tenth of the total sum pald up on alf the shares conferring that right
and a damand by a parson as proxy for a member shal be the same ag a demand
by the member
47 Unless a polf is duly demanded a declaration by the chairman that a resalution
hag been carried or carmed unanimously or by a particular majority of lost or not
carried by a perticular majority and an entry to that effect in tha minutes of the
maating shall ba conclusive evidance of the fact without proof of the number or
proportion of tha votes racorded in favour of or agalnst tha rasclution
48 The dermand for a poll may batora the poll is taken be withdrawn but only with
tha consant of tha chairman and a demand 80 withdrawn shall not be 1aken to have
Invalidated the rasult of a show of hands declarad bafore tha demand was mada
43 A polt shall ba taken as the chalrman diracts and he may appont acrutineers
{who nead not be membars) and fix a tma and place for deciaring the result of the
pol  The rasult of the pall shall be deemed o be the resolution of the meeting at
which tha poll was demandad
50 Inthe case of an aquality of votas whethar on a show of hands or on a poll
the chalrman shall bs enbtied 1o a casting vote in addition o any other vole he may
have
51 A poll demandad on the election of a chairman or on a question of
adjpurnment shall be taken forttwith A poll demandad on any other question shall
be taken elther forthwith or at such time and place as the chairman diracts not
baing more than thirty days aftar the poll is demanded The demand for a pell shall
not prevent tha continuance of a mesting for the transaction of any business other
than the question on which tha poll was demanded (f a poll Is demandad befora
the daclaration of the result of a show &f hands and the demand is duly withdrawn
the meeting shall continue as if the demand had not been made
52 No notice need ba given of a poll not taken forthwith if the time and place at
which it Is to ba taken are announced at the meating at which it is demanded in
any other case al least seven clear days' notica shall be given specitying the ime
and place at which the pail is to be taken
53 A resolulion in wnting executed by o on behalf of each member wha would
have been antitied 1o vote upon it If )l had been proposed at a ganaral meeting at
which he was present shal be as etlectua! as If It had bean passed at a general
meating duly convaned and held and may consist of several instruments i the Lke
form aach executed by or on behalf of one or more members
VOTES OF MEMBERS
54 Subject to any rights or restrictions attached to any shares on a show of hands
avary mamber who (baing an individual) is pressnt in persen or {baing a
corporation) Is present by a duly authorised reprasentative not being himsslf a
mambar entitied 1o vote shall have one vote and on a poll every member shall
have one vote for every share of which ha ig tha holder
55 In the casa of joinl holders the vota af the samor who tenders a vote whether
in person or by praxy shall be accepted to the exclusien of the votes of the other
{oint hotders and seniorily shall be determined by the order in which the names of
the hotders stand in the ragistar of members
56 A member in raspect of whom an order has bean made by any court having
jurisdiction {whether m the United Kingdom or elsawhaere) m mattars concerning
mantal disorder may vote whather on a show of hands or on a poll by his raceiver
curator bonis or other person authorigsad in that behall appointed by that court, and
any such recalvar curalor bonis or other person may on a poll vole by proxy
Evidence to the salisfaction of the directors of the authority of the person claiming
to exercise the right to vote shall be deposited at the office or at such ather place
as Is spacified In accordance with the articles for the deposit of Instrumants of
proxy not less than 48 hours betore the time appaointed for holding the maatng or
adjpoumpd maating at which the right (o vote I3 to ba exarcisad and In defaull the
right to vote shall not ba exercisable
57 No member shail vota al any general meating or a1 any separate meating of
the holders of any class of shares in tha company aither in person or by proxy in
respact of any share held by him unless all monays presently payable by um In
raspoct of that shara have been paid
58 No objection shall be raised lo (he guakfication of any voler except at he
meeting or adjourned mesting at which the vote objected to is tendered and every
vote not disallowed at the mesting shall be valld Any objecton made In dus tima
shatl be referred to the chairman whosa dacision shall be final and conclusive
59 On & poll votes may ba given althec parsonally or by proxy A member may
2ppoint more than one proxy 1o attend on tha same occasion
60 An Ingtrument appointing a proxy shall ba In writing executed by of on bahalf
of the appointor and shall be In the following form {or in a torm as near therate as
crcumstances allow or in any other form which s usual ar which the directora may

approve) -

PLCAImIted

We of baing a membat/membars of the
above named company heraby appoint of
o fading Kim of as

my/our proxy t0 vots In myfour name(s} and on myfour behall at the
annyaligciragrdinary genaral meating of the company to be held on
19 and at any gdjournment thereo!

Signed on 19

51 Whore It ls desired to afford members an opportunity of instructing the proxy
how he shall act the instrumant appointing a proxy shall be in the following form (or
in & torm as near thereto as circumstanced allow or In any other form which Is usual
of which the directors may approve) -

PLCAimhed

We of being a member/mermbars of the
above-named company hereby appoint of or tading nim
of a3 myfour proxy to vola in my/our name(s) and on
my/our behall a1 the annuallextracrdnary genaral meeting of the company to be
hald on 19 and at any adjournment thareof

This form [s o ba used In raspact of the resolutions mentionad below as follows.

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

*Strike out whichever is not desired

Unless otherwise instryctad, the proxy may vote as he tinks fit or absiain from
voting

Signad this day of 19




o

——
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§2 The Instrument appointing a prexy and any authonity undar which it Is axacuted
or & copy of such authority certifiad notarlally or in some other way approved by the
directors may -

{a) be deposited at the office or &1 such other place within the United
Kingdom as Is spedified in the notice convaning the maeting or in any Instrument of
proxy sant cut by the company In relation 10 the meeting not lass than 48 hours
befora the time for holding the meeting or adjoumed meeting a1 which the parson
named Ln the Instrument (roposes 1o vote or

{b) in the cass of a poll taken mors than 48 hours after it Is demandad be
deposited as aforesaid atter the poll has been demandad and not lass than 24
hours before the time appointed for the taking of the poll or

{¢) where the pal I3 not taken forthwith but ia taken not mose than 48 hours
after it was demanded be delivered at tha maeting at which the poll was demandad
1o the chalrman o 1o the y of to any dI

and an instrument of proxy which is not depositad o dallvered in a
manner s0 parmitted shall be invalid
63 A vole glven or pok demandad by proxy or by the duly authorised
ropresentative of a corporation shall be valld notwithstanding the previous
determination ¢! the authority of the person voting or damanding a poll unless
notice of the determination was recalved by the company at the office or al such
othar place at which the instrument of proxy was duly deposited betore the
commancement of the maeting or adjournad meeting at which tha vote is givan or
the poll damanded or {In the case of a poll laken otherwisa than on (he same day
a3 the meeting of adiourned meeting) the tima appointed for taking the pall
NUMBER OF DIRECTORS
64 Unless otherwisa determined by ordinary resolution the number of directors
(other than alternate directors) shall not be sublect 10 any maximum but shall be
not 1653 than two
ALTERMATE DIRECTORS
65 Any diractor (other than an atternate director) may appoint any othar diractor
of any other perscn approved by rescliution of the directors and willlng to act o be
an alternate diractor and may remové from office an altemnate director $0 appointed
by him
66 An aternate director shal be entlited to receiva nolice of all meetings of
directors and of all meetings of commitiees of directora of which his appointor s a
member to attend and vote at any such meeting at which the director appointing
him Is not personally present, and genarally to perform all the functions o his
appaintor a8 a director in his absance but shall not be entitted 1o recelve any
remunaration from the company for his sarvices as an alternate direcior  But it
shall not b necessary to give notice of such a meating lo &n alternate director who
is absent from the United Ki
67 An altemnate director shafl cease to be an alternate director f his appointor
ceases o be a director but, If a drector retires by rotation or otharwise but |s
raappointed or deamed to have been reappointed &t the meeting at which he
rotiras any appolntment of an altemate director made by him which was In force
Immadiataly priof to his retiremant shall continus after his reappointment
68 Any appointment or removal of an altarnate director shall be by notice to the
compary signad by the director making or ravoking the appontment of in any ather
manner approved by the directors,
69 Save as otherwisa provided In the arficles, an alternate director shall be
deemed for all purposes to be a diractor and shall alone be responsible fer his own
acis and defaults and he shall not ba deemed to ba the agant of the diractor
appainting him
POWERS OF DIRECTORS
70 Subject to the provisions of the Act the memorandum and the articies and to
any directions given by special resolution the business of the company shall be
managed by the directors who may exercise all the powers of the company No
atteration of the memarandum or articles and no such direction shall invalldate any
prior act of the directors which would have been valid If that ateration had not been
made or that diraction had not bean given The powars given by this regulation
shall not ba Bmited by any special power given 1o the diractors by the aticles and a
meeting of directors at which a quoumn is present may exercise al powars
axercisable by the diractors.
71 The directivs may by power of attornay or otherwise appoint any person to be
the agent of the company for such purposes and on such condtions as they
datermine including authority for the agent to delagate all or any of his powsrs
DELEGATION OF DIRECTORS' PCWERS
72 The directoras may delegate any of their powars to any committaa consisting of
one or more drectors  They may also delagata to any managing director or any
director holding any other executive office such of thew powers as they consider
desirable 10 be axarcised by him  Any such delegation may be mada subject lo any
condiions the directors may impose and either collaterally with or to the exclusion
of thelr own powers and may be revoked or altered Subject to any such
condiions, the pr ol a committae wih two or more members shal be
governed by the articlas regulating the proceedngs of directors so far as they are
cagiabla of applying
APPOINTMENT AND RETIREMENT OF DIAECTORS
73 Atthe Irst annual general meeting all the dractors shall retire trom office and
at ovary subsequent annual general meeting one-third of the directors who wre
subject to retremant by rotatlon or i thalr number is not three or a mulliple of
thres the number nearast to one-third shall retira from office but If thera Is only
ong director who is subject to retiremeont by rotation he shal! retire
74 Sublect to the provisions of the Act the drectors to retira by rotation shall be
thase who have been longest In oifice since thair last appointment or
reappoiniment bul aa between persons who bacame or were last reappolntad
dirociors on the sema day thosa to retire shall (unless they otherwise agrae among
thamselves) be detarmined by kot
75 ifthe compeny at the meeting et which a diractor ratires by rotation does nat
fill the vacancy the ratiring dvector shall If willing 10 act, be deamad to have been
reappointed uniess at the meeting it la rescived not to il the vacancy or unfess &
resolution for the reappointment of the director Is put to the meating end lost.

78 Sublect as aforasaid the company may by ordinary resolution appoint a
parson whe Is willlng to act to be a director either o fil a vacancy or as an
additional director and may aiso determine the rotation in which any additional
directors are to retlte
7% The directors may appoint a parson who is willlng to act to be a director sither
to Al a vacancy or as an additional director provided that the appointment doas not
cause the number of directors to exceed any number fixed by or in accordance with
the artides a3 the maximum number of directors. A director 5o appointed shal hold
office only until the naxt following annual general meating and shail not be taken
inta account in determining the directors who are to retire by rotation at the
meeting. i not reappointed at such annual general maeting, he shall vacata office
at the conciusion thereof
80 Subject as aforeseld a director who ratires at an annual general maating may
it willing to act, be reappolnted It be Is not reappointed he shail retain office unt
the meeting appoints samacna ln his place of |11t doas not do so until the end of
the meeting
DISQUALIRCATION AND REMOVAL OF DIRECTORS
81 The otfice ot a dractor shall be vacated it

{a) ha ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director or

[b) he bocomea bankrupt or makes any armangement or compaoslition with his
creditors generally or

(¢) ha is, or may ba suttering from mental disorder and elther-

(i) he ls admitted to hospital in pursuance of an appiication jor
admisslon for Ueatment under the Mental Health Act 1983 or in Scotland, an
epplication for admission under the Mental Health (Scotland} Act 1960 or

{li) an ordes is made by a court having jurlsdiction (whether in the
United Kingdom or elsewhero) in matters concerning mantal disordar for his
detention or for the appointment of a receiver curator bonts or other parson o
axarcise powers with respect 1o his proparty or affalrs, or

(d) ha rasigns his office by notice to the company or

{a) he shall for more than six consecutive months have been absent without
parmission of the directors from meetings of directors held during that period and
the directors rasolve that his oifice be vacated
REMUNERATION OF DIRECTORS
82 The directors shall be entitled (o such remuneration as the company may by
ordinary resoiuion detarmine and unfess the resolution provides otherwise the
rem, tion shall be to accrue from day to day
DIRECTORS’ EXPENSES
83 The dirgciors may be pald all travellng, hotel and cther expensas propary
incurred by them in connection with thelr attencance at meetings of directors or
committoes of directors or ganeral meetings or separate meatings of the holdars of
any class of shares or of debentures of the company or otharwise in connaction
with the discharge of their duties
DIRECTORS' APPOINTMENTS AND INTERESTS
B4 Subject Lo the provisions of the Act the direclors may appoint one or mora of
their number to the office of managing director or to any other axeculive office
under the company and may enter into an agreement or arrangement wih any
director for his gmployment by the company or for the provision by him of any
sarvices outside the scope of the ordinary dulies of a director  Any such
appointment agreemant or arrangement may be made upon such terms a3 the
diractors determing and they may remunarate any such director for his sarvices as
they think fit Any appointment of a director 10 an executive otfice shall temmunate il
he ceases o be a director but without prejudice to any claim to damages for breach
of the contract of service between the director and the company A managing
director and a diractor holdng any other executive cifica shall not ba subject to
ratirement by rotation
85 Subject to the pravisions of the Act and provided that ha has disclosed to the
diractors the natwe and exient of any materlal interest of his a director
notwithstanding his office -

(a} may ba a parly lo, or otherwise Interestsd In any transaction or
arrangement with the company or in which the company is otherwise interastad

) may be a direcior or other officer of or empioyed by or a party to any

transacion or arrangement with or otherwlse interestad in any body corporate
promated by the company or In which the company is otherwise interested and

(c} shal not, by reason of his office ba accountable to the company for any
banefit which he darives from any such office or employmant or from any such
transaction or arangemant or from any intarest In any such body corporate and no
such transaction or arrangamaent shall ba Fabla to be avoided on the ground of any
such interest or benefit
86 For the purpeses of regulation 85

{a) a general notica given to the drectors that a dlrector is to be regarded as
having an interest of the nature and extent specified in the notice In any transaction
or wrangemani in which a spedified person of class of persons is (nterested shal
bs deamed to be a disciosure that the diractor has an intersst in any such
transacton of the nature and extant so specified and

{b) an interast of which a director has no knowfedge anc of which it Is
unrgasonable to axpact him to have knowledge shall not bo treated as an interest
of ha.
DIRECTORS' GRATUITIES AND PENSIONS
87 The directors may provide beneflls whathor by the payment of gratuities or
pensiona or by Insurance or otherwisa for any dirsctor who has held but no longar
holds any executive office or empioyment with the company o with any body
corporate which is or has been a subsidiary of the pany or 8 prod n
business of the company or of any such subsidlary and for any member of his
tamily {including a spouse and a former spousa) or any person who ls or was
dependant on him and may (as well before as aftar he ceases 10 hold such office
or employment) contribxita to any fund and pay premiums for the purchase or
provision of any such beneflt
PROCEEDINGS OF DXRECTORS
88 Sublect 1o the provision of the articles, the directors may regulate thelr

76 No person other than & director retwing by rotation shall be eppointed or
reappointed a director at any genera) meeting unless -

{a) ha I3 racommendad by the directors or

(b} ot less than fourteen nor more than thirty-five clear days baefare the date
appainted for the Maating notice executnd by a member qualified to vots at the
masting has bean given 10 the company of the intention to propcsa that person for
appointment of faappointment stating the particulars which would If he were 30
appointed o reappointad, be required to be inciudad In the compeny's register of
direciors together with nolice executed by that person of his wilingness to be
appointed o reappointed
77 Not lesa than savan nor more than twenty-aight claar days bafore the dale
appointed for hdding 5 general maeting notice shall be given 1o all who are entitled
to recelve notice of the meeting of any person (other than a director reiiring by
rotation at the masting) who s racommended by the directors for appointment or
reappointment 83 & director at the meeting or In respect of whom notice has been
duly given to the <ompany of the intentlon 1o propese him al the meating for
appointment of Appointmant as a director  Tha notice shall give the perticulars of
that parson which would, It he were 50 appointed or reppointed be required io be
included In the COMpany’'s register of directors.

procasdings as they think ft A director may and the secretary at the requesi of a
director shall call a maseting of the diractors. it shall nol be necessary to give notice
of a meating to & director who |a absent lrom the United Kingdom  Questions
arsing al a meeting shal be decided by a majority of volas. In the tase of an
equalily of votes, the chairman shal have a second o casting vete A director who
ia also an altamate director shall be entited in the absence of his appolntor 10 &
separate vote on behat! of his appointor In eddition to his own vote

89 The quorum for the bansaction of the busingss of the directors may be fxed by
the directors and unless so fixad at any other number shal be two A parson who
holds office only s an altamate drector shall if hia appointor I8 Not prasent, be
counted in the quorum

90 The continuing directors or & sole continuing director may act notwithstanding
any vacancies [n their number but lf tha number ol directors 19 less than the
number fixed a3 the quorum, the continuing directors or director may act only for
the purpcess of filling vacancias of of calling a general meating




g1 The directora miy appoint ona of their number to bé the chalman of the board
of directors and may at any time ramcvé him from that office Unless he Is
unwilling 1o do 30 the director se appointed shall preside at every meating of
directors at which he Is present Bul If there I3 no diractor holding thet office o if
the director holding It is unwiiing to preside or is not prasent within five minutes
after the time appoined for the meeling the directors present may appoint one of
therr nuymbar to be chaiman of the maeating.

92 All acts done by & magting of diroctors or of & committee of directors, or by a
parson acting as & director sha¥ rnotwithstanding that It be aterwards discovered
thal thers was & dafect in the appointment of any director o that any of them wore
disqualified from holding office or had vacated office of wara nat antittad to vote
be aa valkd as # evary such person had been duly appainted and was qualified and
had continued 1o be & director and had been entitied to vote

93 A resolution In writing signed by all the directors entltled to fecelve notice of a
maeeting of directors or of a commitae of directors shall be as valld and affectual as
1tit had been passed at a mesting of direciors or (as the cass may bej a commiltae
of diractors duly convened and held and may consist of several documents in the
(e form aach signed by ona or mae directars byt @ resolytion signad by an
altemate direcior need not also be signed by hls appontor and if it Is signad by a
director who has appointed &n aiternate diractor it need not be signed by the
alternaie dirpetor in that capacity

94 Save as otherwisa provided Dy the articles, a director shall not vote at a
mesting of directors or of a committae of directors on any resolulion conceming a
maner in which ha has directly or indirectly an interast or duty which Is material
and which conflicts or may conflict with the interests of the company unless his
intarest or duty arlses only because the case falls within cné of more of the
following paragraphs -

{a) the resoluticn relates to the giving to him of a guarantee security o
Indernndty in raspact of money lent to or an obligation incutred by him for tha
benafit of the company or any of ils subsidiares

(b} the resolution refatas to the giving to a third party of a guaranies
setunty O ndemnity in respect of an cbiigation of the compary or any of is
subskitaries for which the director has assumad responslibility in whals or parnt and
whather alona or jointly with others under a guarantee or indamnity or by the glving
of sacurity

{c) hisirarest arisas by virtue of his subscribing or agreeing to subscribe for
any shares debentures or othar secyrities of the company or any of its
subsidlaries, or by virtue of his being o intending 1o become a participant in the
undarwriting or sub-underwriting of an offer of any such shares, dabantures, or
ather sacuritias by the company or any of ita subsldiarles for subscription purchase
or exchange

{d) the resolution relates in any way to a retrement benefils acherme which
has been approved o la conditona! upon approval Dy the Board of Inland
Revenue lor taxation purposes.

For the purposas of this regutation, an intarest of a person who Is for any purpose
of the AZt [exciuding any statutory modfication thareot not in force whaen this
requlabon becomes ing on the company} d with a diracior shall be
trarted a3 an mierst of the director and in relation to an altamate dréctor an
Interast of hia appointor shall be treated as an Interest of the allemate director
without prejudica to any Interas! which tha alternate director has otherwise

95 A director shal not ba counted in the quorum presant at a meating in relation
to a rasciution on which ha Is not entitied to vote

96 The company may by ordinary resclution suspend or relax to any extent aither
genarally of In raspect of any pacticular mattar any pravision of tha artcles
protublling & director rom voting at a meeting of directors or of 2 committes of
direciors.

97 Wnere proposals are unded consitderation concerning the appoiniment of two
or more directors to officas or employments with the company or any body
corporate In which the company Is Interested the proposals may be divided and
considared in retation 10 each drector separately and (provided he is not for
another reason preciuded from voting} each of the directors concernad shall be
antitied to vote and be countad in the quorum in respect of aach resolution exceplt
that concgrning his own appointment

98 it a queston arises at a meating of directors or of 2 commites of drectors as
to the sight of a director to vote the question may before the conclusion of the
meeting. be referrad to the chairman of the maeting and his rullng in relation to any
diractor ather than himself shall be final and conclusive

SECRETARY

99 Subject to the provisions of the Act the sacretary shall bs appointed by the
directors for such term  at such ramuneration angd upon guch condtons as they
may think il and any sacretary so appoinied may be removad by therm

MINUTES

100 The directors shall cause minutes to be made in books kepi for the purpose -

{a) of &ll appoiniménts of officers mada by the diractors and

b} of al p dings at gs of the company of the holders of any
class of shares in the company and of the drectors and of committaes of
directors, Including the names of the directors present at such meeting
THE SEAL
101 The seal shali only be used by the authority of tne dractors or of a committes
of diractors authorised by the ditectors  The directors may determing who shall
slgn any instrum ent to which the seal Is affixed and unlass otherwise so determinad
Tt ghall be signed by 8 dirgcior and by the secratary or by a second diractor
DIVIDENDS
102, Subjact to the provisions of the Act. the company may by ordinary resolution
deciare dividands in accordance with the respectiva rights of the members but no
divigend shall exceed the amount recommandad by the directors.

103 Sublact to the provisions of the Act the directors may pay Wterim dividends if
it appears 10 them that they are justifad by the profits of the company avalabie for
distribution  If the share capilal |s divided Into diffarent classes the diractors may
Pay interim dividonds on shares which confer deterred or non-preferred rights with
Fegard to dvidend a3 well as on shares which conter preferental nights with regard
to dvidend, but no Interim dividend shall be paid on shares camylng defared or
Non-pretarred rights it at the time of payment any prelerentlal dividend is In arrear
The diractors may also pay at intervals settled by them any dividand payabie at
fixad rata il i 2ppears to them that the profits avaitable for dstribution justify the
Paymant Provided the directors act in good falth they shall not incur any llabdity to
the holdars of shares conferring prefarred rights for any toss they may suffar by the
lawyl payment of an intsrim dividend on any shares having deterrad or
Non-profarted righta.

104 ‘Except a3 Ctherwise provided by the rights attached to shargs, aNl dividands
shajl be deciared and paid according o the amounts paid vp on the shares on
Which the dvidend [s paid Al divdends shall be apportioned and paid
Pranertionately to the amounts paid up on the shares during eny porbon or portions
Of tha pariod In respect of which the dividend Is paict but if any share Is Issued on
t8rmg providing that # shall rank for dividend as from a partioular date, that share
shall rank for dividend accordingly

105 A general meeting dectaring a dividend may upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to tha distdbution the directors may settls
the same and in particutar may Issue ractional certificates and flx the value for
distribution of any assets and may daterming that cash shail be pad 1o any
mamber upon the foolng of the value SO fixed in order to adjust tha rights of
membarg and may vast any assats in tustees.
106. Any dividand or other moneys payabls in respect of a share may be pald by
chaqua sent by post lo the registered address of the parsan enttlad or if wo or
mors parsons are 1he holders of the share or are jolntly entitied 1o 1§ by reason of
the death or bankrupicy of the holdar 10 the registered address of that ona of thosa
persons who s first named In the register of mambers or 1o such person and to
such address a3 the person or parsons entited may in writing direct  Every cheque
shall be made payable to the order of the parson or parsons entited or to such
other persen as tha person of persons entitlad may n writing drect and paymant of
the cheque she!l be a good discharge to the company  Any joint holder or other
persen jointly entitied to a share as aforesaid may give recalpts for any dividend or
gthar monays payabla in raspact of the share
107 Ne dividand or other monays payable In respect of a share shall bear interest
agalnst the company unless otherwlza provided by tha rights attached 1o the share
108. Any dividend which has remained untlaimed for twelve years from the date
whan ot becama due for payment shall If the directors 8o resclve be forfeited and
ceasa 1o remain owing by the company
ACCOUNTS
109 No member shall {as such) have any right of Inspecting any accounting
racords O other book or document of the company axcept as conferred by statute
of authorised by the directors or by ordinary resolution of the company
CAPITALISATION OF PROFAITS
110 The directors may with the authorlty of an orginary resolution of the company -

(a) sublect as hereinafter provided resolve to camtalise any undivided
profits of the company not raquired for payng any preferential dividend (whether or
not they are avalabie for distibuticn) or any sum standing lo the credt ot the
company’s share pramium account ov capltal redemption reserva

(o) appropriate the sum resolved 10 be capralised to the mambers who
wouid have been entlled to & if it were dsiributed by way of dvidend and in the
same proportions and apply such sum on thew baha!f eithar in or towards paying up
the ameunis f any for the timg being unpaid on any shares held by them
respectively or in payng up In full unissuad sheres or debentures of the company
of a nominal amount equal to that swn and aliel the shares or dabentures credited
zs hily pald to those members of as they may direct. in thosa proportions of partly
in ona way and partly In the oiher but the share premium account the captal
redamption resarve and any profits which ara not availabls for distribution may for
the purposes of this regutation only be appiled ih paying up unissubd sharas o be
allctted to membears credited as fully paid

{c) maka such provision by the lssue of fractionai certificatas or by payment
In cash or otherwise as they detarming in the case of shares or debentues
becorning distributable under trus regutation in fractions, and

{d) authorlse any person to anter on behall of af the members concarnad
Ito an agreement with the company providing for the allotment to them
raspectively credited as fully paid of any shares or dabanturaes to which they are
enttied upon such caplialisation any agraement made undar such authority baing
binding on all such members
NOTICES
111 Any nolice 10 e given to of by &My person pursuant 1o the attides shalk be in
wnng except that a notice calling a meeting of tha directors naed not be i witng
112 The company may give any notice 10 a member ether personally or by
sending It by post in a prepaid anvelope addressad 1o the membar at his registerad
address or by lsaving it at that address in tha casg of joint halders ¢f a share all
notices shall ba given to the foin hotded whose nama stands firat In the register of
mambars in raspect of the xint holding and notice 50 given shall be sulficient
notice to all the jont holdars A member whosa registered acdrass 13 not within the
United Kingdam and whe givas to tw company an address within the United
Kingdom at which nobices may be given to hum shall be entidad 10 have nobces
given o him at that address, but otherwise no such member shall be enutted 1o
racaive any notica from the compary
113 A member pragent eithar in person of by proxy al any maeting of the
company of of the holders of any dass of shares in the company shal! be deamad
te have recelved notice Of the Maeting and where requisite of the purposes for
which it was called
114 Evary parson who becomes entitied o a share shall ba bound by arty notice In
ragpect of that share which belore his name 13 antered in the register of members,
hayg bean duly given (o a person from whom he derives his tite
115 Proof that an envalope contalning a notice was properly addressed prepaid
and posted shall be conclusive evidence that the notice was given A narce shall
be deemed to be Given at the explration of 48 hours after the snvelope containng it
was posted
116 A notice may be given by the company 10 the persons antitied to a shara in
consequance of the death or bankruptcy of a member by sending or dalivaring it, in
any manned authorised by the anices tor e giving of potice to & rmember
addressed to them by name or by tha tille of representatives of the deceased or
trustes of the bankrupt of by any like description at the address if any within the
Unitad Kingdom supplied for that purpose by the persons claiming to be so entited
Uni@ such en address has been supplied a notice may be given in any manner in
which it might have been given If the death or banksuptcy had not occurrad
WINDING UP
117 It the company is wound up the liquidater may with the sanction of an
axtraordinary resolution of the compary and any other sanction required by the Act
divide among the members in spocie the whole or any part of the assets of the
company and may for that purpose valug any assets and determine how the
division shall be carted out as between the members or diferarl classes of
members. The liquidator may with tha (ke sanction vast the whole or any par of
the assels n trustees upon such trusts for tha baneft of the members a5 he with
the like sanction determines, but ro member shall be compelied to accepl any
2ssats upon which thera is a liability
INDEMNITY
118, Subject to the provisions of the Act but without prejudics 1o any Indemnity to
which a director may otharwise be entitled every diracior or other officer or auditor
ol tha ¢ vy shall te indemnified out of the 23sets of the company 8gainst any
liability Incurred by him in defending any proceedings, whether civil or criminal in
which judgment is ghven in his favour or In which he is acquited or In connection
with any appllcation in which reliet Is granted 10 him by the court from fablity for
negligance defaull, breach of duty or breach of rust In refation to the aifaira of the

company
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