i 4z3a7g
THE COMPANIES ACT 1929-1983
COMPANY LIMITED BY SHARES
fHlemorandum
AND
Articies of Aagociation
OF
H.K.S5. PROPERTIES LIMITED
Incorporated the  jg+pday of  November 19 46

Certified a true copy




COMPANY LIMITED BY SHARES

Memcerandum of Association
of

H.K.S. Properties Limited

The name of the Company is "H.K.S. PROPERTIES LIMITED." *

The registered office of the Company will be situate in England.

The objects for which the Company is established are:-

(1)

@)

(3)

“

To carry on business as general merchants, importers and exporters of all
classes and descriptions of goods, exporl and import agents, bankers, traders,
shippers, ship owners, aircraft owners and operators, carriers by land, sea or
air, insurance agents, forwarding agents, cusioms house agents and
commission agents in the United Kingdom, Egypt and any other part of the
world, and to undertake and transact every kind of agency business which an
individual may legally undertake,

To buy, sell, deal in, manufacture, repair, alter, improve, exchange, let out
on hire, import, export and deal in all works, plant, machinery, tools,
utensils, appliances, apparatus, products, materials, substances, goods,
commodities, articles and things capable of being used in any or every such
business as afdresaid or required by any customers of or persons having

dealings~withr the-Comparry-or conumonly dealt inby-persons engaged in-any -

such business, or which may seem capable of being profitably dealt with in
connection with any of the said businesses, and to manufacture, experiment
with, render marketable, and deal in all products and residual and by-products
incidental to or obtained in any of the businesses carried on by the Company.

To undertake financial and commercial obligations, transactions and operations
of all kinds, and to carry on any other business, whether manufacturing or
otherwise, that may seem to the Company capable of being conveniently
carried on in connection with the above objects, or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s
property or rights or which it may be advisable to undertake with a view to
improving, developing, rendering valuable or turning to account any property,
real or personal, belonging to the Company or in which the Company may be
interested.

To puichase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any person or company carrying on any
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husiness in the Untea Kingdom, Egypt, or elsewners, whether of a simmlar
pature to the foregoing or ctherwise, the acquisition of which may appear w0
the Company calculated to enhance the value of or render moke profitable any
of the Company’s properties, rights or businesses.

To acquire, build, erect, construct, lay down, enlarge, alter, and majntain any
roads, railways, tramways, sidings, bridges, ac¢rodromes, furnaces,
waterways, wharves, reservoirs, shops, stores, factories, buildings, works,
plants and machinery, necessary or convenient for the Company’s businesses
or any of them, and to contribute to or subsidise the erection, construction and
maintenance of any of the above.

To apply for, purchase or otherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any patents, patent rights,
brevets d'invention, trade marks, designs, licences, protections, concessions,
and the like, conferring any exclusive or non-exclusive or limited right to use
any secret or other information as to any invention, process or privilege which
may seem capable of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly or indirectly to benefit
the Company.

To enter into partnership or any arrangement for sharing profits, union of
interests, co-operation with any association, company, firm or person carrying
on ar proposing to carry on any business within the objects of this Company
or any business calculated to benefit this Company, limiting competition,
fixing prices or better regulation of trade, and to acquire and hoid shares,
stock or securities of any such company, and to subsidise or otherwise assist
any such company, and to guarantee the dividends, interest and capital on or
of any shares, stocks, debentures, debenture stock or securities of any such
Company.

To adopt such means of making knowa the products of the-€ompany as may
seem expedient, and in particular by advertising in the press, by circular, by
purchase and exhibition of works of art or interest, by publication of books
and perigdicals, and by granting prizes, rewards and donations.

To give any indemnily or guarantee on behalf of any person or company as
to the fulfilment of any of their obligations or in relation to any matter arising
in the course of the business of the Company, including any indemnity or
guarantee with reference 1o the payment of any debentures, debenture stocks,
bonds, obiigations, securities, shares or stock of this or any other company,
or of any dividends or income in respect thereof,

To take part in the management, supervision or control of the business or
operations of any company or undertaking, and to act as Directors, Managess
or Secretaries thereof, and for that purpose to appoint and remunerate any
Directors, accountants or other experts or agents.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
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(16)

(17)

(18)

(19)

(20)

for any estate or interest any iands, buildings, ecsemen:s, nghits, privileges,
cuncessions, plant, machinery. stock-in-trade and any real and personal
property of any kind, and to dear with, dispose of or turn to account the same.,

To borrow of raise or secure the payment of money for the purpose of the
Company’s business, and for such purpose or any other purpose 0 mortgage
and charge the undertaking and all or any of the real and personal property,
present or futere, and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or discount debentures or
debenture stock, payable to bearer or otherwise, and either permanent or
redeemable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the debts and contracts of customers and others.

To make advances to customers and others with or without security, and upon
such terms as the Company may approve, and generafly to act as bankers for
customers and others, and to give any guarantees or indemnities as may be
deemed expedient,

To grant pensions, allowances, gratuities and bonuses to employees or ex-
employees of the Company, and to subscribe to any charitable or benevolent
funds or objects where such subscription is deemed expedient or desirable in
the interests of the Company.

To make, accept, endorse, discount and execute promissory notes, bills of
exchange and other negotiable instruments.

To jnvest and deal with the moneys of the Company not immediately required
upon such investments or securities and in such manner as may from time to
time be deterfitined. = —

To pay for any property or rights acquired by the Company, either in cash or
shares, with or without preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine,

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to piace any of the shares or debenture capital or other
securities of the Company, or in or about the formation or promotion of the
Company or of any company promoted by it, or in or about the conduct of its
business, and to pay the preliminary expenses of the Company.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise or in
shares of any company or corporation with or without deferred or preferred
rights in respect of dividend or repayment of capital or cotherwise, or by
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means of a mortgage or by debentures or cebenture stock of any company of
corporation, or partly in one mode and partly in another, and generaily on
such terms as the Company may determine, and to hold, deal with or dispose
of any consideration so received.

To make donations to such persons or corporations and in such cases and
either of shares, cash or other assets, as the Company may think directly or
indirectly conducive to any of its other objects or otherwise expedient.

To procure the Company to be registered, recognised, reorganised,
incorporated or otherwise duly constituted in accordance with the laws of any
British Dominion, colony, protectorate or dependency of Great Britain or any
foreign country.

To establish or promote or concur in «. *ablishing or promoting any other
company whose objects shall include "; acquisition and taking over of all or
any of the assets and liabilities of or shall be in any manner caiculated to
advance directly or indirectly the objects or interests of this Company, and to
acquire and hold shares, stock or securities of and guarantee the payment of
the dividends, interest and capital on or of any shares, stocks, debentures,
debenture stock or securities of any such company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licenses, easements and other
rights in respect of, and in any other manner deal with or dispose of the
undertaking of the Company or any part thereof, or all or any of the property
for the time being of the Company .nd for any consideration, whether in cash
or in shares (fully or partly paid), debentures, debenture stock or other
interests in or securities of any company or otherwise.

To amalgamate with any other company whose objects are or include objects
similar to thiose of this Company, whether by sate or~purchase (for fully or
partly paid shares or otherwise) of the undertaking, subject to the liabilities of
this or any such other company as aforesaid with or without winding up, or
by purchase (for fully or partly paid shares or otherwise) of all the shares or
stock of any such other company, or in any other manner,

To distribute among the members in specie any property of the Company.

To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, sub-contractors,
trustees or othcrwise,

"To do all such other things as are incidental or conducive to the above objects
or any of them.

And it is hereby declared that the objects specified in each paragraph of this clause
¢ shall not, except when the context expressly so requires, be in anyway limited or restricted
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b, el enoe 10 o mference fror the teans of any other paragtaph or the name of the
Cewpany,  Nene of such paragraphs or the objects heremn specified or the powers thereby
conferred shall be Jeemed subsidiary or ancillary merely to the sbjects mentioned in the first
or any wther paragraph of this clause, but the Company shall have full power to exercise all
or any of the powers conferred by any part of this clause in any part of the world, and
sotwithstanding that the business, undertaking, property or acts proposed to be transacted,
acquired. dealt with or performed do not fall within the objects of the first paragraph of this
clause.

Jd. The liabilizy of the members is limited.

3. The share capital of the Company is £20,000, divided into 20,000 shares of £1 each,
with power to increase. *

WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the Company set
opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS, taken by each
Subscriber.

JOHN C. COLLINS,
31 Malford Grove,
Snaresbrook, E.18.

Clerk One
JOHN C. PEACOCKE,
29 Pine Road,"
Cricklewood, N.W.2. ) I
Clerk One

Dated this 12th day of November, 1946.
Witness to the above Signatures -

IE.A. CLARKE,
Clerk with
P.H. BRASHIER & CO.,
9/11 Copthall Avenue,
London, E.C.2.
Solicitors

* Name changed by Special Resolutions dated 16th February 1970, 13th April 1972, 18th
November 1977, 21st October 1983, 28th October 1991 and st July 1993,

* Share Capilal increased by Special Resolutions dated 22nd April 1964 and 4th Qctober
1972,




Company Mor 423973

THE COMPANIES ACTS 1955 AND 1539

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

Adopted by Special Resolvytion on 14th May 1991

of

H.K.S5. PROPERTIES LIMITED

Incorporated on 19th November 1946
under the Companies Act 1929

Exclusion of Other Regulations

» 1.

No regulations set out in any statule or statutory instrument concerning companies
shall apply as Articles of Association or regulations of the Company.

Interpretation

2.

In these regulations -
"the Act" means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force.
“the articles” means the articles of the Company.
“clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and the day
for which it is given or on which it is to take effect.
"executed” includes any mnde of execution,
"office™ means the registered office of the Company.
"the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of the shares,
"the seal” means the common seal of the Company.
"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy sccretary.
"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
Company.

Share Capital

» 3,

Subject to the provisions of the Act and without prejue’ice to any rights attached
to any existing shares, any share may be issued with: such rights or restrictions
as the Company may by ordinary resolution delermine.

Section 89(1) of the Act shall not apply to the Company.

Py )




®:

(]

Any share may, with the sanctien of 2 special resomnen, he rcsped oa the ters that 2t
is, o7 4t the option of the Company or of the holder of such share is liable, 10 be
redeemed.

Subject to the provisians of the Act, the Company may purchase any of its own shares
(including any redeemable shares).

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid sharcs or partly in one way
and panly in the other.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

Share Ceriificates

9.

10.

Lien

i1,

12,

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a pant of his holding of shares of any class, to 3 cenificate for the balance
of such holding) or several cernificates ¢ach for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with ihe seal and shall spceify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thercon. The Company shall not be bound to
issue more than one centificate for shares held jointly by several persons and delivery
of a cenificate to one joint holder shall be a sufficient delivery to all of them,

If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed on such
terms {if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old certificate.

The Company shall kave a first and paramount lien on every share (not being a fully
paid share) for ali moncys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share 10
be wholly or in part exempt from the provisions of this reguiation, The Company's
lien on a share shall extend to any amount payable in respect of it.

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the licn exists is presently
payable and is not paid within founesn clear days after notice has beea given to the
holder of the share or to the person entitled to it in consequence of th: death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the directors may authotise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferce to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in refeience 10 the sale,




1 net proceeds of the sale, after payment of the €OSts, shall be applied in puvmentof
s much of the sum for which the ken exists as is presently payable, and any residae
siall (upon surrender to the Company for cancellation of the certificate fer the shares
sald and subject 1o a like lien for any moncys not presently payable as 2x1sted upon
the shares before the sale) be paid to the person entitled to the shares at the date of the
sale,

Calls ¢n shares and forfeiture

15.

16.

17.

18.

19.

20,

22,

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premiunt) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or pait and payment of a call may be postponed in
whole or part. A person upon whom a call is miade shall remain Hable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be decmed to have been made at the time when the resolution of the
directors authorising the call was passed,

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid at the rate fixed by ths terms of aliotment of the share or in
the notice of the cail or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a sharc on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call amd ifirig not patd-the provisions of the articles shall apply as if that amount
hid become due and payable by vinue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accrued.

The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
liatle o be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moncys payable
in respect of the forfeited shares and not paid before the forfeiture.
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24.

25,

Subject 1 the provisions of the Act, a forfeited share may be seld, re-allented or
otherwise disposed of on such terms and in such mzaner as the directors datermine
either to the person who was before the forfeiture the holder or to any other person
and at any time befire sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terns as the directors think fit. Where for the purposes of its
disposal a forfeitrd share is to be wansferred to any person the directors may authorise
some person to execute an instrument of transrer of the share to that person.

A person any of whose shares have been forfeited shail cease to be a2 member in
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain lable 1o the Company for all moneys which at the
date of forfeitare were presemtly payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the dircctors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitutc a good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his titic to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share,

Transfer of shares

26.

27.

28.

29.

30.

31

The instrument of transfer of a share may be in ~ay usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share.

If the directors refuse to register a transfer of 2 share, they shall within two months
afier the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of sharcs may be
suspended at such times and for such periods (not exceeding thiny days in any year) as
the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affectirg the title to any share.

The Company shall be entitlec' to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be retumned to
the person lodging it when notice of the refusal is given.
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2.

34,

B g member dies the survicer Gr suriuors wesrs be was a $olnt kolder and b
rarsenal representatives where be was a sole kolder or the only sorviver of yomnt
holders, shall be the only rersons recognised by the Compsny as having azy tle 1o s
interest; but nowing hersin coniained shall release tie eszate of 2 deceased mernher
from any liability .~ tespect of any share which had been joinily held by him.

A person becoming entitled 1o 2 share in consequence of the death or banksmupicy of a
member may, upon stuch evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the tran<ferec. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person
registered he shall exccute an instrument of transfer of the share to that parson. All
the articles relating to the transfer of shares shall apply to the notice or instruraent of
transfer as if it were an instrument of wransfer executed by the member and the death
or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or banknuptcy of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

Alteration of share capital

33.

36

The Company may by ordinary tesolution -

() increase its share capital by new shares of such amount as the resolution
prescribes;

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

(© subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those n.zmbers, scll the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subjcct 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 © execute an instrument of transfer of the shares to, of in
accordance with the directions of, the purchaser. The transferce shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption rescrve and any share premium acegunt in any
Wiy,




Subject 0 the provisiors of the Act, the Company may maie 2 payment i respoct of
any redemption or purchase, parsiant 1o anitkes 4 or 5 {as the case mzy be), of any of
its own shares ctherwise than oot of disuibutable prefits of the Company or the
proceeds of a fresh issue of shares.

General meetings

35,

All general meetings other than annual general meetings shall be called extravrdinary
general meetings.

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall fonthwith proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient directors to call a general meeting, any
director or any member of the Company may call a gencral meeting.

Notice of general meetings

41.

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty-one clear days’ notice, All other extraordinary general meetings
shall be called by at least fourteen clear days’ notice but a general meeting may be
called by shorter notice if it is so agreed -’

(a) in the case of an annual general meating, by all the members entitled to attend
and vote thereat; and

{b}  in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
ihe meeting as such.

Subject 1o the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the dzath or bankruptey of a member and to the dicectors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of’ notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting, "

Proceedings at general mectings

43,

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitied to vote upen the business to be transacted, cach being a member or a
proxy for @ member or a duly authorised representative gf a corporation, shall be a
quorum,.

If such 2 quorum is not present within half an hour from the time appointed for the
meeting, or if during a mecting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or such
time and place as the directors may determine.




46.

47.

48.

49.

50.

51

52.

The chainran, if a3y, of 1oe beans of Frecoss crunBrs baenle some oder o soor
nominated by the diectors shall Frasie a5 chalrran of the meeting, 20t if nerier e
chatmman nor such cther direcrar (2f 2y} be present within £i%een minutes aser e
time appoirted for holding the meeting andt wiliing 12 ace, the direciors pagsent shall
elect ene of theizr number to be chainman a.d, tf thers is o v one director present and
willing to acr, he shall be chatman.

If no director is wiliing 1y act as chaimmen, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number w be chairman.

A director shall, notwithstanding that ke is not 2 member, be entitled 10 attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the consent of 2 meeting at which a quorum is present (and
shall if so directed by the meeting), adjourm the meeting from time to time and from
place to place, but no business skall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjonmment not taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business 1o be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the resul: of, the show of hands a pall is duly
demanded. Subject to the provisions of iie Act, a poll may be demanded -

{a) by the chairman; or

{b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal 10 not
less than one-tenth of the total sum paid up on all the shares conferring that

right;

and a demand by a person as proxy for a member shall be the same as a demand by
the member,

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an cntry to that effect in the minutes of the meeting shall
be wonclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution,

The demand for a poll may, before the poil is taken, be withdrawn but only with the
concent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken us the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll, The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded,
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53.

56.

In the case of an equality of votes, whethizr on @ show of hands or on a pail, the
chairman shall be entitled to a casting vote in addition 10 any other vote he may have.

A poll demanded on the election of 2 chairman or o a question of adjournment shall
be taken forthwith, A poll demanded on any other question shall be taken cither
forthwith or at such time and place as the chaimman directs not being more than thirty
days after the poll is demanded. The demand for a poll shail not prevent the
continuance of a meeting for the transacticn of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of 2 poll not taken forthwith if the sime and place at which it
is 10 be taken are announced at the meeting at which it is demanded. In any other case
at Jeast seven clear days' notice shall be given specifying the tme and place at which
the poll is to be taken,

A resolution in writing executed by or on behalf of cach member who would have
been entitled to vote upon it if it had been proposed at 2 general meedng at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

When a corporation is 2 member the signature of a director or the secretary thereof,
and for joint holders of a share the signatire of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article,

Votes of members

57.

38.

59.

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) i present by a duly authorised represcatative, not being himself a member
entitled 1o vore, shall have one vote and on a poll every member shall have one vote
for every share of which he is the holder. :

When a corporation is a member a director or the secretary thereof shall be a duly
authorised representative for the purpose of this article,

In the case of joint holders the vote of the senjor who tenderss a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order *n which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction {whether in the United Kingdom or elsewhere) in matters conceming
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
10 the satisfaction of the dircctors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such other place as is specified
in sccordance with the anticles for the depasit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned mecting at which
the right to vote is 10 be exercised and in default the right to vote shall not be
cxercisable.

b
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62.

63.

64.

No member shall vole 8t any general meeting or at any separaic mecting of the holders
of any class of shares in the Company, cither in person of by proxy, i respect of any
share held by hum unless ali moneys presently payable by him in respedt of tha share
have been paid.

No objection shall be raised to the qualification of any voter except 2t the meeting of
adjourned meeting at which the vote objected 1o is tendered, and every voie not
disallowed at the meeting shall be valid. Aay objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appotnt
more than one proxy to attend on the same occasion.

An insrument appoinling a proxy shall be in writing, exccuted by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve) -

“[ }PLC/Limited

YWe,{ 1, 0f [ ], being a member/members of the above-named company,
hereby appoint [ Jof [ ], or failing him, [ lof([ 1,as myfour proxy to
vote in my/our name[s] and on my/obr behalf at the annual/extraordinary
general meeting of the Company to be held on [ 3190 1, and at any
adjournment thercof.

Signedon [ 119 1"

Where it is desired to afford members an opportunity of instructing the proxy how he
shat! act the instrument appointing 2 proxy shall be in the following form (orin a form
as near therato as circumstances atlow or in any other form which is usval or which
the directors may approve) -

"[ ) PLC/Limited
YWe,{ 1,of [ 7, being a member/members of the above-named company,
hereby appoint [ Jof [ 1, 0r failing him, { Jof[ 1 as my/our proxy (o
vote in myfour name[s] and on my/our behalf at the annualfextraordinary

general meeting of the Company to behetdon{ 11911, and at any
adjournment thereof,

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No 1 *for * against
Resolution No 2 *for * against,

*Srike out whichever is not desired.

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

Signed this [ ldayof [ 1190 1"
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Tie wistrument appeinting a proxy and any avhornty uader which it 1s executed or @
copy of such authority certified notariatly er in some other way approved by the
directors may -

(a) be deposited at the office or at snch other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation 1o the meeting not less than 48 hours
before the time for holding the meeting or adjoumned meceting at which the
person named in the instrument proposes to vote; or

(b} in the case of a poll taken niore than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appainted for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more thar 48 hours after
it was demanded, be delivered ar the meeting at which the poll was demanded
to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner s0
permitted shall be invalid,

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a polt unless notice of the determination was
received by the Company at the office or at such other place at which the instrurnent
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjoumed mecting) the time
appointed for taking the poll.

Directors - qualification shares unnecessary

67.

A director shall not be required to hold any qualification shares in the Company.

Number of directors

68.

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall be not less than
two.,

Alternate directors

69.

70.

Any director (other than an altemate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
aliemate director and may remove from office an aliernate director so appointed by
him,

An alternate director shall be entitled to receive notice of alt meetings of directors and
of all meetings of committees of directors of which his appointor is a member, to
attend and vois at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitied to receive any remuneration from the
Company for his services as an alternate dircctor. But it shall not be necessary to give
notice of such a meeting to an 2ltemate director who is absent from the United
Kingdom.
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73.

An cliemate direetor skail cease to be o alternate director if his appointor ceases 10 be
4 directors but, if a director retires by rotation or otherwise but 15 reappointed of
deemed to ha = been reappointed at the meeting at which he retires, any appointment
of an alternate director made by him which was in force immediately prior to his
retirement shall contirue after his reappointment.

Any appoiniment or removal of an altemate director shall be by noiice 1o the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of 1he director appointing him.

Powers of directors

74.

75.

Subject to the provisions of the Act, the memorandum and the arnicles 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 alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given, The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers excrcisable by the directors.

The directors may, by power of attomey or otherwise, appoint any person to be the
agent of the Company for such purpases and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Delegation of directors’ powers

76.

The directors may delegate any of their powers to any committee consisting of onc or
more directors. They may also delegate to any managing director or any director
Holding any SIBET Executive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a commitice with two or more members shall be govemed by the
articles regulating the proceedings of directors so far as they are capable of applying.

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the commitiee for any specific purpose any person or persons
although not being a director of the Company.

Appointmeni and disqualification of directors

77.

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issucd ordinary shares of the Company shall have the power
to appoint any person or persons as a director or directors cither as an additional
director or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointnent or removal shall be effected by an instrument in
writing signed by the member or members making the same or in the case of a
member being a company signed on its behalf by one of its directors and shall take
effect upon ludgment at the regisiered office of the Company.
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80.

Renuneration of directors

31.

Directors’ expenses

82.

Directors’ appoiniments and inlerests

83.

The directors shall not be required to retire by rotation.

The holder or holders for the time being of more than one half of the issued ordinary
shares of the Company shall have the power from time 1o time and at any ume 10
delegate the power to appoint any person or persons as a director or directors (cither as
an additional director or to fill any vacancy) 10 the board of directors of the Company
and may at any time withdraw such delegation. Aay such delegation or withdrawal of
delegation shail be effected by an instrument in writing signed by the member or
members making the same or in the case of 2 member being a company signed on its
behalf by one of its directors and shall take effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacated:-

Q] if by natice in writing to the Company he resigns the office of director;

(ii) if for more than 6 months he has been absent without permission of the
directors from meetings of the directors held during that period, unless he has
appointed an alternate director who has not been similarly absemt during such
period;

(iii)  1f he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification or re-enaciment thercof
for the time being in force;

) if he becomes of unsound mind;

(vi)  if he is removed from office under article 77;

(vii)  if he is requested in writing by at least three-fourths of the directors to retire
from office.

The directors shall be entitled 10 such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuncration
shall be deemed to accrue from day to day.

-

The directors may be paid all travelling, hotel, and other cxpenscs properly incurred by
them in connection with their attendance at meetings of directors or commiltees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties.

Subject to the provisions of the Act, the directors may appoint one or more of teir
number to the office of wnanaging director or to any other executive office under the
Company and may enter into an agreement Or arrangement with any director fr his
employment by the Company or for the provisi~n by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the dircctors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an excoutive office shall terminate if he ccases to be a director but without
prejudice 1o any claim to Jamages for breach of the contract of service hetween the

duector and the Company. .




Interested directors

84,

85.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any interest of his, a director, notwithstanding his office, may
be a party to or otherwise interested directly or indirectly in any transaction (including
contract) of arrangement or in any proposed transaction or arrangemens, with the
Company or with any other company in which the Company may be interested, and he
may held and be remunerated in respeci of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorur at any meeting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing (o0 him and no transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

For the purposes of regulation 82 -

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

{b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director wha has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for ary member of his family (including a
spousc and a former spousc) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

87,

38,

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A dircctor may, and the sccretary at the request of a director shall, call
a meeting of the directors. It shall not be necessary 10 give notice of a meeting 10 a
director who is absent from the United Kingdom. Questions arising at 2 mecting shall
be decided by a majority of votes. In the case of an cquality of votes, the chainman
shall have a second or casting vote. A director who is also an altemaie director shall
be entitled in the absence of his appointor to a separate vote on behal! of his appointor
in addition to his own vote.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shatl, if his appointor is not present, be counted in
the quorum,
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93.

95,
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The concinuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number fixed
as the quorum, the continuing directars or director may act only for the purpose of
filling vacancies or of calling a general meeting.

‘The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling 1o
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number 1o be chairman of
the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any dircctor or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote.

A reselution in writing signed by all the directors entitled to reccive notice of a
meeting of directors or of a committee of directors shall be as valid and cffectual as if
it had been passed at a meering of dircctors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an altemate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be signed by the aliernate director in
that capacity.

Any director or member of a committec of the Board may hold mectings by telephone,
either by conference telephone connection(s) or by a scries of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
"Board, or 2 commilied of tig Board; as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be weated as votes in
favour of or against a particular resolution. A resolution passed at any meeting held in
this manner, and signed by the chairman, shall be as valid and effecrval as if it had
been passed at a mecting of the Board (or, as the case may be, of that committee) duly
convened and held.

The provisions of these articles relating to notice and quorum for board meetings shall
be applicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting
a director fron. vciing at a meeting of directors or of a commitiee of directors.

Vihere proposals are under consideration concemning the appointment of two or more
directors to offices or emyployments with the Company or any bocy corporate in which
the Company is interested the proposals may be divided and considered in relation to
each director separately and (provided he is not for another reason precluded from
voting) cach of the directors concerned shall be entitled 10 vote and be counted in the
quorum in respect of each resolution except that conceming his own appointment.
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96.  If a question arises at a mecting of directors or of a commitice of directors s to the
right of a director to vote, the question may, before the conclusion of the meeting, be
refersed 1o the chairman of the meeting and his ruling in relaticn to any director other
than himself shall be final and conclusive.

Secretary

97.  Subject to the provisions of the Act, the secretary shall be appointed by the dircctors
for such term, at such remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them,

Minutes
98.  The directors shall cause minutes to be made in books kept for the purpose -

{(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors and officers present at cach such meeting.

It shall not be necessary for the directors to sign a book recording their attendances at
meetings cf directors.

The seal

99.  The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

100. The Board may clect not to possess and make use of a company seal.
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101. Nowithstanding regulation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appeint any agents of agent, committces or committee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may impose such restrictions on its use as may be
thought fit. Wherever in these Anticles reference is made to the scal of the Company,
the refercnce shall, when and so far as may be applicable, be deemed to include any

such cfficial seal.
Dividends
102.  Subject to the provisions of the Act, the Company may by ordinary resolution declare

dividends in accordance with ac respective rights of the members, but no dividend
shall exceed the armount recoiamended by the directors.
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Subject to the provisiens of the Act, the directors may pay interim dividends if 2t
sppears (o them that they are justified by the profits of the Company availabie for
distribution. If the share capital is divided into Jdifferent classes, the directors mzy pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard 0
dividend, but no interim dividend shall be paid on shares carrying defeired or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable at a fixed raie
if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability 10 the holders
of shases conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issucd on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring 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 the distribution, the directors may settle
the same and in particular may issue fractional centificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

Any dividend or other mongys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
are the holders of the share or are jointly cntitled to it by reason of the death or

first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a geod
discharge to the Company. Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
hecame due for payment shall, if the directors so resolve, be forfeited and ccase to
remain owing by the Company.
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No member shall (as such) have any right of inspecting any accounting records or
ather book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

Capitalisaiien of profits

110.

The directors may with the authority of an ordinary resolution of the company -

() subject as hereinafter provided, resclve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
company’s stiare premium account or capital redemption rescrve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it it it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and panty in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid;

(c) make such provision by the issue of fractional centificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concemned into an
agreement with the Cumpany providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures + which they are entitled
upon such capitalisation, any agreement made under such awhonity being . .
binding on all such members.

Notices

111,

112,

Any notice 10 be given to or by any person pursuant to the anticles shall be in writing
except that a notice calling a meeting of th:” directors need not be in writing.

The Company may give any notice to a member cither personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holder. of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice sa given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.
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notice of the meeting and, where requisite, of the purposes for whith it Wwas ¢oiicd.

Every person who becomes entitled to a share shall be bound by any notice in respect
of thas share which, before his name is entered in the register of members, has been
duly given to a person fiom whom he derives his nitle.

Proof that an envelope containing a notice was properly addressed, prepaid und posted
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

A notice may be given by the Company to the persons entitled 1o 2 share in
consequence of the death or bankrupicy of a member by sending or delivering it, in
any manner authorised by the anticles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description st the address, if any, within the United Kingdom
supplicd for that purpose by the persons claiming to be so entitled. Until such an
address has been supplicd, a notice may be given in any manner in which it might
have been given if the dsath or bankruptcy had not occurred.

Winding up .

117,

If the Company is wound up, the liquidator may, with the sanction of an extracrdinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any pan of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members 2s he with the like sanction determines, but ¢ member
shall be compelled to accept any assets upon which there is a liability.

Indemnity

118.

To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indermnified out of the assets of the
company against alt costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 144(3) or (4) or section
727 of the Act in which relief is granted to him by the court, and no director or
another 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 dutics of his office or in
relation thereto.

Directors’ and Officers’ insurance

119,

Subject to section 310 of the Act and the disclosure requirements, the Company may
pay premiums for dircctors’ and other officers’ insurance cover as the directors deem
fit.
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Article

9, - 10.

1l. - 14,

15. - 25.

26. - 31.

Articles of Association - Index

Exclusion of other regulations

Interpretation

Share capital

PN AP

Rights/restrictions attaching to share issue

Exclusion of 5.89(1) CA 1985 (5.89(1) confers pre-emption rights)
Redeemable shares

Purchase of own shares by Company

Commissions

Non-recognition of shares held on trust etc.

Share certificates

9.
10.

Lien

11.
12.
13.
14,

Entitlement of shareholders
Certificate rencwal

Company’s first lien on shares not fully paid
Company's right to sell after notice demanding payment
Title of transferce

Application of net proceeds

Calls on shares and forfeiture

15.
16.
17.
18.
19.
20.
21,
22,
23,
24,
235.

Calls

Timing of call

Joint holders of share jointly and severally lable
Interest payable on unpaid call

Amount payable deemed to be call

Differences in amouatsftimes of calls

Notice for unpaid cail

Forfeiture

Qutcomes for forfeited shares

Liability of person whosc shares have been forfeited
Statutory declaration by direc sr/secretary

Transfer of shares

26.
27.
28.
29,
30.
L

Instrument of transfer

Power to decline registration
Refusal 1o repister a transfer
Suspended registration

No fec charged for registration
Retention of instrument of transfer
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Article

32.-34.

35. - 38.

39. - 40,

41, - 42.

43.- 56.

57. - 66.

Transmission of shares

32.  Title to dead member's interest

33.  Transfer following death/bankrupicy

34.  Entitlement of transferce following death/bankruptcy
Alteration of share capital

35, Alterations by ordinary resolution

36.  Consolidation of shares - share fractions

37.  Reductions by special resolution

38.  Payment w respect of redemption/purchase

General meetings

39. Annual and extraordinary general meetings
40. Call by directors or on requisition of members

Notice of general meetings

41.  Notice period, content and recipients
42.  Accidental omission to give notice

Proceedings at general meetings

43. Quorum

44, Lack of quorum - adjournment

45, Determination of chairman

46. Unwilling/absent directors - member chosen to be chairman
47.  Director's entitlement to attend and speak

48. Adjoumment by chairman

49, Voting by show of hands or by pell

50. Declaration by chairman on vote on resolution
51.  Withdrawal of demand for poll

52. Poll taken as chairman directs

53,  Chairman's casting vote

54, Timing of poll

55.  Necessity to give notice of a poll

50. Resolutions in writing

Votes of members

57. Persons who can vote

58.  Joint holders

59.  Members with mental disorders

60.  Members with unpaid shares may not vote

61.  Objections 10 vorers/votes

62.  Votes given personally/by proxy

63.  Appointment and form of proxy

64.  Instruction of proxy

65. Depositing/delivering instrument of proxy

66. validity of actions of proxy/authorised representative
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Article
67.

68,

69, - 73,
74. - 75.
76.

77. - 80,
81,

82,

83.

84. - 85.
86.

87, - 96.

Directors - gualification shares unnecersary

Number of direclors
Alternate directors

69.  Appointment

70.  Enttlements

71.  Terms of appointment

72.  Manner of appoimment/removal
73. Independent capacity

Powers of directors

74.  Scope of powers
75. Appointment of agen* of the Company

Delegation of directors’ powers

Appointment and disqualification of directors

77.  Majority sharcholder's power to appoint and remove

78.  Retirement by rotation not requircd

79.  Majority shareholder’s power to delegate power of appointment to
Board

80.  Grounds for vacation of office of director

Remuneration of directors

Directors’ expenses

Directors' appointmenis and interesis

Interested directors

84. . Disclosing director may be interested
85.  General notice and lack of knowledge

Directors’ gratuities and pensions
Proceedings of directors

87.  General

88. Quorum

89,  Powers of continuing dircctors(s)

90.  Appointment of chairman

91.  Validation of acts done when defect of appointment etc,
92.  Resolutions in writing

03.  Meetings by telephone or facsimile transmissions

94.  Ordinary resolution can reverse prohibition by articles against director

voting
95.  Separate vote on appointment of directors 1o officesfemployments
06 Chairman decides right of diregtor to vote
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Article

97.
93.

09. - 101.

102. - 108.

109.
110.

111. - 116.

117,
118.

119.

Secretary

Minutes

The seal

99.

Restriction on use

100. Board can elect to dispense with seal
101,  Official seal for use abroad
Dividends

102.  Declaration and amount

103.  Interim dividends

104,  Apportionment of dividends

105. Dividend satisfaction by distribution of assets
106. How dividend paid

107. Interest not normally payable

108.  Unclaimed dividends

Accounts

Capitalisation of profits

Notices

111
112.
I13.
114.
115.
116.

Notice normally in writing

Method of giving notice

Members present deemed to have received notice
Notice binds successor to title

Evidence that notice was given

Notice ini consequence of death or bankruptcy

Winding up

Indemnity

Directors’ and officers’ insurance
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Certificate of Furorporntion

| hereby Certify that S. CORONEL & CO. (NIBAR EAST)

TIMITED, is this day Incorporated wnder the Companies Act

1929, and that, the Company is Limited.

Given under my hand at London, {his Nincteenth day of

November One Thousand Nine Ilundred and TForty-six.

P. MARPIN,

Registrar of Companies.
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C - (Fossed 22nd April, 1964) ©

‘ ‘ AL ait EXTRAORDINARY MerTInG of

the Members.of S. Conomsy,

& Co. (Nizan Ias7)

Livutco held at Six, Albemarle Street, on

' Wednesday, 22nd April, 1964, the follow

®,

of the Company respectively, namely: —

1 .

ing Resolutions were duly

passed’as a Sreaar, an Orvinary and tvo SpeciAL Resorurions

SPECIAL RIESOLIITION

-

! ' " new Arlicles 304 and 30z, namely -,

“ CAPITALISATION OF

mendation of the "Directors resoive (het

W) " L. That the Artitles of Association of

the Company be altered

i
by the insertion after Article 30 of the fellowing new heading and

PROFITS

i | any part of the amount for the time being standing (o the credit of

any of the Company’s

Q inply that such

who would have been entitled thereto i d

reserve accounls or to the eredit of
and Joss account or oihenwise available for distribution ane accord-
sum be set free for distiribution anmengst the members
istributed Ly way of divi-

dend and in the sime Iraportions on conditien that the same e not

Paid in eash but be applied cither
é - amounts Yor the tima Leing unpaid on
o members respgctively o raying up in full
tures of the Cempany, (o he
paid up Lo and
& or partly in the one way und partly in. !
shalt give elicet 1o such 1esolution :

’ Provided that a shage premium aceny,
reserve fund hiayy for tis purpdse of (e

the paying up of wnicsied shaes o he

COmpany 3¢ Ml 1wl e 2 toean

1 or lowards paying up

any
any shares held by sueh
unissued shmres or dchen-

slictied and distribyted credited as (liy
ameegst sucht members i the

propa:tion aforcsaid
1c other and thwe Dieclors

Wang a capial redgmiption

30A. The. Company in general meeting may upon the recom-
it is desirable (o cpitalise

the profit

Aridele, only he applisg in

Bed (0 aiemloes ol the




- n, - . "‘.. r" . L
S, R\? "‘"“'F S T AOAY ST SRS ety Wil s edeen S ]l

pansetd e Dhioctors shall mabe ..lﬂ u, 2ODENN0Y amd appiialiogs

ol the undivided g‘ammr; wsehvesl 1o b2 capilabeed thopety, and 21

P atlatiicats snd issues of fully-paid shares or Eu\,mnlm a8, il any, and

generally shiall do all acts and things reguired 0 pive efivet thecto

with [ull power to the Dircetors to inake such provisicn by the irsuc

of fractional certificates or by payment in cash or othenvise as they

" think fit for the case of shares or debentures becoming distributable

® © - infractions, and also o authorise any perssn to eoter ont behali of all

N “the members entitled thereto inte an agreement with the Company
providing for the allotment to them respeciively credited as fuily paid

up, of any futher shares or debentures to which they may be entithed

upon such capitalisation, or {as the case may require) for the payment

® . up by the Company on their behall, by the applicalion thereto of

s their respactive proportions of the profils resolved (o be capitalised,

. .'.' of the amouuts or any part of the amounts remaining unpaid on

their existing shares, and any agreement made under such authority

.
o

‘0’ Lo ’ . shall be cﬂ'ccuvv and binding on ail such members.”
L : ORDINARY RESOLUTION 3
x 3 2. That the capital of the Company be increased to £20,100 by
¢ - the creation of 160 new Ordinary Shares of 1 cach o rank pari passie
7 in all xc,pcclq witle (he existing Ordinary Shares in (he capital of.
the Company. i A et .
EE R SPECIAL, RESOLUTION S
G._ B 3. That fosthwith upon the '\Ho{mcnl of the 100 Crdinary

Shares of £1 cach i the capital of the Company referred (o in
Resolation 3 above being effecled, ll:c 20,600 Shares of £1 cach in
; the capital of the Company now in issue bz converlsd iuto 20,000
& . ... L percent. Non-Cumulative Prefersnce Shares of £] each having
' attached thereto the rights and being subject to the restrictions con-

4, That the Articles of Association of the Company be altered
- by the insertion ufier Article 2 of the following new Articic 21—

“24. The share capital of the Coiwpany at Uie time of the
adoption of this Article is £20,100 divided into 20,000 | per cent
Nan-Cuamulative l’l'cfcrcncc Shares of Z1 each and 100 Ordinary

P Shares of £1 cach. ‘The Preference Shares shall carry a fixed noa-
cumuiative prcfc"cnual dividend al the rale of 1 per cend. per annum,
and on a winding-up shall entitle the holders (¢ repayment of the

capital paid up on such Prefercnce Shares in priorily to any payment
to the holders of the Ordinguy Shaves, but the Preference Shares

& , shall not enlitle the holdurs to any fuither or ofher participation in
the profits er assels of the (.om]).my " O

3 . Chalrmaon,

" ceming lm same set oul in Rz ,niuuon\‘ helow. 2
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The Companies Acts 1248 t0 1967

»

COMPANY LIMITED BY BHARES

RESOLUTION

l-— of ~

S. CORONEL & CO. (NEAR
EAST) LIMITED

Passed 16th February 1870

AT AN EXTRAORDINARY GENERAL MEETING of
S. CORONEL & CO. (NEAR EAST) LIMITED, duly cc_mvened,
and held at Six Albemarie Street, I.,ond-on.'. W.1 on the 16l
February, 1967, the following RESOLUTION was duly passed
as a SPECIAL RESOLUTION:~-

- SPECIAL RESOLUTION

That the name of the Company be changed to
"ELGORIC INTERNATIONAL LIMITED"
B. H. JONES

Chairman of the Meeting.




&

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

no. 423978

| hereby certify that
5. CORONEL & CO. (NEAR EAST) LIMITED

baving by special resolution and with the approval of the Board of Trade changed its

name, is ncw incorporated under the name of

ELGORIC INTERNATIONAL LIMITED

Given under my hand at London the gvH Marcw, 1970.

N . ¢ .
(F. L. KNIGHT)
Asgisiant Registrar of Compunies




THE COMPANIES ACIS 1918 TO 1967

®

COMPANY LIMITED BY SHARZS
-

Sypecial Resolution
o oF

Eigoric International Limited

@ No. of Company: 123978
: R Passed 13th April 19.?2
L

| At an EXTRAORDINARY GENERAL MEETING of the above-named
& Company, duly convened, and held at Rankine Road, Daneshill Estate,
Basingstoke, on the 13th April 1972, the following RESOLUTION was

duly passed as a SPECIAL RESOLUTION:—

@ SPECIAL RESOLUTION

That the name of the Cempany be changed
o “M.S.J. SECULSTIES LIMITED”.

9
@ M. B. OGLE
L Chairman
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CRDTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. h225'(8

[ hereby cendfy that

ELCORIC INTERNATIONAL LIM21ED

having bv special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the nume of

14.8,J. SECURITIRS LIMITED

Given under my hand at London the  154n jay 1972

g "".,‘ Foautt
U.u? \. 451/';‘5'"’
;‘- ln(ho“‘)

Assistant Registre Coing elte s
»

L

e
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M.S.J. SECURITIES LIMITED

Minutes of an Extraordinary General Meeting held on

4th Octoker. 1972 at 6 Albemarle Street, London W.1l.
Present: .- D. T. Murphy
A, J. Scrine
A. Duke

"t o CONVENING THE MEETING

The Notice convening the meeting was taken as' read.

IT WAS NOTED that all members had waived their righ%s
to 21 davs' notice of the meeting.

INCREASE OF CAPITAL

On the proposal of Mr. D, T. Murphy, seconded by Mr., A.
J. Scrine

IT WAS RESOLVED that the capital of the company be
increased to £270.000 by the creation of
249,900 new Ordinary Shares of £1 each

. ~~ranking pari passu in all respects with -

the existing Ordinary Shares of the
company .

L — =
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GUINNESS EETAIL HOLDINGS LIMITED

Hinutes of an Extraordinary General Meeting held at
40 West Street, Marlow on
1lth April 1977 at 9:30 a.m.

3

Present: M.B8.0gle (representing M.S5.J.International Ltd.}
D.T.Murphy )

The notice convening the meeting was taken as read, all
shareholders having agreed to the calling of the meeting
by shorter notice than that prescribed by Section 133
(2) (b) of the Companies Act 1948.

The following resolution was put to the meeting as a
Special Resolution and it was proposed by Mr. Dgle
and seconded by Mr. Murphy and it was resolved that:

The Articles of Association of thke Company
be varied to alter Article 16 sp that the
previously quoted maximum number of Directors
be increased to six.

P
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At an Extraordinary General Meeting of the Company
held on 18th November 1977 the following resolution

was passed as a Special Resolution:-

Change of Name

It was resolved that, subject to the consent of the
Department of Trade and Industry, the name of the
Company be changed to Guinness Retail Holdings
Limited.

Certified a true copy of the
abovementioned resolution:

/{?- /?éaivt/{JC% '

" EEEEEEEEERENR NN NENERHN]

Chaiyman —




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No k23578

1 herels eenify thin

M,S.J. SECURITIES LIMITED

having by special resolution and with the approval uf the Secretary of State changed

its name, is now incorporated under the name of

CUINNESS RETAJL HOLDINGS LIMITED

Given under my hand at Cardilf the 8T DECEMBER 1977

D. A PZMNDLEBURY,

Assistomd Regeytear of Companies
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COMPARY HO. 42387872 /167\0\

THE COMPANIES ACT

@ L ccudiny LIMITED BY SHARES' - -

SPECIAL RESCLUTION

® OF
GUINNESS RETAIL HOLDINGS LIMITED
;Q' passed on 21st October 1983

AL sn Extraordinary Genera) Meeting of the above named Company,
duly convencd and held at Delta House, 33 Hockliffe Street,

® Leighton Buzzard, gods on 2ist October 1983 the following
resolution ~2s passed as 3 Special Resalution.

RESOLUTION
] THAT the name of the Conpany be and it is hereby
changed to GRH LIKITED &
) /.,f"’f'
/'
CATRIRMAY
®
@




ON CHANGE OF NAME

No. 423278

| hereby certify that

&q
i
o
\
%
o-.‘ CERTIFICATE OF INCORPORATION
i
{
@
i
of

| GUINNESS RETAIL HOLDINGS
‘ LIMITED

@
ﬁ having by special resolution changed its name, is now

- incorporated under the name of

GRH LIMITED

i Given under my hand at the Companies Registration Office,
éﬂ Cardiff the 14TH NOVEMBER 1983
; P, C. COATES

an authorised officer




At an Extraordinary General Meetin
duly convened ang held at Delta House, 23 Hockliffe Stye

Leighton Buzzard, Beds, Lu7 BEZ on Wedn
the following resolution

TH: COMPANIES ACT

COMPANY LIMITED By SHARES

SPECIAL RESOLUTION
oF

GRR LIMITED

*

Passed on Wednesday 24th October, 1984

8 of the above named Company,
et,

esday 24th October, 1984
was passed as a Special Regolution

RESOLUTION
—tv AN

That Article 16 of the Company's Art
be amended to read, "Unless and unti
determined Dy the Company in General
number of 4he Directors shall not, be
nor more than eight.»

icles or Association
1 otherwise

lad
-
,a"[:‘l_l -‘L‘ L

')

‘d’
¢ ¢ CHAIRKAN
-
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COMPARY ROz 423978

COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
GRH LIMITED

At the Annual General Meeting of the above named Company held on
14th May 1991 at International House, London, WS 6SDB, the
following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION
THAT the regulations contained in the printed document submitted
to this meeting and for the purposes of identification, signed
by the Secretary be approved and adopted as the Articles of

Association of the Company in substitution for and to the total
exclusion of all existing Articles of Association thereof.

P e N e s L R LI N R

Director

812, nme




®
GRH UMITED
MINUTES CF AN EXTRAORDINARY GENERAL MEETING of the Company held at
* 39 Portman Square, London on 28 October 1991 at 9.00 a.m.
PRESENT: Mr J.D.G. Campball (fepreséiting: Gulnniess PLC)
o Mr G.H. Turvey
IN ATTENDANCE: Ms A. Donaldson, Secretary .
® 1. Mr G.H. Turvey took the Chair.
! 2. There was produced to the Meeting the Notice convening the Meeting and, with
|m the consent of all Members present, the Notize was taken as read. It was
noted that a Quorum was present and that all the Members of the Company
having the right to attend and vote at the Meeting had consented to the
o Meeting being held and to the Special Resolutlon set out in the Notice being
proposed and passed as an Special Resolution notwithstanding that less than
21 day's notice had been given.
o 3. The following Resolution was proposed and duly passed as a Special
Resolution of the Company:-
@ SPECIAL RESOLUTION
THAT the name of the Company be changed to Buckleys Properties Limited.
4, There being no further business, the Chairman declared the Meeting closed.
@
‘4‘_.1’;"_"&;":}“ ; -
G b
L R R L T Ty Y L LY TP A ITTTITY)
@ CHAIRMAN OF THEE MEETING




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 423978

| hereby certify that

GRH LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BUCKLEYS PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 NOVEMBER 1991

{
PR
... w_ v "‘,'\'-f N

w5, L PARRY

an authorised officer

HCOOBA
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Company No: 423978

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF BUCKLEY’S PROPERTIES LIMITED

At the Annual General Meeting of the members of the above-named company, duly convened
and held at Park Royal Brewery, London, NW10 7RR on 3rd August 1992 the following
elective resolutions were passed by agreement, in person or by proxy, of all the members
entifled to attend and vote at the meeting:

THAT putsuantto Sectior 366A of the Companies Act 1985, the Company hereby
elects to dispense with the holding of Annual General Meetings in 1993 and
subsequent years until this election is revoked.

THAT pursuant to Section 252 of the Companies Act 1985, the Company hereby
elects to dispensc with the laying of accounts and reports before the Company in
General Meeting for the current financial year and all subsequent financial years until
this election is revoked.

THAT pursuani to Section 386 of the Companies Act 1985 the Company hereby
elects to dispanse with the obligation to appoint auditors annually until this election

is revoked,




Company MNe: 423978 The Conspanies Act 1929 ¢o 1989

SPECIAL RESOLUTIONS

e L e v D Olw.‘.
it * . - LN "4 v k] My o .

em

BUCKLEY’S PROPERTIES LIMITED
Pagsed 1st July 1993

Atthe EXTRAORDINARY GENERAL MEETING of t

Brewery, London, NW10 TRR, the following Resolutio

he Company duly convened and held at Park Royal
of the Company, viz;

ns were duly passed as SPECIAL RESOLUTIONS

RESOLUTIONS

THAT the name of the Company be change:! to H.K.S, Properties Limited.

THAT clause 1 of the Memorandum of Association be amended accordingly.,

Secretary /




No. 423978

THE COMPANIES ACT 1929-1:89

COMPANY LIMITED BY SHARES

P

femorvandum

AND

Articles of Asgoriation

OF

H.K.5. PROPERTIES LIMITED

.
e

Incorporated the 19day of November 1946




