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Company Number 836029

The Companies Act 1285

ELECTIVE RESOLUTIONS
of

McLEAN HOMES NORTH WEST & CHESHIRE LIMNITED

Passed oo 23 Jone 1997

At an Extraordinary General Mesting of tha above mymod Company, doly comeensd, and held
at Crestwood Houge, Crestwoaod House, Birches Rise, Willemhall, Wiest Midlends WY3I3
2DD on 23 June 1997 the following Resalutions were presed as Eleotive Resohaions
of the Company:

ELECTIVE RESQLUTIONS
L “That the Conpany dispense with the holdig of Ammual Gononal hiecrings™;

2. “That the Company dispense with the laying cfaoiounts end teponts bofone
Gengral Maetings™ aned

3. “That the Company diapene with the obfputions to reappoint the waditors
anastally’.
Certifted a trae copy

7

Seeretary

Dated thig 23¢d day of June 1997
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Company Number 836029

The Companies Act 1985

SPECIAL RESOLUTIONS
of

MeLEAN HOMES RORTH WEST & CHESHIRE LIVMITED

Passed on 23 June 1997

At an Extraordinary Gencad Mectiog of the abave memned Conspasy, duly aomvoead, and hed
at Crestwoad Houge, Birches Rise, Willenhall, West Modiands WW13 2DD on 23 June
¥997, the following Resolutions were peyied 23 Speciald Ressluions ef the Company:

i Memorandum of Azmacistion
That, the: prasivions of the Manormdiam of Asscision of fhe Comprry be altorod by
deleting the existing clanse 3 Horeaf sad malotinating thordiore o now dlanse da the
fonm g0t outs B e dacumunt meanled *A”, submiied 1o this mrocting sndl Gor the purpoese
of identifieation sigped by the Chalmmm thowed,

2. Articles of Asyeciation
That the repulations contalied fin thee domnmentt wranlad ‘B°, mibmittod ko this smeuting,
and £or the popere of tdumidication sigmed by the Chtivemn thoread be tpproved mnd

adepted a3 the Mvtiahs of Acsmaiztien of the Conpasny tin sbitisation $or and %o the
exalusion of all the eviaring articlis thuread

Curtifted a true copy

Semmy

Bated thic 230 day of Juse 1997
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THE COMPANIES ACTS 1985 and 1989

No.836029

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
(Altered by Special Resolution 23 June 1997)
AND
ARTICLES OF ASSOCIATION

{Adepted by Special Resolution on 23 Jums 1537)
OF

MeLEAN HOMES NORTH WEST & CHESHIRE LIMITED

Incorporated the I3t day of Febroary 196S
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The Companies Acts 1985 & 1959

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

McLEAN HOMES NORTH WEST & CHESHIRE LIMITED

1. The: name of the. Company is McLEAN HOMES NORTH WEST &
CHESHIRE LIMITED

e The wegistered office afthe Compamy will be stmante in Englend,
3. "The oljects for which the Company #5 estebished mre

L To carry om the buniness of puchasing, developing, maketing,
selling, lunsing, Ueemsing, dhpesing end othorise desling in fand
{and eny eatate or Dtocs fn land), bouses, flors, spurtments,
mahanettes and othur builidings whoher in the Wnited Kingdom
or ovetsaas and fo prchase or borse for investment, devdopment
or reple any demmestic, cormmerdial, Fndusial ©r =ny otber
prapesty of any tomme aad sy imcnest thendin, and o create, sell
and dell tn fochald and boxsdhol ground vonty, and o make
advances upan the security of Iand or domestic, commerdia),
induawial er eay etlher propesty o any tnterest or estate therdin
and goneraly to tum 10 aoeount lund and budings of &l and
every deadription.

To carry on business us Loose, tand end emate agonts, znd o
manage tand, builings end ciber prspoity, wWhether belonging to
the Conpuny oF ot sod to let ey poriion oF zny premises for
resifential, trade or busisets putposcs ar other privaze or public
{racposes st 10 collett tonts eind fndme arising therefrom,

1L

3, To build, erect, prepate, smvey, iy eut, construct, demolich,
fecohstredt, alter, woprove, devdep, foreith zod mainbin
dotnestie, vommorcial wnd industial buildings and any other
preperty atquited by or bedonging to the Company or in which
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the Company is or may be interested, and to consolidate, connect
and sub-divide all or any such properties in such manner as the
Board of Directors may think fit.

To provide advisory, consultancy, management, technical and
professional services to any person, firm or company in relation to
any domestic, commercial or industrial properly or any interest
therein,

To carry on the business of commission agents, factors, general
merchants and dealers in every description of goods, exporiers
and imporlers, concessiopaires, wholeszle and relail traders,
carriers, warehousemen, designers, advedising contractors or
agents, or trustees, brokers or agents,

To manufzacre, develop, precess, refine, mepairn, punchese or self,
expart, import, deal im ot le on hire 2l kinds of goods,
substances and other arthdes which may bhe advartagrous to the
Company or which any of the cuomers er other companies
having deatings with the Cempany may from time to time neguine,

To camry on any ather activity whatioever aad do amything of any
notge which may soem to the Boxd ef Dinciors czpebles of
being comwemindly catried om or donz by the Company in
connection with the shove, or may seem to the Boand of
Dizectors calenlated divectly er indinectly to bhenefit whe Company
or atherwise advance the interens of the Company or oy of tts
memiens;

To cmplay the fimds ef the Compeny i the devalopmoent and
eepangion of the business of the Conpamy wnd &l or any of s
subsidiary or aytocieted compembes snd In any other company
whether maw cxisting ot aontafier to be foamed and engaeod in
any ke Business of the Ceompuny or any of i subsifiaty or
asqactated compantes oF iv ey other indissy snolllsay Kherelo or
in amy business wifch com comiexiemly be canded on in
canncethon thetawith,

To purchase, take o feaee or foonte of ka wxhange, or apply for
or hite, oF remew, or edbatwine aoguine wod hold for 2ny estare or
futeress, end to taflie by, eoll, tot, grant Moondes, essements,
options und other 1Hehls Gvor of ethrwive ded with or dispose of
in whole ot tm peat, eny lends, bus!dims, mechiveny, plam, sights,
pricileses, comestons, palents, patent tights, Zotted protesses,
lecteey, stockdntiade, tusiness donoemns, Chvses ¥n aclion, and
any otfet real and peroral prepenty of eny kind including afl of
the assats of the Company end to perfons zay services or render
any consideration and to eofeinatt, e, dlter ahd maintain any
buitdings, wotks and mackinery or othay propedy neccssary or
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10.

11.

12,

13,

4

i3,
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convenient for the Company's business and in each case for any
consideration which may be thought fit including in particular but
without detracting from the generality of the foregoing; for any
securities or for a share of profit or a royalty or other periodical
or deferred payment,

To acquire and carry on any business carried on by a subsidiary or
a holding company of the Company or another subsidiary of a
holding company of the Company.

To enter into and perform and carry into effect any arrangement
with any other person, association of persons, fiom, company,
body, government or local or municipal authority in any part of
ike woild which is required for the perdformance of or which is
ancillaty or supplemenizi to the camying owt of the zbove
businesses or any of them and in addition the Company shall be
empowered to accepi paymenl for any goods sold or services
rendesed or performed by the Compeny eiher in c2sh or in kind
or pastly in one way and partly in another er in such other manner
as the Company may deem expedient.

Taor emter vt amy smvangerments with any govomment or authority
or person and 1o ohtain fram any such govermment oF authority or
perion any legislatiom, ordens, nights, privileges, ffanchise mnd
conceaians and 10 carmy ot, exercist and comply with the same,

To bonow and rakse moncy amd acoopt munsy on deposit and o
secure ar dtachage amy debt or obliguion of or binking on the
Campany or any other compamy #n snch mzaner as may be
thowght £ and in pacticular by magaging and changing &l or any
part of the undertaking, propesty and aspus (presemt and futare)
and the uaculled capital of the Compray, or of wny subiidiary or
associated campary or by the arcaton und fxme on suth terms a5
may be thougkt expediont of yoowitics of wty desonplion or by
mere thzn one or by o of thie mcthods of ¥y 2my other method,

To daw, make, actept, ondetse, dhioounl, cxoowte and issue
pramisdory notes, IRl of exahunge, Shppmg documents,
(whather nepotiable, tromefieable or ethereise) and vo buy, sl
and dall th foreion eormeneies,

To epply for am tale ou, putchate or etheroise 2oquire, edll,
feenee, sransfer, deal or trade in any way in trade madks, names,
sorvice matke, deagny, patends, patent fights, inventions, secrel
procestes, kndw-how and bforoMisn and any form of
inkeltestusal proporty and t cany en the budness of an inventor,
dedigner oF research ofganitatian.
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16. To grant remuneration, pensions, allowances, gratuities, bonuses
and any other benefits to existing or former employees and
officers (including Directors) of the Company or of any company
in which the Company (directly or through other companies)
holds shares or of any predecessor in business of the Company or
of its holding company, or to their dependants or relations or
other persons connected to them, and to make payments towards
insurance for any such person, and to estzblish, maintain or
support trusts, funds or schemes (whether contributory or non-
contributory) for any such purposes or any other institutions,
trusts, funds, schemes, clubs and conveniences calculated to
benefit any such persons; and to other persons whose service or
services have divectly or indirectly been of benefit o the
Company or whom the board of directors of the Company
considers bave any moral clim on the Company or to ther
relations, connectians or dependants.

17. To organiss, inco.porate, reorganise, finenoe, =id =nd assist,
fFazncially or otherwiss, comparies, conporations, syndicates,
parinerships, associations and firms of all kinds and to underwrite
or grarantee the subseripiion of shares, stocks, debentunes,
dchenture stock, bonds, loans, ebligatons, seounities or notes of
any kind, and to make and carry isto effect arranpaments for the
issue, enderwrivieg, reqale, exchangas or disiritration theront,

18. To establish or promate ar asiist in eMablishing or pramoting any
Company, COmMPAnsLs, COPAIStions oF associations in wny part of
the warld and (o acquire, kold or dispase of the whole or any pant
of the shazes thercin or cther seourities or interents theroof for the
pupare of carying en any busimess whith the Company is
aulherfyed 10 cary om or for amy other pusposs which arey seem
directly or ndirectly celoulated to bomefit the Compruy and or
interests to grarsges the payments of the dnvilonds, interest or
capital arising tn Conmedtion with eny shies er soountivs of sech
. company; (o promate the bemeficia] co-operation of any such
corporations, companiss, arstaons of finns a3 weil with coe
anothuer a3 with e Songany and to exadise i rerpoct ©f soch
investonents and holdtngs ol the skphis, posvels and privileges of
ownership facluding e right to vote thoreon,

19. To <coordinate the aduoriation, policies, wmanagement,
supervising,  comitol, researel, devdopment, plantding,
manufierure, trading sod any end o oo wotivities of, and toart
as fnasclal advivets and eomeltanis to, any oompany or
compantes o group of compattes now ot horeafter formed or
incarposated or axguired whith muy be or may become relsted or
agochated th uny way with the Company or with any company
related ot ateocisted therewith and either withoul renmneration
of on seeh tenins 5 €0 teminetstion 28 may be agreed,




00836029

20,

21.

22

235,

To amalgamate with any other company in any
mannerwhatsoever (whether with or without a liquidation of the
company),

To purchase or othenwise acquire and undertale all or any part of
the business, propery, assets, liabilities and transactions of any
person, fimn or company,

auvendiss ox other financil axses aed 1o Crry on the business of
an fnvestmeont comprsy and 1o vary the imvestmans and holdings
of tho compamy 23 rimy fom tme so tirne e doomned desinable,

To lend money, raike advraees and oihrwipe give onedit o amy
versem, fiam ar convpamy with or withou soaity and othamise

dnp Company and 10 Cuvy on the burnom ofm brxiing, finnnoe or
{nremmice comparmy and 1o Exvaraniza the oblizaions mnd conwazs
of el a pereen, firm or ompany o ofhemine i invert and des
with the monys of the Caryprey not toamedizrely nogived for the
purpases efns bualness in or upon such fsventmionts or satanitics
and in suely waneer ag wey o time to e soom to the Boand
of Directer to be calotued dizantly of Endrenly to benof the
Lospany,

mongaglig er chargiay oty oF amy pum of the undertding
propetty end aciels (uewnt end fatore) emd wneallod cspital of

Corepany er by mare b eive o by ol of wadl toebods or by
eny other rethod, the peefirmince of ths eonteus or cillipations
and the tepayimest o peyen of the pitueined and Premium of
and Fiterest and dividends e &y Yenrtides of Oblgations of any
parsen, firem of corpany whether bunding oYents or cogazed or
intending to engage b buginess Shnilar @ thase of the Company
of pol, morwithctondng the fuey by the Compuny may noel
tedive by comsidesarion o edvartase, direct or inditect, from
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entering Into any such guarantee or other arrangement or
transaction contemplated herein (including in paricular but
without detracting from the generr'” - of the foregoing any
company which is for the time being a subsidiary or a holding
company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the
Company),

26. To act as trustee of any kind incleding trustee of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations and fo undertake and execute any toust or
trust business (inchuding the business of acting 25 trustes under
wills and settlements), and to do anything that may be nceessary
or assist in the ohtaining of any benefit under the estate of an
individual, and also to undeniake ke ofiioe of exetutor or
administrator,

27, To procuze the Company to be megistersd or recognised in any
country or plate in any part of the wodd,

23, To compensate for loss of ofifce 2ay Dirstier or other efficer of
the Company and to make puymenis 1o suy posons whose office,
cmployment or duties may be tenmimeied by wimwe of oy
tramsaction im which the Company is engaged.

Z9. To pry out of the fimds of tho Campuny the owsts, changes mnd
expenges of and inchdental to e foumation and meginration of the
Company, and amy compamy premotad by the Company and the
faane afthe capinal of the Corpamy axd any much ether comparny
o fodivkdual party er Intidenial 4o dhe nogotiations botwoen the
pramatens praiiminasy 1o the formation of the Company, and lse
affl costs 2ad expenaes of axnd incidontz] to the eopsiion by the
Company of any popiity or assdits iocidenul o the
eecomplichment of all or sy Fomuies whith the Company may
ok nﬂumw or proper Bn comneion with any of the voutters
afres:

30, To ingute with any oiber compeny wwint bosves, Samages, sigks
and {fatiiofes of ol kixds which muuy effedt ke Company or any
subidiazy of it of oRrpiny Gesadiaol with Bt or i which o is or
tiay be intaedted end 10 offict fedingintanve OF Connterinpurance,

31 Vo purehase and mainain aaane for of for the beneht of any
petsons whe are or weie o sny Wime Jircdtors, officers,
eenployees or andivors f the Commpany, of of uny olher company
whith s its bolding company ¢r which the Company or such
holdtng eompany has sy intetest whether direct or indirect or
whieh i th any Way ellied to or awodated with the Company or
of any subsdony undertaling of the Company or of uay such
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other company, or who are or were at any time trustees of any
pension fund in which any employees of the Company or of any
such other company or subsidiary underfaking are interested,
including (without prejudice fo the generality of the foregoing)
insurance against any liability incurred by such persons in respect
of any act or omission in the actual or purported execution andfor
discharge of their powers and/or otherwise in relation fo their
duties, powers or offices in relation to the Company or any such
other company, subsidiary undertaking or peasion fund 2nd to
such extent as may be permitted by law otherwise 1o indemnify or
to exempt any such person agzinst or from 2ny such liability,

32. To act as directors or managers of or 1o appoint directers or
managers of any subsidiary company or of any other company ir
wihich the Company is or may be inlerested,

33, Toremuqesale or compensate in any form any person @r company
for services remdered or 1o be rerdered in placing or mssisting 1o
place or guaranieeing the plicing of any of the shares m the
Company's capital, or any dehemtures ar ather sacurities of tha
Compamy, or in or zhowt ths furmetion or promotion ef the
Compamy ar the conduct of #1s bunness, wo evtabish or promote,
of comcur or panticipase in esudlling or prometng, any
cempany, fund ar truat and to mebooibe for, wndorwite, purchese
Qr atherwise saquite seawrithes of any oompany, fond or tmast and
to carry om (ke buivess of company, fiod, trast, o boesiness
promRtcrs or wamnges and of undovwiters or dedlers o
securifres, 2ad (o ot a8 dizector of, amd ms poorstury, treasnrer,
muanagen, egiaumr or tzmfer sgont for, any ethor oompany wnd
1o keep any regfter 1 undatake any segimaton doties, whether
tn relatfon to securties or athonwite,

4. To gay for any propesty of tiphss aogsined by, or for may sowices
rendeted to, the Company or as scoutity for uny obligaton or
amaunt ol eifver i cash or by the irve and sliotment seourities of
the company fully or partdy pedd-wp shures, with or without
peferred or defirred sialis in renpect o7 divident or vepayment of
eapital or ethervise, or by oy tecartiies which the Company has
power to kue, er by the grem ef vy xights or options, or pardy
in one rnadie aixd panly in arother, and generdlly oh soch torms 36
the Corpany may detetetinge,

35, Yo azcept peymeny for eny propetty o tights soid or otherwise
disposed of or dealt with by the Conpany, or for any services
rerdeted by the Company, efer ¥ cath by Imtalments or
othensie, or in fully or pattly petdurp Choves of any company,
with ez without prefested of defoned rights in respect of dividend
of tepaytitent of eapital of othervwive, o by meass of a mostgage
of by debentutes of toitgaze debentures of debventure stock of
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36.

37,

38.

39,

40,

41,

48,

any company, or by the grant of any rights or options, or partly in
one mode and partly in another, and generally on such terms as
the Company may determine.

To apply the money of the Company in any way in or towards the
establishment, maintenance or extension of any trust, association,
institution or fund whether connected with any particular trade o
business, or with trade or commerce generally or not, or whether
in the interests of the Company generally, or for the benefit of any
employees or officers (ucluding Directors) at any fime of the
Company or their families,

To give any employee or oflicess (including Directors) of the
Company a share or interest in 2he pofits of the Company's
business or part. thereof and for tiat purpose to enter into any
amrangement that the Directors migh! think fit,

To contribute by donatien, substiption, guarntes or otherwise
to any public, general, charitable or wsefis object whetever,

To provide technical, colferad, axtistic, educaions], ententrinment
or business material, facifites, infonmafion or services znd o
Gy on 2y businers trvolvieg any mych provision,

To ¢asry oul repearch sed developmemt of 2l kinds and expend
meaey thereon in furiiomnoe of axy of the above oljouts,

To dutribuie amany the mowbirs in spogie auy preponty of the
Company, or any promeds of sale or dispord of any property of
the Company, bur fo tha mo dimibution amowdting 1o @
reduction of capttal be mode exonpt with the senction i any) for
the tirvue breingy reqaeived Boy Basy,

To cease camying om or windup mny busisess or netivity of the
company, and 1o cznotl sxmy regitution of and to wind wp or
procure e ditiolution e tlhe Compuny ta any stuts or tesston,

To do all or 2y efthe ebmee Yirgs in any pat of the wodld, and
citlver as pelncipals, @2emls, tradtoes, contatton or othorwise, and
citer alome or ¥ Sergaoction with obork, and either by or
ﬂfm@ugh age®,  sub-coxtactots, Hestees, subdidisdes or
otlserwiee.

To do eff sl othor Wlngs o8 ate Indidentl or condudive to the
ubave abfeats or any of themn,

Tt #s bratoby declared

9 P -
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@) that the objects of the Company as specified in each of the foregoing
paragraphs of this clause shall except if at all where otherwise
expressed, be in no way limited or restricted by reference to or
interference from the terms of any other paragraph or the name of the
Company or the nature of any business canied on by the Company or
the orcer in which such objects are stated, but may be carried out in as
full and ample manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate, distinct
and independent compamy;

@) the word “company™ shall (except whexe referring to this Compeny) be
deemed 10 include any person or parteership or other body of persons,
whether incorporated or not incorperated, and whether formed,
incorporated, resident or domiciled in he TUeited Kingdom or
elsewhere;

(i) “associated companies” shall mean any Iwo or mone companics if one
bas cantro of ke other of qibers, or any porsen hes contre? of both or
all of themy;

(i) “securities” shall include amy flly, proly er ril paid or no par value
share, stock, wni, debenmre or [oen s1ock, depasit roosipe, bill, mote,
wagrant, coupem, right to sehsoribe or copnvor, or similar sight or
obligation;

() “holding company”®, “subsidiery” end “wubsidinry umdensking” shall
have the same risaning 35 bm the Companies At 1983,

(i) ‘“and” and “or’ shall moan “endfor”; e

(i) “other” and “othanviie™ shall mot be contneed ejusdom goneris where a
wider comstraciton ks poaible

4, The abitiny of the Membirs o Brrited,

5. The capital of the Company B £12,000,000 dhided into 12,008,000
shares of £1 eachz,
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1, the person whose name and address is subscribed, am desirous of being formed into
a Company in pursuance of this Memorandum of Association, and | agree to 1zke the
number of shares in the capital of the Company set opposite my name,

Name, Address and Description Number of Shares

of Subsciiber taken by
Subscnber

Stanley Brindley Onz

Heantun Houss

Salop Street.

Wolverhampion

Socliciter

Wigel Asthnr Rolson Qe

7 Richmond Road

Wolverhampton

Legal Executive

Dated this 220d day of Jamasy 1963
Witness to the above Sigmaiures

F W Brayshaw

3 Newbridge Gudens
Walverbampton

Scerstary
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The Companies Acts 1985 & 1989

Pijvate Company Limited By Shares

No, 836029

ARTICLES OF ASSOCIATION
OF
MALEAN HOMES NORTH WEST & CHESHIRE LIMITED

L In these Asticles;

"The Act" means the Companies Act 1985 and 1959 as amended by any
statutory instruments mads thereumder for the time being in foron;

Table "A” means Tahle A in the schadele to (he Compenies {Tables A o F)
Regulations 1983, 235 amended Ty the Comprrtes (Tubles A to F) {Amendment)
Regultations 1985;

“Statutes™ means cvery mamde (tncluding any szmwiony instnomeny, order,
Regulation or sabardinate legislatian made wnder it for the time being in force
concerning companies and affocting e congacy;

“The Asticles” thete astivles ef assechition as exginlly adopied er ns dltered

2.  The Regulations conteimed in Tuble A il aply to vhe Company with the
exceptions, radificarions and eddizons beranufier cantzinod,

3. The company fy & private company and astndingly wmy invitation o the public
to subseribe far any shates or debonnues ks proféivted.

4. Regulatlens 3, 23, 24, 73 to 80 inchusive and 118 of Talble A vl wot 2pply to
the Company.

s Waerds inporting the dugular mitnber incude the phatal number and Vice versa,
work kponing ore gendet intlude off pendets and woikes tmporting persons
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include bodies corporate and unincorporated associations. Headings to these
Ariicles are inserted for conventence and shall not affect their construction.

Share Capital

6. Subject to any direction to the contrary which may be given by the Company in
General Meeting, the Directors are unconditionally authorised to allot, create,
deal with or otherwise dispose of relevant secvsities (within the meaning of
section 80(2) of the Act) to such persons including any Director on such terms
and at such times as they think fit, provided that no shares shall be issued at a
discount,

7. “The maximum nonzinal zmount of share capital which the Directors may aliot or
otherwise dispose of in accordance with Article 6 shall be the nominal amount
of unissued share capital at the date of incorperation of the Company or such
other amount as shall he avthorised by the Company in General Mesting.

8. The suthority conferred on the Directoss by Articles 6 znd 7 shall remain in
force for a peried of five years from the date of incorporaion of the Company
and thereafler provided this authority is resewed from time to time by the
Company in General Meeting in accordance with Swaion 80 of the At

9, Acy share may, with the sanction of a Spocial Resclution, be issucd on the
terms that it is, or at the optien of the Company o af the holder of soch share
i3 fiable, to be redeemned,

10. In accordance with section 90 (1) of tha At the prerisions of sections 89 (1)
and 20 (1) to () (inclusive) of the Act shall not apply to the shate cspival ©f
the Compazyy {preient and fstuze).

1. Subject to the provisians of the A, the Compasy mey mwake a paymont in
respect of any redemmpiion pusrtuant 1o Astithe 6 or prachase of eny effits own
shares otherwiie than out of distibmtable profis of the Compuny or the
proceeds of a ficah tssve of shares,

12, In Regulatiom 3 of Talle A the waerds “(rot bang a fullly paid shand)" whatl be
omitted
aufir e £ 80

13,  Regulation 23 of Tatle A ehall net opply to the Conpany. The insument of
tansfor of any shate ahall be exetuted by or on baalfof the tranuferor, znd the
traneferor thall be deetned 1o cotealn the hislder of the whate unitl the name of
the transferce i3 entored in the rediver of mertrars in vespect therest provided
that fo the cate of & partly paid ehaze the inwranent of traneler tast ziro be
execitied by of on bebalf'of e transtetee
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14.  Regulation 24 of Table A shall not apply to the Company. The Directors may
in their absolute discretion and without assigning any reason therefor decline to
register any transfer of any share whether or not it is a fully paid share.

Proceedings at General Meeting

15. The Company in General Meeting may at any time and from time to time, upon
the recommendation of the Directors, resolve that any profits made on the
realisation of investments or other capital assets or any other undistributed
profits of a capital nature or any investments or assets represeating such profits
be divided among the Mewmbers on the basis that they receive them as capital.

16,  In any resolution in writing pursuant 1o Regulation 53 of Table A writing sheli
be deemed to include letier, telex, cable, electronic mail, facsimile and other
methods of reproducing or commmicating writing im visible form. If and for so
long as the Company has only ons member, that member present in person or
by proxy or if that member is a corporaticn by a duly authosised representutive
shallbe a quonem,

Procedure i a single member compamy

17, I the membership of the Company fills to ons member, or hawing hed one
member, increases to more than ons member 2m spprepriste starement of such
event shall together with the date of hat event be entered in the register of
members in accordance with sectinn 352 A of tha At

18,  Ifand for so long &s the Company las only one mumber and that member takes
any decision which fs required to be taken in gonorel motting or by means ofa
written resolution, that decisten shall be o valid smd cffectual as if agreed by
the Company in general meeting save that whiz anide shall mot apply to
resolutions passed purmant (o seations 303 and 391 ef the Acl.  Any detision
taken by o member pusiwant to this antile sholl be soootded in wiiting und
detivered by that member o the Company for criry in the Comprny’s minute
baok.

12 1€ and for so long a3 the Company bas only ene mendbier and that mendber #s 2
Dircctor, the Company dhall, exoupt 83 0 contrazts in the ordinuy course of
the Company’s business, cormply with the ebiigation in gection 322B of the Act
to cnsure that any cotkract betsween the Company and thit member i in writing
o fot ot In a rnemadandumn in wiitag or fs rocordiod tn the miinutes of the frst
mecting of the Ditectors foltawing e maldng of that contssct,

20, Mombers (or their prosies or sepresentatives) parddiputing in the manver
deseribed i this artele shall be doomald 1o be prenest in porson and to be
halding & neeting.

28 A menber (or 1S proxy of represertative) may pasiiipate in 2 meeting of the
Company By tmeans of a conforente telephone or shmilar communicating
equipment  wheteby all members (or thelr proxdes or representalives)
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23,

24.

25.

26.

participating can hear each other. Resolutions in general meeting may be made
throngh participation and voting by such means even though none cr only some
of the members (or their proxies or representatives) are physically present with
each other,

Directors

Regulation 82 of Table A shall be amended by the addition of the words
“Unless otherwise determined by the Company in General Meeting such
remuneration shall be divided between the Directors in such proportion and
manner as the Directors may unanimously determine or in defeult of such
determination equally except that any Director holding office for less than 2
year or other period for which remuneration is paid shall rank in such division in
propostion to the fraction of such year or other period during which he has held
office.

Any Director who 2t the request of the Board pesforms grecial services or goes
or resides abroad for asy purposes of the Compeny muy receive such extra
resuneration by way of salary commission or participation in profits or partly in
one way and partly in angther as the Directors may determine,

The Directars may establish aay local boards or 2gencies for managing any of
the affairs of the Company cither in the Uniied Kingdom or elsewhere, 2nd may
appoint any persons 1o be members of such local bourds or 2oy manapers or
agents and may fix their remuncration, and may delegate to any local board,
manager or agenl axy of the powers, cuthosiies and disoreon vestod in the
Directors with power to sub-delegae and may awthomse the members of any
local board or amy of them to £l any wacanties therein and mo act
rotwithstanding vacencics. Amy such sppointroent or delegziion may be mads
upon such terms snd subject 1o such conditizns 2s the Directors muay think i,
The Directors may rémaove any pericn 30 appointod, and may ammdl or wary any
such delegation, Lut no person dealing ko pood GHith and without natice of any
such annulment or wartarion sk be affected theveby,

Any kind of business witkh the Company s, within its Memorandum of
Asseciation, cither expresaly or by implcarion, anbotksed vo undestake may be
vadertaken by the Directars, at such fime o imes a8 thoy shall whick fi, and
futther raay be permitied by thom 1o be in sbiyante, whather soch kind of
buginess may have been attually commended ot not, s Jong as the Diretiors
oy consider it cxpediznt net to commente of provesd with the same,

A Direetoe of the Company may Lo or booomne & Dvrettor ot other officer of any
othier company, inchiding any company promoted by the Company or in which
the Company is or taay be or begeme interested a8 2 vendor, sharchelder or
otherwite, and nay wberbe for, guaranioe the subscription of or otherwise
sequire shates i or secutities of any wwth clher company, and, provided tha
the Dircttots agtee, ko such Ditetior shafl be aoccountable for any
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28,

29

30.

remuneration, salary or other benefit or profit received as Director or oflicer of]
or from his interest in, such other company. The Directors may also exercise
the voting power conferred by the shares in any such other company in such
manner in ail respects as they think fit, including voting in favour of any
resolution appointing the Directors or any or all of them as Directors or officers
of such other company or voting or providing for the payment of remuneration
to the Directors of officers of such other company.

A Diractor who holds or has held any other office or place of profit under the
Company may participate in amy scheme instituted by the Company for
providing pensions, life assurance or other benefits for its employees, The
remuneration payable in respect of any such other office or place of profit may,
subject to the approval of the Company in General Meeting in any case where
such approval is required by law, include the payment to him or his widow or
dependants of a pension or other benefits on or afier retinement. frora such other
office apart from or in addition to the benefits provided by any mich scheme and
such pension or other benefils may be paid notwithsianding that on retirement
from such other office or place of prefit the Director remsins a Director.

Allemnate Direciors

Any Ditector {other than 2o 2ltermate Direcior) may ot any time appoim any
person (or more than ome jointly or severally) 16 be an alternute Director of the
Company to scpresent suck Director 20d may 28 20y Gime nemove any slternate
Dixector so appointed from office. An alitermate Dinecter so sppointed shall
wat, except by vinue of an agywemant with she Director who e represents, be
entitled 10 regeive any remanasation fiom the Company but shall othamwise ba
subject to the provisions of these articles with regand to Dirertors, An sltemare
Director shall be ontitfed to receihme natoes of 28 modings of the Directors znd
in the abaence of the Piector wham b2 ropresanis 1o amend and wote at =)l
meetings of the Directors and to parform ol the finctions ef swch Ditector as »
Disector. When acting alio 25 o Dizedler or a¢ on slvemave Director for more
than one Director an altermate Directar shall have ons wote for every Direttor
he represents in additfon (o kis own i Bl a Ditector. An aliamute Divector
shall fpso faeto corde to e an aliwemate Ditector if the Director whom be
topresents ceanes for ay 1eatan to be a Divoster, Amy such appoiniment or the
termination thescol shiall be by notive tn wilting ko the Company and take efett
when the notice effecing the same i deffivered to the Registerod Office of the
Campany or to the Stxretazy or is produvsd at 2 Mocting of the Directors,

~

i e @ et
A Dicector shall be appointed by resohufon appreved by a majosity of
sharcholdets In genetal meoting or by reslotion of the Dircttiors, There shall
e no age timst for the Ditectors of fve Compang.

Regutation 81 of Table A shall be amended by swbititatiag for paragraph ()
thereof the foltowing provision:
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"(c) he becomes, in the opinion of all his co-Directors, incapable by reason of
mental disorder of discharging his duties as a Director;”

and by adding the following provision as paragraph (f)

“(f) his resignation is requested by all other Directors by aotice in writing
delivered to the Registered Office or tendered at a meeting of the
Directors and for this purpose like notices each signed by a Director shall
be as effective as a single notice signed by a number of Directors™.

31. The Directors shalf not be subject to refirement by rotation, Regulations 73 10
30 inclusive of Table A shall not apply to the Company.

Proceedings of Directors’ Meetings

32.  Provided that if within haif an hour from the time appeinted for amesting of
Directors a quomum is not present the mweeling sholl stend adjoumed for
fourteen days at the same time and place er to such other day and at such other
time and place 2s all the Dircctors may deiermine and if at the adjourned
meeling 2 quorum is not present within thirty minutes from the time appointed
for the meeting the Directors or Director present shall be 2 guonem,

33.  In any resokution in writing pursuant to Regulution 93 of Taklz A writing shall
be deemed to inclide lelter, telex, cable, diectronic moefl, facsimiie 2nd other
methods of repraducing or commmnizaling writing in visible form,

34, Aoy Director or member of a committee of the Boand muy participate in a
meeting of the Directors or such committee by means of & conferenve telephone
or similar communications equipmnent wherchy all percuns participating in the
meeting can hear each other and paticipation fn @ moeting in this manner shell
be deened to constiiute presemee in persom at such medting. Suth 2 meeting
shall be deemed to take place where the lugest group of those participating is
asserbled, o, If there is no mch grop, wheve the Chaiinman of the mseting ix,

35. The following seotence stall be 2dded to Rogulzvon 72 ef Table A "Any
canvaittec thall have power ualis the Ditectors direct othenvite to co-opt 25 2
member or members of the comaitioe for any spealic parpose any porson or
persons alihouph nat being a Ditector or Ditestods of the Comparny,”

16, The remuncration of a Whanaging Duwetior appuiried by the Diroctors in
accordance with Regulation 54 of Tuble A may be by way of salawy,
commission, banus, pastcipaiton in profits, er ethearwise or partly in one way
and pantly in snother, & the Direetons may deiennine,

37.  The Ditectors may from timne to time appoinl any persen to an effice or
employment havieg & designation er fle indduding the word “Director” or
attach 10 any existing offive or employwent with the Company such a
designation o title. The inchigion of tre word *Director in the designation or
tite of any office of employtnent with the Company shall not imply that the
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holder therecf is a Director of the Company nor as a Director of the Company
be deemed to be a Director for any of those purposes.

38.  The Company may by ordinary resolution appoint a person who is willing to act
as a Director either to fill 2 vacancy or as an additional Director.

39, If and so long as the minimum number of Directors specified under these
Articles is one, a sole Director may exercise all the powers conferred on the
Directors by these Articles, and shall do so by written resolution under his hand
and, so long as there is such sole Director, Regulations 88 to 90 of table A shall
not apply to the Company and article 37 shall have no effect.

Secretary

40, The Directors shail appoint a Secretary and may also appeint an Assistant
Secretary and temporasy substitutes for the Secretary, Any such Assistant
Secretary or temporary substitutes shall for the purpose of these Articles be
deemed 10 be and may fulfil the duty of the Secretary subject to any limitation
prescribed by the Directors.

Authentication of Docyments

41,  Any Divector or the Seeretary or any person appeinted by the Dicotors for the
purpose shall have power to authenticals any documents affecting the
constitution of the Company and any resolntions passsd by the Company or the
Directors or any committee of the Directors, amd amy books, mecords,
docnments and accounts relating 10 the business of (he Company, and 1o cenify
coples thereof o exracts therefiom as true copics or extracts; and where any
baoks, zecords, documents or aecounts are efsewhere ihen ot the Registered
Office, the custody thereof shalf te doemed to be a puson appointed by the
Directors os sitresald. A documeni purposting (o e a copy of » reschution, or
an cxiinct from the minutes of a mecting ef the Company of of the EMrectors or
any committce of the Directors which i conified a3 aforessid shell be
canclusive evidence in fvour of all pervoas dealing with tihe Company wpon the
£aith thereof that sueh regolution has been duly passed or, as the case may be,
that such mimites or extract i a wue and zoowrste rovord of procecings @t a
duly constitated meeting,

Official el

42, I the Company hay a veal it whal® oxly be used with the authority of the
Ditectors or of a connmittee of Ditectors, Wire Diroctons tmay determine who
shalt dhen any Enstrument to which the seal ks 2ftived and eoless wtherwise so
dotormined it ehall be dgned by a Diretrar and by the Scorctay or second
Ditectot, The ebligation under Regmulation 6 of TalMe A relating to the sedding
of share certiftcates shall apply enly ivte Company hasa seal,

&

Whete the Stawutes so petntit, auy insirument sigred by one Director and the
Seeretary ot by lwo Direttots and expressed to be exceuted by the Company
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shall have the same effect as if executed under the seal, provided that no
instrument shafi be 5o signed which makes it clear on jts face that it is intended
by the person or persons making # to have effect as & deed without the
authority of the Directors or ofa commiitee authorised by the Directors in that
behalf,

The Company may have an official seal for use abroad under the provisions of
the Act, where and a5 the Directors shal} determine, and the Company may by
writing under the Jomman Seal appoint Zny agents or agent, committess or
committes zbroad 1o be duly authorised 2sexts of the Company, for the
ppose of affixing ang using such ofiicial stal, and moy impose such
restrictions on the yse therefore as may be thought it Wheneyer in thess
Asticles reference is made to the Common Seal of the Company, he neference
shall, when and so far as 112y be applicabls, be deemed to inclede any such
official seal aforesard,

Regulation 118 of Tabte A shall nat apply 1o the Comspany,  Suliset 1o the
Provistons of and 1o far as may b permitted by the At bust withoms prejudice
to any indeminity to which a Ditector may otbemioe be entiled, every
Dirsctor, Seeretary, Audior or ather offioer afthe Comprzy shall ba entilad 1o
be indemnified) by the Company ant of g asreds of the Company againsy a1l
€Qats, charges, loges, expenzes and Eabilindes wivich ha EMAY THE1n or fnour in
or about the aztal ar purpested exercize of b POWITS @ exedution of the
duties of his office or atherwire @ velamton theresd inchuting sy Tiebillity
inusred by him in defending any progiedags, whether oivil or ©riming, in
which judgement iy given im Bis favoer op im wisch be fa avpuited or in
connection with amy applization wader Seetion 727 of the Act n which ool is
gianted o Mm by e Caurh, o witieh ane otherwwie dirponod of withogy any
finding or admission efany materh] breagh of duty om Mg past, end me Diroctor
or other officer shalf be Eable fap amy Loos, dumape o rifonmuns Wl may
hagpan to ar ! ineneved by the Comparsy b e exeoulion of the duties of K
efilce or in retatfon tharetar,

The Dircctars shall bave FOWRr 10 muiehais amd modusdy for a2y Diroctor,
Secretury, Auditor or eflier e of ihe QA Dontunoe Basing any sach
linbitiey as te teforved to I Section J1O(I) ef the Ass,

o
Na sy

Any natize toquited by these Avtelies ko be given by the Cosnpany enay be given
by any weitten dosumentany Foem tluding by enesny ol tellex, cable, octrorse
wail of (uedille, and g Rt commurioated by such Fotms of Itnmodiste
tranumission shall be dosted to be given o the e i i3 Hensmitted o fhe
persar to whot it fs sddveaced, Regttariong 1Y wad 312 of tablle A shalf ba
aniended accardingly.
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