4

'

S

T

Margin reserved for binding

e
A

. No. of Company creeeeen - i 00N

I Form No. 41

i

(No-regiatration
fee payable)

e

124

el

Tl

RAV

-}
LR I

THE COMPANIES ACTS 1948 TO 1967

Beclarafion of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Name of Company ....... o250 6081,
GEORIE LINNGY EccLosumis

-é‘f% e e i ek e -
| P 15 B XA I A A RO 4 - LA JROSEOL A e P lR PO U, SPUST SPPPPP

of verrnnnn TH... FlogR,  LEE House . London. WALL . LoNBon. ECRX.SHX.. .
e teee s st st Sra st st s et A R bt 2
PEPI st IR AR A IR AR P RAE P TR P IR AB ISR NIET LET NSNS BObss NI ."w;{"';"ignxl'E;E&?&‘f{"'&}é"gﬁﬁé‘}pﬁg‘é&'ﬁiﬁﬂ:jag'j:;’ii'?fb

Do solemnly and sincerely declare that I am (see note {a} below) APERSO"QANMED. IMLTHE

BRTICLES  OF  ASCOCIRTION, | AS. AL SECRETARY ...ooviriiriiresieireseriaeresnenns
of o FLETCHER . KING  and M. EGRAN ... reerresreereeeens // ........... rererren e rareeaaees

ek
. eheteererieatenetaratratiestatanarretrrer eeraresareatatasacnrasirransnsiastranins erensverersarensensere CHTHERRE

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declatation conscientiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Declared at #"/Wéq., ..... N Sttt fbore. JUOH
..Mﬂ..é-.-:.f:.....f.(lﬂ ............. 4’ ................ e

nbssededBRuRTB ittt arssanuRRy I T T T T T T P T PR P P PP PR R AT ; i fi 2"/?‘
the .18’5. day of ... 200 “"‘"“A‘V $ %ﬂ’f‘ Z “

before m,

el rtls 9 FRANK ARDIT)

LT TN TY YRS trernrn tasisescionasnnasssnn denvensan R I N P T TR RN RS

A Commissioner for Qaths (see note (b) below)

(a) *‘a Solicitor of the Supreme Court’’ (or in Scotland “‘a Soliciter’)
“engaged in the formation", or *‘a person named in the articlea of asaociation as a
director”, or “‘a person named in the articles of association as a secretary”

{(b) or Notary Public or Justice of the Peace

* Delete ‘'Limited” if not applicable.

Presented by:

EXPRESS COMPANY REGISTRATIONS LIMITED
Company Registration Agents
oy 70, Finsbury Pavement.
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UNLIMITAD COMPANY MAVING A SUARE CAPITAL

MEMORATDUN: OF ASSCOIATION - _

oF 1146727 2

FLETCHER KING AND MEGRAN

The name of the company is Fletcher King and Megran,
The registered office of the compony will be situate in England.

The objectz for which the coupany is established arot-

To provide administrative and other services to the
partnership known as Fletcher King and Megran ond any

other firm of auctionesras or estate agents for the time

being in existence vhether as successors to the said

partnorship or otherwise.

-



(B)

(¢)

(D)

(E)

(F)

(G)

(H)

-

To carry on any otherl pusiness whick in the
opinion of the Directors of tlhe Compeny may
seem capable of being sonvenientliy carried
on in copnestion with or ag ancillary %o any
of the above busipesses or TO be calculated
diprectly or indirectly To enhance the value
of or render profitzhle any cf the p?OPerty
of the Company or %o further any of its
objects.

Ty purchase, take on lease, exchange, hire
or otherwise acgquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advaentage of the Company.

Mo build, construct, maintain, alter, en-
large, pull down, remove or replace any
buildings, works, plant and machinery
necessary or convenient for the businees
ofthe Company or to join with any person, .
firm or compeny in doing any of the things
aforesaid. -

To borrow or raise money upon such terms and
on guch securibty as may be considered ex-
pedient and in particular by the issue or
deposit of debentures or debenture stock and
to secure the repayment of any money borrow-
ed, raised or owing by mortgage charge oI
1lien upon the whole or any part of the under-
taking, property and assets of the Company,
both present and future, including its
uncalled capital.

To apply for, purchase or otherwise acquire
any patents, licences and the like, confer-
ring an exclusive or non-exclusive or limited
right of user or any secret or other inform-
ation as to ary invention which may seem
calculatied directly or indirectly to benefit
the Company, and to use, devilop, grant
licences in r~spect of, or otherwise turn to
account any rights and information so
acquired.,

To purchase, subscribe for or otherwise

acquire and hold and deal with any shares,

stocks, debentures, debenture stocks, Bonds

or secug}tles of any other company ox '
corporation carrying on business in W

part of the world. il

To issue, place, underwrite, or guarantee
the §ubsgr1ptlon of, or concur or assist in
the issuing or placing, underwriting, or
guaranteelng the subscription of shafes
debentures, Adebenture stock, bonds stoéks
and securities of any company, whe%her

A
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(I)

(I

(L)

(M)

()

(0)

(P)

limiteqg cr umlimized or Zncorporated by Act of

Parli.smenl or otherwiss, abt such times and upon

guch *rmz and conditiong as to remuneration
oniZ%e as nayr be agreed upon.

To invest and dewsy with the moneys cf the
Compa- /s oot impedialely required for the
purpones of its business in or upon such
investmen*ts and securities and in such
msaner as may from time %o time be consider-
el expedlieat,

Ty lend money or gilve credit on such terms

ag may bs considersd expedient and to recelve
money on deposit or loan from and gilve guaran-
tees or Lecome security for any persons, firms
and companlies.

To enter into partnership or into any arrange-
ment for sharing profits or to amalgamate with
any person firm or company cerrying on or
propesing to carry on any business which the
Company is authorised to carry on or any
business or transaction capable of being
conducted so as directly or indirectly to
benefit the Company

To sell, exchange, lease, dispose of, turn

to account or otherwise deal with the whole
or any part of the undertaking of the Company
for such consideration as may be considered
expedient and in particular for shares, stock
or securibies of any obther company formed or
to be formed.

To promote, finance or assist any other company
for the purpose of acguiring all or any part

of the properbty rights and liabilities of the
Company or for any obher purpose which may seem
directly or indirectly caleculated to benefit
the Company.

To remunerate any person, firm or company
rendering services to the Company in any
manner and to pay all or any of the prelim-
inary expeunses of the Company and of any
company formed or promoted by the Company.

To draw, accept, endorse, negotiate, discount,
exscube and issue promissory notes, bills of
exchange, scrip, warrants and other transfexr-
able or megobisble instruments.

To establish, support or ald in the esbtablish-
ment and suppor®: of associations, institutions,
clubs, funds, trusts and schemes calculated

to benefit the officers ex—officers, employees
or ex—employees of the Company or the families,
dependants or connections of such persons, and
to grant pensions, grabtuities and allowances




(R)

(8)

()

ke

nd to meke paynents rowards insurance, and
senacribe or guarantee money for charit-
= ap hencwolent objecis Or for any
ibikicn or for any public, general or
ul objects.
To entar into o2iy crrangement wWith any
Goverament or other authority, Ssupreme,
nunicipal. local or otherwise, and to
obtain from any such GoTvernment or Anthority
all rights, concessions, and privileges
which may seem conducive Ho the Company's
objects or aay of them, or to obtain or to
endeavour to obtain, any provisional order
of ©he Board of Trade, or any Act or Acts
of Parliament for the purposes of the
Company or any other company.

To distribute among the lMembers in specie

any property of the Company, or any proceeds
of sale or disposition of any property of

the Company, and for such purpose to distin-
guish and separabe capital from profits, but
30 that no disbribution amounting o &
reduction of capital be made except with the
sanction (if sny) for the time being required
by law.

Mo 4o all or any of the above things in any
part of the world either alone or in con-
junctlon with others and either &as princip-
als, agents, contractors, trustees or other-
wise and either by ox through agents, sub-
contiractors, trustees or otherwliss.

To do ail such other thinzs as may be deemed
incidenknal or conducive to the abbtainment of
the above objects or any of them.,

It is hereby declared thab the foregoing sub-clauses
shall be conshrusd independently of each cther and
that nons of the objechs mentioned in any sub-clause
shall be deemed to be merely subsidiary to the
objects menbtioned in any other sub.-clause.

(=]



WE, the several perscns whose names, addresses
and. descriptions are subscribed are desirous oI
being formed into a Ccmpany in pursuance ©f 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 DES-
CRIPTIONS OF SUBSCRIBERS

Numpber of Shares
taken by each
Subscriber

David  ToNATHAN RicHARD
FreTeHeER

CHMTEREY SURVEYDR

W&S @'&M\f

Tames OSBORNE [KING .
RebeMon/, CRosS&AR, Co. DowN,
N. JRELAND

SURVEYOR,

RN

TEAVIS MEGRAN
ARDEARAG | BALLYROGAN Rohb,

CHARTEAED KuUAVEYer

128 Rurrand Coukr LondoN Sw7,

NEW ToWnARYS | Co, DowiN, N.IRELAND

P

DATED the AV day of W 19’]

WITNESS to the above signaturas

Y. LYl oriamien ( i)

It \ﬁ«m&"am (Dtett
P st BT LN 2

Aot
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THE COMPAUIES ACTS, 1948 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES of ASSOCIATION

OF

FLETCHER KING AND MEGRAN

PRELIMINARY

16 The number of members with which the Company
proposes to be registered is three , bubt the directors
may from time to time register an increase of members.

24 The regulations contained in Part I of Table A in
the First Schedule to The Companies Act, 1948 (such Table
being hereinafter called "Table A"), shall apply to the
Company save in so far as they are excluded or varied
hereby; that is to say, Clauses 24, 40, 41, 42, 43, 44,
45, 46, 53, 75, 126 and 130 in Part I of Table A shall
not apply bto the Company; and in addition to the
remaining Clauses in Part I of Table A, as varied by
these Arficles, the following shall be the regulations

of the Company.

3 The Company is a Private Company and Clauses 2,
%2, 4, 5 and & in Part II of Table A shall accordingly
apply to the Compan; .

SHARE CAPITAL AND SHARES

7
4., The original share capital of the Company is

£100 pounds divided into 103 shares of one
pound each,

5. The Shares shall be under the control of the
Directors, who may allot and dispose of or grant options
over the same to such persons, on such terms, and in
such manner as they think fit.

alEmae el e
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LIEN

Do The licn conferred by CGlause 11 in Part I of
Table A shall attach to fully paid up Sheres, and to
all Shares registered in the name of any person in-

debted or under lisbility to the Company, whether he
shall be the soie registered holder thereof or chall
bz one of Hwo or more Jjoint holders.

ALTERATION OF CAPITAL

7 The Company may by special resclution -

(a) increase the share capital by such sum To be
divided into shares of such amount as the
resolution may prescribe;

(b) consolidate its shares into shares of 2
larger amount than its existing shares;
(ec) sub-divide its shares into shares of a
smaller amount than its existing shares;
(a) cancel any shares which at the date of the
passing of the resolution have not been
taken or agreed to be taken by any person; "~y
(e) reduce its share capital in any way.

GENERAL MEETING

8. Every notice convening a General Meeting shall
comply wibth the provisions of Section 136 (2) of

The Companies Act, 1948, as to giving informabtion to
Members in regard to their right to appcint proxies;
and notices of and obther communications relating to
any General Meeting which any Member is entitled to
receive shall be sent to the Auditor for the time
being of the Company.

9, Clause 54 in Part I of Table A shall be read
and consbrued as if the words '"Meeting shall be
dissolved" were substituted for t.-e words '"Members
present shall be a quorum'.

DIRECTORS

10. Unlesz and unbtil the Company in General
Meeting chall otherwise detexmine, the number of
Directors shall be not less than one nor more than
Seve. If and so long as there is a sole Director
such Direscbor may =zct alone in exercising all the g
powers and avthorities vested in bthe Directors.

11, The first Directiors of the Company shall be

David Jonathan Richard Fletcher, James Osborne Kin
i ry, J : and BRI AR
TyeexMsgers. Richard Jervis Herran, °
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12, A Director may voLe as a Director 1in regard
to any coubrach or arrangement in which he is
interested or upeon sny matter arlsing thereout, and
if ne shall so vohe his vote shall be counted and
he shall be reckoned in estimating a guorum when
any such sontract or arrengemnent 1s under congider-
ation; and Clause 84 in Fart I of Table A shall

be modified eccordingly.

1%, Any Director may appointi any person approved
by bthe Board to be an albernate Direchtor and such
appointment shall have effect and such appointee,
whilst he holds office asz an alternate Director,
shall be entitled 5o receiwve novice of Mestings of
Directors and to attend and vote ther:at, but he
shall not require any gqualification and shall nob
he entitled to any remuneration from the Company
otherwise than out of the remuneration of the
Director appointing him and agreed between the

said Director and the appointee. Such appointment
may be revoked at aay time by the appointor or by
a resolution of the Directors oxr by an Ordinaxry
Resolution of the Compamy in General Meeting.

Any appointment or revocation made under this
Clause, shall be in writing under the hand of the
Director making the same.

BORROWING POWERS

1, Clause 79 in Part I of Table A shall be
read and construed as if the proviso to such Clause
were omitted Therefrom.

SECRETARY
15, The first Secretary of the Company shall Dbe

Staple Inn Secretaries Limited.

ACCOUNTS

16, The dirvectors shall from time to time, in
accordance with Sections 148, 150 and 157 of the
Companies Act 1948 eand Seetions 16 to 22 of the
Companies Act 1967, cause to0 be prepared and to be
1aid before the Company in general meetbting such
profit and loss accounts, balance sheets, group
nocounts (if any) aud reportis as are referred to in
these sectbions.

AUDIT
174 Auditors shsll be appointed and theixn duties
regulated in accordance with Sections 159 to 19671

of the Companies Act 1948 and Sections 1% and ‘14 of
tne Companies Act, 1967,
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CERRTIFICATE OF INCORPORATION

0 1 aho727

I hereby cerify wat

FLETCHER KING AND MEGRAN

is this day incorporsted under the Cuompuaies Sets 1948 o 1967, and that the

Company 15 unlimited.

Given under my hund at London the 228p ocToRER 1973

Norgfeh

(N. TAYLOR)

dogtstant Regigtrar v Compantes
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FLETCHER, KING & MEGRAN

ORDINARY RESOLUTION

At an Extraordinary General Meeting of the Company held on 24th
January 1974 the following Resolution was passed as an Ordirary

Resolution:~

"That the capital of the Company be increased fo £200
~. by the creation of 100 shares of £1 each to rani pari
prassu with the existing £1 shares of the Conmpany,"

szn;ﬁ§ZL£¢{ a  Ame da?ﬁ?

For Staple Inn Secrgfaries Limited

TR T

-

fa)



Numberof) WL O 27
Company. |

Form No, 10

THE COMPANIES ACT, 1948

Potice of Incveage in Nominal Capital

Pursuant to section 63

Insert the FLETCHER WK ING.. . 2

Name
of the

; dompa.ny e eeeseecrresssronss, rarevsen.—ermisoem n] E G‘ Q ﬁ‘\} ........

Norr.—This Notice and & printed copy of the Resclution authorising the increase must be
filed within 156 days after the passing of the Resolution, If default is made the
Company and every ofiicer in default is lisble to a default fine (ses. 63 (3) of the Act},

A filing fee of Ds. is payable on this Notice in addition to the Boord of Trade
Registration Tees (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Scheduls to the Act).

Presented by %w Q\/ HZU/‘J /&,VM §' %&J"M F JU/Q/{‘CLMI

A% Flogs Cajm{m«, Hewae |
Ll 3315(‘_6}]1,0—5&/5( Rozd, CROVDoN

The Solicitors' Law Stationery Soclety, Limited
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E,C.4§ 49 Bedford Row, W.C.1; 6 Victoria Strect; S.W.1;
15 Hanover Street, W.1; 55 59 Newhall Street, Birminghnm, 3; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool 2; 28-30 Jolhn Dalton Street, Msmchcster, 2; and 157 Hope Street, Glasgow. a2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

F10824,30-5-03 Companies 64 PRt o R

b8 JAN 1975
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To THRE REGISTRAR OF ¢ MPANITES,
FLET(HED e NG MEGEAN

e, U hereby gives you notice, pursuant to
o ey, Seotion 63 of the. Companies Aet, 1948, that by anx__ Cirdinar;

ordinary”, or

"Bpedel’”.  Pegolution of the Company dated the. ,,,;\_f:,ﬁ____._mda.y of .. L-;J*..CEJ\,(,{;LJ::.%,.,..IQB;:L._

the Nominal Oapital of the Company has been increased by the addition thereto.of
thesum of £150 beyond the Registered Capital °
of £.1.070

Tho additional Oapital is divided as follows :—

Nominal amount;
of each Share

6o MMuBaA ,j{}

Number of Shares Class of Share

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are o be, issued are as follows —
/i 1
k‘) AN A {) ASS e LA (4
l

He exich LL% ,ji;\ S r{
VL\A_, ,(Lem{f‘ 3«“4\7

*+* If any of tho now shares are Preference Shares stale whether they are redeemalblo or not,
Signature ’//W/’”’L
e

. o g‘
Stats whetker Dweator}’) Do r{;"’ﬁnd 4
or Secretary

Dated the. cﬂ{, rerr s+ e 0B OF :D_@L@ﬂubw 1973’1/ .

Note.—This margin is reserved for binding and must not be written across
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THE COMPANIES ACT 1945 TO 1967

A COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
FLETCHER KING AND MEGRAN
(passed on ?is L# aay of Masek  1980)

At an Extraordig&iy General Meeting of thg;above named Company
duly convened and held on the Ft'/lt day of Mael 1980

the following Resolution was du]%//fpassed as a SPECTAL RESOLUTION:-

SPECTAL RESOLUTION

»That subject to the approval of the Registraxr of Companies the

name of the Company bhe changed to FLE’}'fGﬁER KING"
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COPY
CERTIFICATE OF IN(:ORPORATION

ON CHANGE OF NAME

ng, 1140727 \\f)

[ hereby certily that

FLETCHER KING AND MEGRAN

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorpurated under the name of

FLETCHER KING

Given under my hand at Cardiff the 25TH MARCH 1380

‘7 //r
a4

E A VT

Assistant Rogistrar of Companies
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SPECIAIL. RESOLUTICN of The Companies Act 19835
FLETCHER XKING No, 1140727///
| 26 ?f B T
passed 9 October 1986 y f / ?h ia i
, IP '*ﬂ» ‘I ‘ !4"“
g ‘ , Lu_w‘3§‘§ﬂ”

< o

At an extraordinary general meeting held at
Stratton House, Strattor’,creet, London W1X S5FE on 9chtcber
1986 the following resolution was passed as special -

resolution: -

I

"That the yompany s name be changed to FLETCHER | »
KING SERVICES". .

Secretary

L
-

Presented by:

FRESHFIELDS

Grindall House o

25 Newgate Street ,
London EClA 7LH i

n

(Ref: NDT/IF)




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

1140727
2

| hereby certify that

FLETCHER KING

having by special resolution changed its name, is now
incorporated under the name of
FLETCHER KING SERVICES

'g

Given under my hand at the Companies Registration Office,
Cardiff the

21ST OCTOBER 1986

oF acheshocic

D. G.BLACKSTCCK

an authorised officer

~ 499



SPECIAL RESOLUTION of The Companies Act 1985

FLETCHER KING SERVICES No. 1140727,
23

Passed 20 October 1986

At an extraordinary general meeting held at
Stratton House, Stratton Street, Londorn W1X 5FE on
20 October 1986, at 5.00 pm the following resolution was
pPassed as special resolution:

"That the Company be re-registered pursuant to
Section 51 of the Companies Act 1985 as a limited
company limited by shares with a share capital of £200
divided into 200 Ordinary shares of g1 each;

¢

CLASSIP™ 2
230CT1986

|

cro |




Please do not
write in
this margin

Plaase complate
legibly, preferably
in black type o,
bold block lettering

* Insert full name
of company

NOTE

If the company
i5 to have a
share capital the
application
should be
accompanied by
the appropriata
Infand Revenue
form PUCE on
which the capitaf
duty has bean
paid, or a letter
of dispensation

t delete as
appropriate

COMPANIES FORM No. 51

Application by an unlimited company to be
re-registered as limited

Pursuant to section 51 (4) of the Companies Act 1985

To the Registrar of Companies ror official use Company number

1140727

Name of company

l * FLETCHER KING SERVTCES

applies to be re-registered as limited.
A Special Resolution authorising the re-registration of the company as limited was
28" < ocTOBER 1986 The

following documents are attached in support of this application for the company to be re-registered as

passed on

limited

1 A copy of the Special Resolution {uniess braviously presented for registration)
2 A printed copy of the memorandum as altered in pursuance of the Specia! Resolution
3 A printed copy of the articles as altered in pursuance of the Special Resolution

Nominal share capital (if any) provided for
in the memorandum as altered

£ 200
gned  x .o [Director){SeerotandtDate 40" Oﬁgz‘f‘
Presentor’s name address and ¥For official Use -

P
o i b,

reference (if any): R Goneral Section i |- Post rdofn '
Preshflelds \3\ T OC?- N e

Grindall House \;:
25 Newgate Street g’ el R
London o

EC1A 71H (;:;i‘\,‘iﬁli[zQ

NDT/HLG/SJA




SPECIAL RESOLUTION of The Companies Act 1985

FLETCHER KING SERVICES No. 114072;42
S0

Passed 20 October 1986

At an extraordinary general meeting held at
Stratton House, Stratton Street, Iondon W1X 5FE on
20 October 1986, at 5.00 pm the following resolution was

passed as special resolution:

"That the regulations contained in the document marked
"B" presented to the meeting and signed by the Chairman
for identification purposes be adopted as the Articles
of Association of the Company in substitution for, and
+o the entire exclusion of, the existing Articles of
Association of the Company.

PN R LI B R N R N L

ul.oA - C.-Sa)o
S

TLAGSI DATE |
230CT 1986
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THE COMPANIES ACT 1985 \é ;

LIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- QF -

FLETCHER KING SERVICES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 ag amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being
ﬁereinaftar called "Table A") do not 4pply to the Company.

2. In these Articles, unless the context otherwise requires:

"the Act" means the Companies Act 1985
including any modification or
Te-enactment thereof for the time
being in force;

"the Articles" means the articles of association of

the Company;

"the auditors" means the auditors for the time being
of the Company;



Job 216800

"the board™ means; the directors -or any .of them
acting as the board of directors of

the Company;

"clear days" in relation to the period of & motice
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;

"the Companies Acts"

means the Companies Acts as defined
by section 744 of the Act and any
enactment passed after those Acts
which may, by virtue of that or any
other such enactment, be cited
together with those Acts as "the
Companies Acts" (with or without the
- addition of an indication of the date

of any such enactment);

"dividend" ‘ means dividend or bonus;
"executed" includes any mode of execution;
"the holder" in relation to shares means the

member whose name is entered in the
register as the holder of the shares;

"the Memorandum" means the memorandum of association

of the Company;

"month" meahs calendar month;
"the office" means the registered office of the
Company
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"paid"

"the register"

"the seal"

"the secretary"

"the United Kingdom"

"in writing"

"year"

Job. 21680C

means paid or credited as paid;

means the register of members of the

Company;

means the commor seal of the company
‘and includes the official seel (if
any) kept by the company by virtue of
section 40 of the Act;

means the secretary of the Company or
any other perscn appointed to perform
the duties of the secretary of the
Company, including a temporary,

joint, assistant or deputy secretary;

means Great Britain and Norrzhern

Ireland;

means written, or produced by any
visible substitute for writing, or

partly one and partly another;

means year from 1st May to 30th April
inclusive;

words denoting the singular number
include the plural number and vice
versa, words denoting the masculine
gender include the feminine gender
and words denoting persons include

corporations;
words or expressions contained in

these Articles bear the same meaning
as in the Act but excluding any
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statutory medification thereof not in

foxrce at 3 September 1986; and

references to any provision of any
enactment or of any subordinate
legislation (as defined by section
21€1) of the Interpretation Act 1978)
include any modification or
re-enactment of that provision for

the time being in force.

3. It shall be the duty of the directors to ensure that any
business of surveying for the time being carried on by the Company shall
et all times be conducted in accordance with the Rules of Conduct for
the time being of the Royal Institution of Chartered Surveyors.

SHARE CAPITAL
4. The share capital of the Company as at the date of adoption of
these Articles is £300,000 divided into six million shares of 5 pence

each,

5. Subject to the provisions of the Companies Acts and without
prejudice to any rights attached to any existing shares, any sha;e may
be issued with such rights or restrictions as the Company may frﬁmlfime
to time by ordinary resclution determine.

6. Subject to the provisions of the Companies Acts relating to
authority, pre-emption rights and otherwise and of any resolution of the
Company in general meeting passed pursuant thereto, all unissued shares
for the time being in the capital of the Company shall be at the
disposal of the board, and the board may (subject as aforesaid) allot
(with or without conferring a right of renunciation), grant options
over, or otherwise dispose of them to such persons, on such terms and
conditions, and at such times as it thinks fit. This power shall not
apply to redeemable shares, which shall be governed by the provisions of
Article 7.
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7. Subject to the provisions of the Companies Acts, shares may he
issued which are to be redeemed or are to be liable to be redeemed at
the option of the Company or the holder on such terms and in such manner
as may be provided by the Articles.

8, In addition to all other powers of paying commissions, the
Company may exercice the powers of paying commissions conferred by tlLe
Companies Acts., Subject to the provisions of the Companies Acts, -any
such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly
in the other,

9. Except as required by law, no person shall be rovognised 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
be compelled in any way to recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

10, No member shall, unless the board otherwise determines, be
entitled in respect of shares held by him to vote at general meetings
either personally or by proxy or to exercise any other right conferred
by membershi§ in relation to meetings of the Company if he or any other
person appearing to be interested in such shares has been duly served
with a notice under section 212 of the Act and is in default in
supplying to the Company the information thereby required within the
period of 28 days from the date of such notice. For the purpose of this
Article a person shall be treated as appearing to be interested in any
shares if the member holding such shares has given to the Company a
notification under the said section 212 which fails to establish the
identities of those interested in the shares and if (after taking into
account the said notification and any other relevant section 212
notification) the Company knows or has reasonable cause to believe that

the person in question is or may be ini.rested in the shares.
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VARIATION OF RIGHTS
11, Whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may {unless
otherwise provided by the terms of issve of the shares of that «class) be
varied or abrogated, whether or not the Tompany is being wound wup,
either with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an extraordinary
rescolution passed at a separate general meeting of such helders {but not
othexwisel. Ail thé provisions of the Articles relating to general
meetings of the Company or the proceedings thereat shall, mutatis
mutandis, apply to every such separate general meeting, except that-~

(a) the necessary quorum shall be two persoris at least holding or
representing by proxy one-third in nominal smount of ths -
issued shares of the class or, at any adjourned meeting of
such holders, those members who are present in person or by

proxy, whatever their holdings; and

(b) the holders of shares of the class shall, on a ﬁoll, fave one
vote in respect of every share of the clagss held by them
respectively.

12, Unless otherwise provided by the rights actached to any

shares, those rights shall be deemed to be varied by the reduction of

the capital paid up on the shares and by the allotment of further shares

ranking in nriority for payment of a dividend or in respect of capital

or which confer on the holders voting rights more favourable “han those
- cortferred by such first mentioned shares, but shall not otherwise be

deemed to be varied by the creation or issue of further shares.

SHARE CERTIFICATES
13, Every member; upon beceming the holder of any shares (exeept =
stock exchange nominee in respect of whom the Company is not required by
law to complete and have ready for delivery a certificate) shall be
entitled without payment to receive one certificate for all the shares
of each class held by him (and, upon transferring a part of his holding
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of uhares of gny class, to a certificate for the balance of such
holding® or, with the consent of the board, several certificates each
for one or more of his shares upon paymuat for every certificate after
the first of such reasonable sum as the board may determine. Evenv
certificate shall be sealed with the seal and shall specify the number
and class of the shares to which it relates and the amount -or respectiva
amounts paid up thereon. Shares of different classes may not be -
included in the ssme certificate. The Company shall not be bound to
issue more thaﬁ one Eertificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shail be
deeﬁed sufficient delivery wo all of them.

klé. 1% a shave certificate is defaced, worn out, lost or
destroyed it may be remewed on such terms (if any) as to evidenf: el
indemnity (with or without security as the board requires) and Dayment
of uny exceptional out of pocket expenses reasonab1 “incurped by the
Company in investigating evidence and preparing the *equlsite form of
indemnity as the board may determime but otherwise free of charge, and
(in the case of defacement or wesring out) on delivery up of the cld
certificate. |

LIEN
15, The Company shall have a first and paramount lien on @very
share (not being a fully paid share) for all moneys (whether presently
payable or not) payhble at a fixed time or called 4n respect of that
share. The board may at any time daclare any share to be wholly or in
part exempt from the provisions of this Article. ‘The Company’s ‘1ief on
a share shall extend to all dividends and other meneys payable in

respect of it.

16, The Cowpany may sell, in suca manner as the board determines,
any shares on which the Company has a lien if a sum in respect of which
the lien exists is presently payable and is not pald within fourteen
clear days after mocice has been given to the holder of the share or to
the person entitled to it in consequence of the death or bankruptey of
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the holder, Aemanding payment and stating that if the notice is mot
complied with the shares way be sold,

17. To give effect to any such sale the board may authorise some
person to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The transferee shall
not be hound to see to the application of the consideration, 1f any, nor
shall his tltle to the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

18, The net proceeds of the sale, after payment of the costs
thereof, shall be applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEILTURE
19, Subject to any terms vpon which any shares may have been
issued, the board may from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
nominal value oxr by way of premium) 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, before receipt by the Company
of any sum due thereunder, be revoked in whole or part and payment of a
cali may be postponed in whole or part. A person upon whom a call is
made shall remain liable for calls made upen him notwithstanding the
subsequent transfer of the shares in respect whereof the call was made.

20, A cal} shall be deemed to have been made at the time when the
resolution of the board authorising the call was passed, and may be
required to be paid by instalments.
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21, The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

22, If a call or any instalment remains unpaid in whole or in part
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 the terms of
allotment of the share or in the notice of the call or, if no rate is
fixed, at the appropriate rate (as defined by the Act) but the board may
waive payment of the interest wholly or in part.

23, An amount payable in respect of a share on allotment ¢r at any
fixed date, whether in respect of the nominal value of the share or by
way of premium or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the Articles shall apply as
if that amount had become due and payable by virtue of a call.

24, Subject to the terms of allotment, the board may make o
arrangements on the issue of shares for a difference between thevhoidﬁrﬁfﬁ
in the eamounts and times of payment of calls on their shares. ‘ //i
25. The board may, if it thinks fit, receive from any member

willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and may pay upon all or any of the
moneys so advanced (until the same would but for such advance become
presently payable) interest at such rate not exceeding (unless the
Company in general meeting shall otherwise direct) the appropriate rate
(as defined by the Act)} as may be agreed upon between the board and such

member.

26. If a call or any instalment remains unpaid in whole or in part
efter it has become due and payable the board may give to the person
from whom it is due not less than seven clear days' notice requiring
payment of the amount unpaid together with any interest which may have
acciued and any costs, charges and expenses incurred by the Company by

reason of such non-payment. The notice shsll name the place where
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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 liable to
be forfeited.

27, If the requirements of any such notice are 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 board and the forfeiture shall include all dividends or other moneys
payable in respect éf the forfeited shares and not actually paid before
the forfeiture,

28. Subject to the provisions of the Companies Acts, & forfeited
share may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the board determines either to the person who was
before the forfeiture the holder or to any other person and at any time
before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the dircstors think fit. Where for the

.

rurposes of its disposal a forfeited‘SHare is to be transferred to any
person the board may anthorise some person to execute an instrument of
transfer of the share to that person.

29. A perscn any of whose shares have been forfeited shall cease
to be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiture
were presently 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 board 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,

30. The board may accept the surrender of any share which it is in

a position to forfeit upon such terms end conditions as may be agreed
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and, subject to any such terms and conditions, a surrendered share shell
be treated as if it had been forfeited,

evidence of the facts stated in it 85 against all persons claiming to be
entitled to the share and the declarat:oy shall (subject to the
execution of an instrument of transfer if liecessary) constitute a good
title to the share and the person to when the share is disposed of shal]
not be bound to see to the application of the consideration, if any, nor
shall his title to the share be affected by any irregularity in or
invalidity of the Proceedings in reference to the feefeiture or disposgl
of the share.

TRANSFER OF SHARES
eXecuted by or on behalf of the transferor and, unless the share is
fully paid, by or on behalf of the transferce.
33. The board may, in its absolute discretion and without giving
any reason, refuse to register the transfer of a share which is not

fully paid,

34, The board may also refuse to register an instrument of
transfer unless:

(a) it is lodged, duly Stamped, at the office or at such other
Place as the board may appoint and iz Sccompanied by the

evidence as the board may reasonably require to show the right
of the transferor to make the transfer;

(b) it is in respect of only one class of shares; and

(c) it is in favour of not more than four transferees,
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35, If the board refuses to register a transfer of a share, it
shall within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

36, The registration of transfers of shares or of transfers of any
ciass of shares may be suspended at such times and for such pericds (not

exceeding thirty days in any year) as the board may determine.

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

38. The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the
board refuses to register shall be returned to the person lodging it

when notice of thé refusal is given.

TRANSMISSION OF SHARES
39, If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall be the only perscns
recognised by the Company as having any title to his interest; but
nothinglherein contained shall —~elease the estate of a deceased member
from Any liability in respect of any share which had béén jointly held
by him.

40. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being produced
as the board may properly require, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to
the Company to that effect. If he elects to have another persen
registered he shall execute an instrument of transfer of the share to
that person. All the Articles relating to the transfer of shares shall

apply to the notice or instrument of transfer as if it were an
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instrument of transfer executed by the member and the death or

bankruptcy of the member had not occurred.

41, A person becoming entitled to a share in consequence .of the
death or bankruptcy of a member shall, subject to the requirements of
Article 128, have the rights to which he would be entitled if he were
the holder of the share, and may give a discharge for all dividends and
other moneys payable in respect of the share, but he shall not, before
being registered as the holder of the share, be entitled in respect .of
it to receive notice of or to attend or vote at any meeting of the
Company or of or at any separate meeting of the holders of any class of
shares in the Company. The board may at any time give notice requiring
any such person to elect either to be registered himself or to transfer
the share and if the notice is not complied with within sixty days the
board may thereafter withhold bayment of all dividends or other wmoneys
payable in respect of the share until the requirements of the notice
have been complied with.

ALTERATION OF SHARE CAPITAL
42, The Company may by ordinary resolution -

(a) 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;

(c) subject to the provisions of the Companies Acts, 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 then 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 agread to be taken by any
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person and diminish the amount of its share capital by the

amount of the shares so cancelled.

43, Whenever as a result of a consolidation of shares any members
would becowe entitled to fractions of a share, the board may, on behalf
of those members, sell the shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to
the provisions of the Companies Acts, the Company) and distribute the
net proceeds of salé in duee proportion among those members, and the
board may authorise some person to execute an instrument of transfer of
the shares to, or in accordance with the directions of, the purchaser.
The transferse shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregulerity in or invalidity of the proceedings in reference to the

sale.

&4, Subject to the provisions of the Companies Acts, the Cémpany
may by special resolution reduce its share capital, any capital

redemption reserve and any share premium account in any way,

PURCHASE OF OWN SHARES
45, Subject to the provisions of the Companies Acts and to
sanction by an extraordinary resolution passed at e separate class
meeting of the holders of any class of convertible shares, the Company

may purchase its cwn shares (including any redeemable shares).

GENERAL MEETINGS
46, All general meetings other than annual general meetings shall
be called extraordinary general meetings.

47. The board may call general meetings whenever it thinks fit,
and, on the requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary general meeting
for a date not later than eight weeks after receipt of the requisition,
I£f there are not within the United Kingdom sufficient directors to call
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& general meeting, any director or any member of the Company may call a
general meeting,

NOTICE OF GENERAL MEETINGS
48. An annual general meeting and an extraordinary general meeting
called for the passing of a specigl resolution 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.
Subject to 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 death or

bankruptey of & member and to the directers and auditors.

4%. The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted. The notice shall,
in the case of an aanual general rmeeting, specify the meeting as such,
and in the case of a meeting to pass a special or extraordinary
resolution, specify the intention to propose the resolution as a special

or extrdordinary resolution, as the case may be.

50, The accidental omission to give notice of a meeting, or to
send a form of proxy with a notice where required by the Articles, to
any person entitled to receive the same, or the non-receipt of notice of
meeting or form of proxy by any such person shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
51. No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to be
transacted, each being a member or a pProxy for a member or a duly

authorised representative of a corporation, shall be a quorum,

52. If such a quorum is not present within fifteen minutes from
the time appointed for the meeting, or if during a meeting such & quoxum
ceases to be present, the meeting, if convened on the requisition of

members, shall be dissolved, and in any other case shall stand adjourned
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to the same day in the next week at the same time and place or to such
time and place as the chairman of the meeting may determine and if at
such adjourned meeting a quorum is not present within fifteen minutes
from the time appointed for the meeting, the members present in person

or by proxy or their duly authorised representatives shall be a quorum,

53. The chairman, if any, of the board or in his absence some
other director nominated by the board shall preside as chairman of the
meeting, but if neiéher the chairman por such other director (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of
their number to be chairman and, if there is only one director present
and willing to act, he shall be chairman. If no director is willing to
act as chairman, 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 to be chairman.

54, A director shall, notwithstanding that he is not a membex, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

55. The chairman may, with the consent of a meeting at which a
quorum is preseant (ana shall if so directed by the meeting), adijourn the
meeting from time to time and from place to place, but no business shall
be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place., When a meeting is adjourned for thirty days or more or for
an indefinite period, 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 to be transacted. Otherwise it shall not be

necessary to give any such notice.

56, A resolution put to the vote of a meeting shall be decided on
a8 show of hands unless before, or on the declaration of the result of,
the show of hands a poll is duly demanded. Subject to the provisions of
the Companies Acts, a poll may be demanded -
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(8) by the chairman of the meeting; or

(b) by at least two members present in person or by proxy .and
entitled to vote at the meeting; or

(e} by a member or members present in person or by proxy
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 present in person or by proxy holding
shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to 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 2 member shall be the same as a
demand by the member.

57. 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 & particular majority
and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact, without proof of the number or

proportion of the votes recorded in favour of or against the resolution.

58. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent 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. If the demand for a poll is
withdrawn, the chairman or any other member entitled may himself demand
a poll.

59, A poll shall be taken as the chairman directs and he may

appoint scrutineers {who need not be members) and fix a time and place
for declaring the xesult of the poll. The result of the poll shall be
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deemed to be thu resolution of the meeting at which the poll was

demanded.

60, In the case of un equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a casting vote in
addition to any other vote he may have.

61, A poll demanded on the election of a chairman or on & question
of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwith or at such time end place as
the chairman directs not beiﬁg more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction 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 2 show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been

made.

62, No notice need be given of a poll not taken forthwith if the
time and place at which it is fa be taken are announced at the meeting
at which it is demanded. In any other case at least seven clear days"

" notice shall be given specifying the time and place at which the poll is
to be taken.

VOTES OF MEMBERS
63, Subject to any rights or restrictions attached to any sheares,
on a show of hands every member who (being an individual) is present in
person or (being & corperation) is present by a duly authorised
repfesentative, not being himself a member entitled to vote, shall have
one vote and on a poll every member shall have one vote for every share
of which he is the holder,

64, In the case of joint holders the vote of the senior %ho

tenders a vote, whether in pexrson or by proxy, shall be accepted to the

exclusion of the votes of the other joint holders; and seniority shall
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be determined by the order in which the names of the holders stapd in
the register.

65. A member in respect of whom an order has been made by any
covrt having jurisdiction (whether in the United Kingdom or elsewhere)
in matters concerning 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 berson may, on a poll, vote by proxy.
Evidence to the satisfaction of the Board of the sauthority 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 accordance with thz Articles
for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote

shall not be exercisable.

66. No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company, either in
person or by proxy, ir respect of any share held by him unless all

moneys presently payable by him in respect of that share have been paid.

67. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting or poll at which the vote
objected to is tendered, and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall be referred to the
chairman whose, decision shall be final andlconclusive.

68. On a poll votes may be gilven either personally or by proxy. A
member entitled to more than one vote need not, if he votes, use all his

votes or cast all the votes he uses in the same way,
69. Proxy forms shall be sent by the Company to all persons

entitled to notice of and to attend and vote at any meeting, and such
proxy forms shall provide for two-way voting on all resolutions to be
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proposed at that meeting other than resolutions relating to the

procedurp of the meeting.

70. An instrument appeinting a proxy shall be in writing, under
the hand of the appointer or his attorney or, if such appointor be a
corporation, under its common seal or the hand of & duly authorised
officer or attorney and shall be i3t gny usual form or in any other form
which the board may approve.

71. The instrument appointing & proxy and any power of attorney or
other written authority under which it is executed or an office or
notarially certified copy or a copy certified in accordance with the
Powers of Attornmey Act 1971 of such power or written authority iway -

(a) be deposited at the office or at such 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 to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the

person named in the imstrument proposes to vote; or

(b) in the case of a poll taken more 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 appeinted
for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to

the secretary or te any director;

and an instrument of proxy which is not deposited or delivered in a
manner so permitted shall be invalid. No instrument of proxy shall be
valid after the expiration of twelve months from the date stated in it
as the date of its execution.
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72. 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 poll unless notice of the determination was
received by the Company at the office or at such other place at which
the instrument 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 takeu otherwise than on the sany day
as the meeting.or adﬁourned meeting) the time appointed foxr taking the
pell.

NUMBER OF DIRECTORS
73. Unless otherwise determined %y ordinary resolution, the number
of directors (other than alternate directors) shall be not less than
two.

ALTERNATE DIRECTORS
74, Any director (other than an alternate director) may appoint
any other director, or any other person approved by resoliution of the
board and willing to act, to be an alternate director and may remove

from office an alternate director so appointed by him.

75. An alternate director shall be entitled to receive notice of
all meetings of the board and of all meetings of committees of the board
of which his appointor is a member, to attend and vote at any such
meeting at which his appointor is not personaliy present, and generally
to perform all the functions of his appointor as a director in his
absence. It shall not be necessary to give notice of such a meeting to

an alternate director who is absent from the United Kingdom.

76. A director or any other person may act as alternatg director
to represent more than one director, and an alternate direcéi} shall be
entitled at meetings of the board or any committee of the board to one
vote for every director whom he represents in addition to his own vote
(if any) as a director, but he shall count as only one for the purpose

of determining whether a quorum is present,

Q-
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77. An alternate director may be repaid by ithe Company such
expenses as might properly have been repaid tc him if he had been a
director but shall not in respecf, of his services as an .alternate
director be entitled to receive any remmneration from the .Company. An
alternate director shall be entitled to be indemnified by the Company to

the same extent as if he were a director.

78, An alternate director shall cease to be an alternate .director
if his appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is reappointed or deemed to have 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 continue after his reappointment., The appointment
of an altexnate director shall also terminate automatically on the
happening of any event which if he were a director would cause him to

vacate his office as director.

79. Any appointment or removal of an alternate director shall be
by notice to the Company signed by the director making or revoking the
appointment and shall take effect (subject to any approval required by
Article 74) upon receipt of such notice at the office by the secretary.

80, Save as otherwise provided in the Articles, an alternate
director shall be deemed for all purﬁoses 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 the director appointing him.

POWERS OF DIRECTORS
81. . Subject to the provisions of the Companies Acts, the
Memorandum and the Articles and to any directions given by special
resolution, the business of the Company shall be managed by the board
which may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any p;ior
act of the board which would have been valid if that alteration had 1tot
been made or that direction had not been given. The powers given by
this Article shall not be limited by any special power given to the
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board by the Articles and a meeting of the board at which a gworum is

present may exercise all powers exercisable by the board.

82. The board may, by power of attorney or otherwise, appoint any
person or persons to be the agent or agents of the Company for such
piurposes and on such conditions as the board determines, including
authority for the agent or agents to delegate all or any of his or their
powers.

DELEGATION OF DIRECTORS' POWERS
83. The board may delegate any of its powers to any committee
consisting of one or more directors. The board may also delegate to any
managing director or any director holding any other executive office
such of its powers as the board considers desirable to be exercised by
him. Any such delegation may be made subject to any conditions the
board may impose, and either collateraliy with or to the exclusion of
its own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members
shall be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying. The board may ce-opt
onto any such committee persons other than directors, who may enjoy
voting rights #n committee. The co-opted members shall be less than
one-half of the total membership of the committes and a resolution of
any committee shall be effective only if a majority of the members

present are directors.

BORROWING
84.(1) Subject as hereinafter provided the board may exercise all the
powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue debentures and
other securities, whether outright or as collateral security, for any

debt, liability or obligation of the Company or of any third party.
(2) The board shall restrict the borrowing of the Company and

exercise all voting and cther rights or powers of control exercisable by

the Company in relation to its subsidiaries (if any) so as to secire (as
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regards, subsidiaries so far as by such exercise they can secure) that
the aggregate amount for the time being remaining undischarged of all
moneys borrowed by the Group (being the Company and its subsidiaries for
the time being or any of such companies) (exclusive of moneys borrowed
by the Company from and for the time being cwing to any such subsidiary,
or by any such subsidiary from and for the time being owing to the
Company or another such subsidiary) shall not at any time without the
previous sanction of an ordinarzy resolution of the Company exceed three

times the aggregate of:-

(a) the amount paid up on the issued share capital of the Company;

and

(b) the emount standing to the credit of the consolidated capital
- and revenue reserves of the Company and its subsidiaries

" (including retained earnings);

gll as shown in the latest audited and consolidated balance sheet of the
Company and its subsidiaries but adjusted as may be necessary to take

account of:-
(a) any variation in the amount paid up on the issued share
capital of the Company and in the share premium account since

the date of such balance sheet;

(b) any distribution from such reserves (otherwise than to the

Company or to a subsidiary) not provided for therein;

(¢) the exclusion of any sums set aside for future taxation
(including deferred tax); and

(d) the deduction of any debit balance on profit and loss account

s shown in such bdalance sheet.
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(3) For the purposes of these Articles the expression "moneys
borrowed” shall include the principal amount (together with any fixed or
minimum premium payable on final repayment) of any loan capital
notwithstanding that the same may have been issued in whole or in part

for a consideration other than cash but shall not include:-

(a) amounts borrowed for the express purpose of repsying {with ox
without premium) any moneys borrowed then outstanding and
applied fér that purpose within four months of baing so
borrowed (pending their being so applied);

(b) moneys borrowed by a partly owned subsidiary to the extent .of
the proportionate interest in the issued ordinary share
capital thereof not beneficially owned by the Company .or

another subsidiary.

(4) No person dealing with the Company or any or its subsidiaries
shall by reason of the foregoing provisions be concerned to see or
inquire whether this limit is observed. No debt incurred or security
given in excess of su.a limit shall be invalid or ineffectual unless the
lender or the recipient of the security had at the time when the debt
was incurred or security given express notice that the limit hereby

imposed had been or would thereby be exceeded.

APPOINTMENT AND RETIREMENT OF DIRECTCRS
+85. At the first annual general meeting all the directors wshall
retire from office, and at every subsequent annual general meeting
one-third of the directors who are subject to retirement by rotation or,
if their number is not three or a multiple of three, the number meatrest
to one~third shall retirxe from office; but, if there is only one

director who is subject to retirement by rotation, he shall retire.

B&. Subject tc the provisions of the Companies Acts, the directors
to retire by rotation shall be those who have been longest in -offie~
since their last appointment or reappointment, but as between persdné

who became or were last resppcinted directors oum the same day those to
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retire shall (unless they otherwise agree among themselves) be
determined by lot.

&7, If the Company, at the meeting at which a director retires by
rotation, does not £411 the vacancy the retiring director shall, if
willing to act, be deemed to have been reappointed unless at the meeting
it is resolved not to fill the vacancy or anless a resolution for the

reappointment of the director is put to the meeting and lost.

8s. No person other than a director retiring by rotation shall be

appointed or reappointed & director at any general meeting unless -
(a) he is recommended by the board; or

(b} not less than seven nor more than thirty cleax days before the
date appointed for the meeting, notice executed by a member
qualified to vote at the meeting has been given to the Company
of the intention to propose that person for appointment or
reappointment together with notice executed by that person of
his willingness to be appointed or reappointed.

89. Except as otherwise authorised by the Companies Acts, the
appointment of any person proposed as a director shall be effected by &

separate resolution.

90. Subject as aforesaid, the Company may by oxdinary resolution
appoint a person who is willing to act to be & director either to £ill a

vacancy or as an additional director and may also determine the rotation

-

in which any additional directors are to retire. ™

o

91. The board may appoint a person who is willing to act to be a
director, either to £11J. a vacancy or as an additional director,
provided that the appoirntment does not cause the number of directdis %o
exceed any number fixed by or in accordance with the Articles as the
maximum number of directors. A director so appointed shall hold office

only until the next following annual general meeting and shall not be
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taken into account in determining the directors who are to retire by
rotation at the meeting. If not reappointed at such annual general

meeting, he shall vacate office at the conclusion thereof.

92. Subject as aforesaid, a director who retires at an annual
general meeting may, if willing to act, be reappointed. If he is not
reappointed, he shall retain office until the meeting appoints someone

in his place, or if it does not do so, until the end of the meeting.

93, The Company may, pursuant and subject to the provisions of

+ Section 303 of the Act, by ordinary resolution remcve any director
:‘(including a managing or other executive director) before ihg»éxpiration
of his period of office.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
94,(1) The office of a director shall be vacated if -
(a) he ceases to be a director by virtue of any provisions of the
Companies Acts or he becomes prohibited by law from being a

director; or

(b) he becomes bankrupt or makes any arrangement or composition

with his creditors generally; or
(¢) ke is, or may be, suffering from mental disorder and eithex v

(1) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

(1i) an order is made by a court having jurisdiction (whether

in the United Kingdom or elsewhere) in matters concerning

gental disorder for his detention or for the appointment
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of a receiver, curator bonis or other person to exercise

powers with respect to his property or affairs; or

(d) (not being a managing or other executive director holding
office as such for a fixed term) he resigns his office by

notice to the Company; or

(e) he shall for more than six consecutive months have been absent
withéut pe;mission of the board from meetings of the board
held during that period and his altexnate director (if any)
shall no# during such period have attended in his stead and

the board resolves that his office be vacated.

(2) There shall not be any age limit for directors and
sub-sections (1) to (6) of Section 293 of the Act shall not apply to the

Company.

REMUNERATION OF DIRECTORS
95. The directors shall be paid out of the funds of the Company by
way of remuneration for their services such sums as the Company may from
time to time by ordinary resclution determine, Such remuneration shall
be divided among them in such proportion and manner as the board may
determine and, in default of such determination within a reasonable
period, equally. The remuneration shall unless the resolution provides

otherwise, be deemed to accrue from day to day.

DIRECTORS' EXPENSES
96. The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their attendznce
at meetings of the board or committees of the board 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,

97. Any director who by request of the board performs special

services or goes or resides abroad for any purposes of the Company may
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be paid such extra remuneration by way of salary, percentage of prafits

or otherwise as the board may determine.

MANAGING AND EXECUTIVE DIRECTORS
98. Subject to the provisions of the Companies Acts, the board may
appoint ome or more of its body to the office of managing director or to
any other executive office (except that of auditor) or employment in the
Company and may enter inte an agreement or arrangement with any director
for his employment by the Company or for the provision 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 board determines. The board may revoke any such appointment but
without prejudice to any rights or claims which the person whose
appointment is revoked may have against the Compauy by reason of such
revecation. The beard may permit any person appointed to be a director
to continue in any other office or employment held by him before he was

so appointed.

99. A managing director and a director holding an§ other executive
office shall not be subject to retirement by rotation. Any appointment
of a director to the office of managing director or any other executive
office shall terminate if he ceases to be a director but without
prejudice to any rights or claims which he may have against the Company

by reason of such cesser.

100. A director appointed to an executive office shall not ipso
facto cease to be a director if his appointment to such executive office

terminates.

101, The emoluments of any managing director or director holding
any other executive office for his services as such shall be determined
by the board, and may be of any description, and (without limiting the
generality of the foregoing) may include admission to or continuance ¥
membership of any scheme or fund instituted or established or finaneed
or contributed to by the Company for the provision of pensions, life

assurance or other benefits for employees or their dependants, of tle
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payment of a pension or other benefits to him or his dependants on or

after retirement or death, apart from membership of any such scheme pr

fund.

102,

DIRECTORS’ INTERESTS
Subject to the provisions of the Companies Acts, and provided

that he has disclosed to the Board the nature and extent of .any material

interest of his, a director notwithstanding his office -

1a3.

(a)

(b)

(¢)

(a)

may be a party to, or otherwise interested in, any transaction
or arrangement with the Company or in which the Company is

otherwise interested;

may be a director or other officer of, or employed by, or a
party to any tramsaction or arrangement with, or otherwisd
interested in, any body corporate promoted by the Company or
in which the Company is otherwise interested; and

shall not, by reason of his office, be accountable to the
Company for any benefit which he dexives from any such office
or employment or from any such transaction or arrangement oxr
from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on

the ground of any such interest or benefit.

‘For the purposes of Article 102 -

a general notice given to the beard that a director is to be
regarded as having an interest of the nature and extent
specified in the notice in any transactien or arrangement ia
which a specified person or class or persons is interested
shall be deemed to be & disclosure that the director has an
interest in any such transaction of the nature and extent so

specified; and
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(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.

104, The board may exercise the voting power conferred by the
shares in any company held or owned by the Company in such manner in all
respects as it thinks fit (including the exercise thereof in favenr of
any resolution appointing its members ox any of them directors of such
company, or voting or previding for the payment of remuneration to the

directors of such company).

GRATUITIES AND PENSIONS
105. The board may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any past or
present director or employee of the Company or any of its subsidiaries
Or any company associated with, or uny business acquixed by, any of

them, and for any member of his family (including a spouse and a former

spouse) 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
106. Subject to the provisions of the Articles, the board may
regulate its proceedings as it thinks fit. 4 director may, and the
secretary at the request of a director shall, call a meeting of the
board. It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an

equality of votes, the chairman shall have a second or casting vote.

107. The quorum for the transaction of the business of the board
may be fixed by the board and unless so fixed st any uther number shkall
be two. A person who holds office only as si alternate director shell,
if his appointor is not preseant, be counted in the quorum.
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108, The continuing directors or & sole contineing «director ‘may act
notwithstanding any vacancies in their number, but, ii the number of
directors is less than the number fixed as the quorum, the .continuing
directors or director may act only for the purpose of filling vacancies
or of calling a general meeting,

109. The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman of the board snd mey
at any time remove either of them from such office. Unless he is
unwilling to do so, the director appointed as chairman, or in his stead
the director appointed as deputy chairman, shall preside at every
meeting of the board at which he is present. If there is no director
holding either of those offices or if neither the chairman nor the
deputy chairman is willing to pregide or neither of them is present
within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be chairman of the

meeting.

110. All acts dome by a meeting of the board, or of a committee of
the board, or by a person acting as a director or alternate director
shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or alternate director or that
any of them were disqualified from holding office, or had vacated
office, or were not entltled ‘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.

111, A resolution in writing signed by all the directors entitled
to receive notice of a meeting of the board or of a committee of the
board (not being less than the number of directors required to form a
quorum of the board) shall be as valid and effectual as if it had been
passed at a meeting of the board or (as the case may be) a committee of
the board duly convened and held and for this purpose -

(a) a resolution may consist of several documents to the same

effect each signed by one or more directors}
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(b} a resolution signed by an alternate director meed not alse be
signed by nis appointor; and

{c) =& resolution signed by & director who has appointed an
alternate director need not also be signed agreed by the

alternate director in that capacity.

(2) Without prejudice to the first sentence of Article 106, a
meeting of the board or of a committee of the board may consist of a
conference between directors and, where applicable, Persens other than
directors who are co-opted members of the Committee concerned, who ares
not all in one place, but of whom each is able (directly or by
Atelephonic communication) to speak to each of the others, and to be
heard by each of the others simultaneously; and the word "meeting" in
these Articles shall be construed dcecordingly.

112, Save as otherwise provided by the Articles, a director shall
not vote on any resolution concerning a matter in which he has, direc¢;y
or indirectly, an interest or duty (other than by virtue of his '
interests in sheres or debentures or other securities of or otherwise in
or through the Company) which is material unless his interest or duty
arises only because the case falls within one or more of the following
paragraphs -

(a) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him at the request of or for the
benefit of, the Company or amy of its subsidiaries;

(b) the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation
of the Company or amy of its subsidiaries for which the
director has assumed responsibility in whole or part and
whether alone or jointly with others under a guarantee ‘or
indemnity or by the giving of security;
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(c) his interest arises by virtue of his being, or intending to
become, a participant in the underwriting or sub*underw:iting
of an offer of any shares, debentures, or other securities .of
or by the Company or any of its subsidiarjes for subscription,
purchase or exchange;

{d) the resolution relates to a4 proposal concerning .any other
company in which he is interested directly or indirectly and
whether as an officer or shareholder or otherwise howsoever
provided that he is not the holder of or beneficially
interested in one Per cent. or more of any class of the equity
share capital of such company (or any third company through
which his interest is derived) or of the voting rights
available to members of the relevant company (any such
interest being deemed for the purpose of this Article to be a

material interest in all circumstances);

(e) the resolution relates in any way to a retirement benefits
scheme which has been approved, or is conditional upen
approval, by the Board of Inland Revenue for taxation

purposes,

For the purposes of this Article, an interest of a person who
is, for any purpose of the Act (excluding any statutory modification
thereof not in force when this regulation becomes binding on the
Company), Connected with a director shall be Yreated as an interest of
the director and, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate director
without prejudice to any interest which the alternate director has
otherwise,

114, The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular mitter, any
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provision of the Articles prohibiting.a director from voting at a
meeting of the board or of a committee of the board, or ratify any
transaction not duly authorised by reason of a contravention of any such

pProvision,

115, Where proposals are under consideration concerning the
appointment (inclunding fixing or varying the terms of appointment) of
two or more directors to offices or employments with the Company or any
body corporate in which the'Company is interested the proposals way be
divided and considered in relation to each director separately and in
such cases each of the directors concerned (if not debarred from voting
under the proviso toc paragraph (d) of Article 112) shall be entitled to
vote and be counted in the quorum in respect of each resolution except

that cencerning his own appointment.

116, If a question arises at a meeting of the board or =% A

committee of the board as to the right of a director to vote, the

question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other

nature or extent of the interests of the director concerned have not
been fairly disclosed.

SECRETARY
117. Subject to the provisions of the Companies Acts, the secretary
shall be appointed by the board for such term, at such remuneration -and
upon such conditions as it may think fit; and any secretary so appointed

may be removed by the board.
MINUTES
118. The board shall cause minutes to be made in books kept for the

purpose -

(a) of all appointments of officers made by the board} and
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(b) of all rroceedings at meetings of the Company, of the ‘holders
of eny class of sharew in the Company, of the board, and of
comnittees of the board, including the names of the directors

present at each such meeting.

Any such ninutes, if purporting to be signed by the chairman of the
meeting to which they relate or of the meeting at which they are read,
shall be suificient evidence without any further proof of the facts
therein stated,

THE SEAL
119, The seal shall only be used by the authority of a resolutjon
of the board or of a committee of the board. The board 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.

120, The board may by resolution determine either genrerally or in
any particular case that any certificates for shares or debentures or
representing any other form of security to which the seal is affixed may
have signatures affixed to them by some mechanical means or that such
certificates need not bear any signature, ‘

DIVIDENDS
121, Subject to the Provisions of the Companies Acts, the Company
may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the
amount recommended by the board.

122. Subject to the provisions of the Companies Acts, the board may
pay interim dividends if it éppears to the board that they are justifjed
by the profits of the Company available for distribution. If the share
capital is divided into different classes, the board may 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 to dividend, but no interim or other dividend shall be paid
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on shares carrying deferred or non-preferred rights if, .at the time of
payment, any preferential dividend is in arrear. The board may also pay
at intervals settled by it any dividend payable at a fixed rate if it
appears. to the board that the profits available for distribution justify
the payment. Provided the board acts in good faith it shall not incur
any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim dividend on
ény shares having dgferred or non-preferred rights.

123, Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the smounts paid
up on the shares on which the dividend is paid; but no amount paid on a
share in advance of the date on which a call is payable shall be treated
for the purposes of this Article as paid on the share. All dividends
shall be apportioned and paid proportionately to the amounts paid up or
crediyed as 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
issued on terms providing that it shall rank for dividend as from g
particular date, that share shall rank for dividend accordingly.

lLi.' A general meeting declaring a dividend may, upon the
w*ecommendatinn of the board, 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 certificetes 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.

125, The board may deduct from any dividend or other moneys payable
to any member in respect of a share any moneys presently payable by him
to the Company in respect of that share.

126, All dividends shall belong and be paid (subject to any lien of

the Company) to those members whose names shall be on the register at -
the date at which such dividend shall be declared or at such othetr date
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as the Company by ordinary resolution .~ the board may determine,

notwithstanding any subsequent tramsfer or transmission of shares,

127, The board may pay the dividonds payable on shares in respect
of which any person is by transmission entitled to be registered as
holder to such person upon production of such certificate and evidence
ag would be required if such person desired to be registered as & member

in respect of such shares.

128, Any dividend or other moneys 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
jeintly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that one of those persons who is
first named in the register or to such person and to such address as the
parson 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
shall be sent at the risk of the person entitled, and payment of the
cheque shall be a gcod 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 peayable in respect of the share.

129. | 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.

130. Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the board so

resolves, be forfeited and cease to remain owing by the Company.

ACCDUNTS
131, No member shall (as such) have any right of inspecting any
accounting records or othexr book or document of the Company except :as
conferred by statute or authorised by the board or by ordinary

resolution of the Compeany.

-6~
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132, A printed copy of every balance sheet (including any documents
required by law to be amnexed thereto) which is to be laid before the
Company in general meeting and of the directors' and suditors' reports
shall, at least twenty-one days previously ta the meeting, be delivered
or sent by post to every member and to every debenture holder ~ £ the
Company of whose address the Company is aware, or, in the case of joint

holders of any share or debenture, to one of the joint holders.

CAPITALISATION OF PROFITS
133, The board may with the authority of an ordinary resclution of
the Company -

(a) subject as hereinafter provided, resolve 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 share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members
wheo would have been entitled to it if 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 & nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid
to those members, or ss they may direct, in those proportions,
or partly in one way and partly 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 Article, 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 certificates or

by payment in cash or otherwise as they determine in the case

b7~



Job 21680C

of shares or debentures becoming distributable under this

regulation in fractions; and

(d) authorise any person to enter, on behalf of all the members
concerned, into an agreement with the Company providing for

either -

(i) the allotment to such members respectively, credited as
fully paid, of any shares or debentures to which they are

entitled upon such capitalisation; or

(ii) the payment up by the Company on behalf of such members
(by the application thereto of their respective
propoztions of the profits resolved to be capitalised) of
the amounts or any part of the amounts, remaining unpaid

on Lhe1r existing shares

and any agreement made under such authority shall be binding

on all such members.

NOTICES
134, Any notice to be given to or by any person pursuant to the
drticles shall be in writing except that a notice calling a meeting of
the board need not be in writing.

135. The Company may give any notice to a member either persona)?" \
or by sending it by post in a prepaid envelope addressed to the ~ TS
at his address in the register or by leaving it at that address, Ih”\jé »
case of joint holders of a share, all notices shall be given to the

joint holder whose name stands first in the register in respect of the
joint holding and notice so given shall be sufficient notice fo all the
joint holders. A member whose address in the register i5 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 otlierwise no such member 'shaii

be entitled to receive any notice from the Company.,

48w
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136. A memwber present, either in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the Company
shall be deemed to have received notice of the meeting and, where

requisite. of the purposes for which it was called,

137. A notice delivered or sent by post to the registered address
of a member pursuant to the Articles shell, notwithstanding that such
member be then dead, bankrupt or mentally disordered and whether or not
the Company has nqtice of his death, bankruptcy or mental disorder, be
deemed to have been duly given in respect of any shere registered in the
name of the member as sole or joint holder. A notice so given shall be
deemed a sufficient nctice to all persons interested (whether jointly

with or claiming through or under the member) in the share.

138, Every person who becomes entitled te a share shall be bound by
any notice in xespect of that share which, before his name is entitled
in the register, has been duly given to a person from whom he derives
his title provided that no person who becomes entitled to a share shall
be subject to the provisions of Article 10 by reason of any notice
served under section 212 of the Act on the person from whom he derives
his title before his name is entered in the register,

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

WINDING UP
140. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Companies Acts, divide among the members in
specie the whole or any part 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
liquiddtor may, with the like sanction, vest the whole or any part of

the assets iIn trustees upon such trusts for the benefit of the membeis

-4,9-
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as he with the like sanction determimes, but no member shall be
compelied to accept any assets upon which there is a ifZability.

141, The power of sale of a liguidator shall include & power to
sall wholly or partially for shares or debentures .or other obligations
of anather company, either thes already constituted or .about to be
constituted for the purpose of carrying out the sale.

. INDEMNITY
152, Subject to the provisions of the Cempanies Acts but without
prejudice to any indemnity to which a director mway otherwise be
entitled, every director or other officew ot anditor .of the Company
shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in whieh he is
acquitted or in connection with any application in which relief is
granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the
Company.

=50~



SPECIAL RESOLUTION. of The Companies Act 1985

FLETCHER KING SERVICES No. 1140727/

3]

Passed 20 October 1986

At an extraordinary general meeting held at
Stratton House, Stratton Street, London W1X SFE on
20 October 1986, at 5.00 pm the following resolution was
passed as special resolution:

"That the Memorandum of Association of the Company be
amended by the insertion of new Clause 3{a) (in
substitution for the existing Clause 3{A)}, Clause 4
and Clause 5 each in the form contained in the document
marked "A" and presented to the Meeting and signed by
the Chairman for identification purposes;

1Y Nibedombonm
Directpr ”,f’




(a)

(1)

(ii)

l,lAI.I

To carry on all or any of the businesses of
estate agents, valuers, assessors,
appraisers, project managers and project
monitors of building construction works,
property sales and business transfer agents,
house and building scociety agents, insurance
and mortgage brokers and agents, property
managers, consultants and advisers,
industrial development consultants, SUrveyors
(subject to the Rules of Conduct for the time
being of the Royal Institution of Chartered
Survevors), architects, rating and valuation
consultants, rent and debt collectors and
general and commission agents and to advise
on and negotiate on behalf of clients for,
purchase, rent, hire, take on lease or in
exchange, or otherwise acquire for
development, investment or resale, and on
behalf of clients to acquire or grank options
over, mortgage, charge, let on lease, dispose
of or otherwise deal with any lands, houses,
shops or other buildings or real or personal
property of any tenure or any interest
therein;

To act as auctioneers and conduct sale rooms
in respect of land, buildings,hwhether
industrial, agricultural or residential,
objets d'art, antiques, furniﬁ?:e, personal
effects, livestock, industrialsgand
agricultural equipment, machinery or
implements;

e e e ey
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)

{iv)

(v)

{vii)

To provide, create, establish and maintain a
service and an organisation for, and to act
as specialists in planning and preparing
designs, drawings, surveys, plans, medels and
the like for use in connection with building
and engineering works, machinexry installation
and other projects and undertakings of every
description;

To maintain an organisation for the provision
of a drawing office and design service to
engineers, builders, contractoxs and others;

To hirve and let on hire staff and personnel
of every kind, to act as advisers on all
matters relating to the planning,
specification, estimating and reporting -of
alternative methods of layout and other
building problems and to collect and
disseminate information and data of all kinds
in connection therewith, to advise on
possible systems and layouts and to supply
estimates as to costs;

To supply specifications, to carry out
surveys, to obtain tenders aud gquotations, to
draw up contracts, to obtain and place orders
for the erection, maintenance and
refurbishment of buildings, factories and
works and for the supply of all machinery
fittings, plant and other requisites in
relation to the erection, maintenance or
refurbishment thereof;

7o make applications for planning permission;
council approval, licences and the like and



(viii)

(ix)

for fipancial assistance angd grants in
respect of building projects, to undertake
supervision for building contracts;

To manufacture, buy, sell and deal in plant,
machinery, tools, inplements, materials,
commodities, substances and articles of all
kinds necessary or useful for carrying .on the
foregoing businesses, or any of them, or
likely to be required by customers of, or
persons having dealings with the Company; and

To participate in any scheme established in
whatever form for the creation and promotion
of a unitised property market including, but
without limitation, trading in, negotiating
for, making markets in, purchasing,
acguiring, holding as an investment, seiling,
or otherwise dealing in any shares,

debentures, stocks, bonds, certificates,

property units or other securities and such
other property real or personal and rights
and interest in property in connection with
the said unitised praperty market.
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S, The share capital of the Company is £200 divided
into 200 shares of £1 each,

1Y)
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CERTIPIZITS OF INCORPIRATION

08 PL-NE0ISTRAPICS OF ILIIITILD COMPANY

Mo  1L40727%
32
I hereby certify that
FLETCHER KING SERVICES

formerly registered as unlimited, haa this day been re-
registered under the Companies Act 1985 as limited

under the name of
FLETCHER KING BLRVICES LIMITED

Given under my hand at Cardiff the 24TH OCTOBER 1986

ji?fﬂ@p

T.6. THOMAS

An Authorised Officer
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THE COMPANIES ACTS, 1948 to 1967

LIMITED COMPANY HAVING A SHARE CAPITAL

FEMORANDUM OF ASSOCIATION
- OF ~

FLETCHER KING SERVICES LIMITED

1. The name of the Company is "Fletcher King and Megran.*
2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company is established are:-

(A) (i) To carry on all or any of the businesses of estate -
agents, valuers, assessors, appraisers, project managers
and project monitors of building construction works,
property sales and business transfer agents, house and
building society agents, insurance and mortgage brokers
and agents, property managers, consultants and advisers,
industrial development consultants, surveyors (subject to

* (1) Name changed to Fletcher King on 25 March 1980
(2) Name changed to Fletcher King Services on October 1986
(3) Company re-registerd as Limited Cohpany on




(14)

(114)

(iv)

(v)

Job. 216800

the Rules of Conduct for the time being of the Royal
Institution of Chartered Surveyors), architects, rating
and valuation consultants, rent and debt collectors .and
general and commission agents and to advise on and
negotiate on behalf of clients for, purchase, rent, hire,
take on lease or in exchange, or otherwise acquire for
development, investment or resale, and on behalf of
clients to acquire or grant options over, mortgage,
charge, let on lease, dispose of or otherwise deal with
any lands, houses, shops or other buildings or real or
personal property of any tenure ox any interest therein;

To act as auctioneers and conduct sale rooms in respect
of land, buildings, whether industrial, agricultural or
residential, objets d'art, antiques, furniture, personal
effects, livestock, industrial and agricultural

equipment, machinery or implements;

To provid;, create, establish and maintain a service and
an organisetion for, and to act as specialists in
planning and preparing designs, drawings, surveys, plans,
models and the like for use in cormection with building
and engineering works, machiﬁé:?jinstallation and other
projects and undertakings of every description;

To maintain an organisation for the provision of a
drawing office and design service to engineers, builders,

contractors and others;

To hire and let on hire staff and persomnel of every
kind, to act as advisers on all matters relating to the
planning, specification, estimating and reporting of
alternative methods of layout and other building problems
and to collect and disseminate information and data of
all kinds in connection therewith, to advise on possible

systems and layouts and to supply estimates as té costs;
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{vi) To supply specifications, to Garry out surveys, to obtain

(vii)

(viii)

(B)

(ix)

tenders and quotations, to drayw up contracts, to obtain
and place orders for the.erectipn,,maintenange and
refurbishment of buildings, factories.and‘morks;and for
the supply of all machinery fittings, plant and other
requisites in relation to the erection, maintenance or
refurbishment thereof;

To make applications for planning prrmission, council

approval, licences and the like and for financial
assistance and grants in respect of building Projects, to
undertake supervision for building contracts;

To manufacture, buy, sell and deal in plant, machinery,
tools, implements, materials, commodities, substances and
articles of all kinds nhecessary or useful for carrying on
the foregoing businesses, or any of them, or likely to be
required by customers of, or persons having dealings with
the Company; and

To participate in any scheme established in whatever form
for the creation and promotion of a unitised property
market including, but without limitatiqn, trading in,
negotiating for, making markets in, purchasing,
acquiring, holding as an investment, selling, oy
otherwise dealing in any shares, debentures, stocks,
bonds, certificates, Property units or other securities
and such other property real or personal and rights and
interest in Property in comnection with the said unitised
Property market.

To carry on any other business which in the opinion of the

Directors of the Company may seem capable of being

conveniently carried op in connection with or as ancillary to

any of the above businesses or to be calculated directly or
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indirectly to emhance the value of or render profitable any :of
the property of th. Zowpany or to further amy of its objects.

To purrhase, take on lease, exchange, hire or otherwise
acquire, any real or personal property or any interest in such
property and to sell, lease, let on hire, develop such
property, or otherwise turn the same to the advantage of the

Company.

To build, constrnct, maintain, alter, enlarge, pull down,
remuve or replace any buildings, works, plant and machinery
necessary or convenient for the business of the Company or to
join with any person, firm or company in doing any of the

things aforesaid.

To borrow or raise money upon such terms and on such security
as may be considered expedient and in particular by the issue
or deposit of debentures or debenture stock and to secure the
repayment of auy'money borrowed, raised or owing by mortgage
charge or lien upon the whole or any part of t!'» undertaking,
property and assets of the Company, both present and'future,
including its uncalled capital.

To apply for, purchase or otherwise acquire any patents,
licences and the like, conferring an exclusive ox
non-exclusive or limited right of user or any secret or other
information as to any invention which may seem calculated
directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn to

account any rights and information so acquired,

To purchase, subscribe for or otherwise acquire and hold and
deal with any shares, stocks, debentures, debenture stocks,
Bonds or securities of any other company or corporation

carrying on business in any part of the world.
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To issue, place, underwrite, or guarantee the sybscription of,
or concur or assist in the issuing or placing, underyriting,
or guaranteeing the subscriptiom of shares, debentures,
debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by Act of
Parliament or otherwise, at such times and upon such terms and
conditions as to remuneration and otherwise as may be agreed
upon.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as may

from time to time be . onsidered expedient.

To lend money or give credit on such terms as may be
considered expedient and to receive money on deposit or loan
from and give guarantees or become security for any persons,
firms and companies.

To enter into partnership or into any arrangement for shariﬁg
profits or to amalgamate with any person fixm or company
carrying on or proposing to carry on any business which the
Company is authorised to carry on or any business or
transaction capable of being conducted =o as directly or
indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any part of the undertaking
of the Company for such consideration as may be coasidered
expedient and in particular for shares, stock or securities of
any other company formed or to be formed. .
To promote, finance or assist any other company for the
purpose of acquiring all or any part of the property rights
and liabilities of the Company or for any other purpose which
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may seem directly or indirectly.calculated to benefit the
Company,

To drayw, accept, endorse, negotiate, discount, execute and
issue promissory notes, bills of exchange, scrip, warrants .and
other transferable ©r negotiable instruments,

To establish, support or aid in the establishment and support
of associations, institutions, clubs, funds, trusts and
schemas calculated to benefit the officers ex-officers,
employees or ex-employees of the Company or the families,
dependants or connections of such persons, and to grant
Pensions, gratuities and allowances and to make payments
towards insurance, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for
any public, general or useful objects.

To enter into any arrangement with any Government or other
authority, Supreme, municipal, local or otherwise, and to
obtain from any such. Government or Authority all rights,
concessions, and privileges which May seem conducive to the
Company's objects o~ any of them, or to obtain 6r to endeavour
to obtain, any provisional order of the Board of Trade, or .any

any other company.

To distribute #nong the Members in specie any broperty of tha
Company, or any proceeds of sale or disposition of any
broperty of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no distribition
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amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

{8) To do all or any of the above things in any part of the world
either alone or in conjunction with others and either ms
principals, agents, contractors, trustees .or otherwise .and
either by or through agents, sub-contractors, trustees or
otherwisez

(TY) To do all such other things-as niay be deemed incidental or

~conducive to the attaimnment of the above objects or any of
. them.

It is hereby declarsd that the foregoing sub-clauses shall be construed
irdependently of each other and that none of the objects mentioned in
any sub-clause shall be deemed to be merely subsidiary to the objects

mentioned in any other s?t-rléase.
4, The 1iability of the members is limited.

5. The share capital of the Company is £200 divided into 200

shares of £1 each,
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WE, the several persons whose names and addresses are subscribed are
desirous of being formed into a Company in pursuance ot this Memorandum
of Association and we respectively agree to take the pumber of shares in
the capital of the Company set opposite onr respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each Subscriber
DAVID JONATHAN RICHARD FIETCHER Ons

12B Rutland Court

London SW7

Chartered Surveyor

JAMES OSBORNE KING One
Redemon

Crossgar

Co. Down

N. Ireland

Surveyor

RICHARD JERVIS MEGRAN One
Ardcarrig

Ballyrogan Road

Newtownards

Co. Down

N. Ireland

Chartereg Survaysy

DATED the 28th day of September 1973.
WITNESS to the above signatures;
M. WILLIAMSON (MISS)
14, Montgomery Street
Belfast BT1 4N2

Secretary
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THE COMPANIES ACT 1985

LIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCTIATION
~ OF -

FLETCHER KING SERVICES LIMITED r

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A tc F) Regulations 1985 ag amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called "Table A") do not apply to the Compeny.

2, In these Articles, unless the context otherwise requires:

"the Act" means the Companies Act 1985
including any modification or
re—-enactment thereof for the time

being in force;

"the Articles" means the articles of association of

the Company;

"the auditors" means the auditors for the time being
of the Company;
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"the board™ means the directors or any of them
acting as the board of directors .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 fs
given or on which it is to take
effect;

" "the Companies Acts" means the Companies Acts as defined
by section 744 of the Act and eny
endctment passed after those Acts
which may, by virtue of that or any
other such enactment, be cited
together with those Acts as "the
Companies Acts” (with or without the

. addition of an indication of the date
of any such enactment);

"dividend" means dividend or benus;
"executed" includes any mode of execution;
Ythe holder" in relation to shares means the

member whose name is entered in the

register as the holdarqgf the shares;

"the Memorandum" means the memorandum of association

of the Company;

"month" -means calendar month;
"the office" means the registered office of the
Company;

10~



”paid"-

"the register™

"the seal”

"the secretary"

"the United Kingdom"

"in writing"

"year!l

Job 21680C

means paid or credited as paid;

means the register of members of the

Company;

means the common seal of the .company

‘and includes the official seal (if

any) kept ty the company by virtue of
section 40 of the Act;

means the secretery of the Company .or
any other person appointed to perform
the duties of the secretary of the
Company, including a temporary,

joint, assistant or deputy secretary;

means Great Britain end Northern
Ireland;

means written, or produced by any
visible substitute for writing, or
partly one and partly another;

means year from 1st May to 30th April

inclusive;

words denoting the singular number
include the plural number and vice
versa, words denoting the masculine
gender include the feminine gender
and words denoting persens include

corporations;

words or expressions contained in
these Articles bear the same meaning
as in the Act but excluding any
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statutory,modificatiqg thereof not in
force at 3 September 1986; and

references to any provision of any
enactment or of any subordinate
legislation (as defined by section
21(1) of the Interpretation Act 1978)
include any modification or
re-enactment of that provision for

the time being in force.

3. It shall be the duty of the directors to ensure that any
business of surveying for the time being carried on by the Company shall
at all times be conducted in accordance with the Rules of Conduct for
the time being of the Royal Imstitution of Chartered Surveyors.

SHARE CAPITAL
4, The share capital of the Company as at the date of adeption of
these Articles is £300,000 divided into six million shares of 5 pence

each.

5. Subject to the provisions of the Companies Acts and without
pPrejudice to any rights attached to any existing shares, any share may
be issued with such rights or restrictions as the Company may from time

to time hy ordinary resolution determine.

6. Subject to the provisions of the Companies Acts relating to
authority, pre-emption rights and otherwise and of any resclution of the
Company in general meeting passed pursuant thereto, all unissued shares
for the time being in the capital of the Company shall be at the
disposal of the board, and the board may (subject as aforesaid) allot
(with or without conferring a right of renunciation), grant options
over, or otherwise dispose of them to such persons, on such terms and
conditions, ard at such times as it thinks fit. This power shall not
apply to redeemable shares, which shall be governed by the provisions of
Article 7.

-12
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7. Subject to the provisions of the Companies Acts, shares may be
issuned which are to be redeemed or are to be liable ta be redeemed at
the option of the Company or the holder on such terms and in such manner
8S. may be provided by the Articles.

8. In addition to all other powvers of paying commissions, the
Company may exercise the powvers of paying commissions conferred by the
Companies Acts. Subject to the provisions of the Companies Acts, any
such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly
in the other,

9. 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
be compelled in any way to recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

10, No member shall, unless the board otherwise determines, be
entitled in respect of shares held by him to vote at genexal meetings
either personally or by proxy or to exercise any other right conferred
by membership in relation to meetings of the Company 1if he or any other
person appearing to be interested in such shares has been duly served
with a notice under section 212 of the Act and is in default in
supplying to the Company the information thereby required within the
period of 28 days from the date of such notice. For the purpose of this
Article a persen shall be treated as appearing to be interested in any
shares if the member holding such shares has given to the Company a
notification under the said section 212 which fails to establish the
identities of those interested in the shares and if (after taking into
account the said notification and any other relevant section 212
notification) the Company knows or has reasbnable cause to believe that

the person in question is or may be interested in the shares,

13-
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VARIATION NF RIGHTS
11. Vbenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class) be
varied or abrogated, whether or not the Company is being wound wup,
either with the consent in writing of the holders of three-fourths of
the issued shares of tle class, or with the sanction of an extraordinary
resolution passed at a Separate general meeting of such holders {but not
otherwise), 4A1] thé Provisions of the Articles relating to general
meetings of the Company or the Proceedings thereat shall, mutatis
mutandis, apply to every such separate general meeting, except that:=

(a) the hecessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the
issued shares of the class or, at any adjourned-meetinglof
such holders, those members who are present in person or by

broxy, whatever their holdings; and

(b) the holders of shares of the class shall, on a pell, have one
vote in respect of every share of the class keld by them

respectively.

12, Unless otherwise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the reduction of
the capital paid up on the shares and by the allotment of further shares
ranking in priority for pPéyment of a dividend or in respect of capital
or which confer on the holders voting rights more favourable than those
conferred by such first mentioned shares, but shall not otherwise be
deemed to be varied by the creation or issue of further shares,

SHARE CERTIFICATES
13. Every member, upon becoming the holder of any shares (except &
stock exchange nominee in respect of whom the Company is not required by
law to zomplete and have ready for delivery a certificate) shall be
entitled without bayment to receive one certificate for a1l the shares
of each class held by him (and, upon transferring a part of his holding

“14n
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of shares of any class, to a certificate for the balance of such
holding) or, with the comsent of tha board, severai‘certificates\eagh
for one or more of his shares upcn payment for every certificate after
the first of such reasonable sum 4s the bhoard may determine, Every
certificate shail pe segaled with the seal and shall specify the nugber
and class of the shares to which it relates
amounts paid up thereopn.

and the amount or respective
Shares of different classes may not be
included in the same certificate., The Company shall not be bound to
issue more than one Eertificate for shares held jointly by several
Persons and delivery of a certificate to one joint holder shall be
deemed sufficient delivery to all of then.

Company in investigating evidence and preparing the requisite form of

indemnity as the board may determine but otherwise fres of charge, and

(in the case of defacement or wearing out) on delivery up of the old
certificate.

part exempt from the provisions of this Article. The Company's lien on

& rhare shall extend to all dividends and other moneys payable in
T ‘pect of it.
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the holder, demanding payment and stating that if the notice is not
complied with tke shares may be sold.

17, To give effect to any such sale the hoard may .avnthorise some
person to execute an instrument of transfer of the shares sold to, or in
accordance with the directjons of, the purchaser. The transferee shall
not be bound to see to the application of the consideration, if any, nor
shall his title to the shares be affected by any irregularity in or
invalidity of the pfﬁceedings in reference to the sale.

18. The net proceeds of the sale, after payment of the costs
thereof, shall be applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue shall {upon
surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for any moneys not presently
payable as existed upon the shares befors the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE
19. Subject to any terms upon which any shares may have been
issued, the board may from time to time make calls tpon the members in
respect of any moneys unpzid on their shares (whether on dccount of the
nominal value or by way of premium) 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, before receipt by the Company
of any sum due thereunder, be revoked in whole or part and pavment of a
call may be postponed in wkole or part. A person upon whom a call is
made shall remain liable for calls made upon him notwithstanding the

subsequent transfer of the shares in respect whereof the call was made.
20. A call shall be deemed to have been made at the time when the

resolution of the board authorising the call was passed, and may be
required to be paid by Instalments.

=-1H=
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21, The joint holders of a share shall be jointly and severally
liable to pay all calis in respect thereof.

2z, If a call or any instalment remains unpaid in whole or in part
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 the terms of
allotmen£ of the share or in the nctice of the call or, if no rate is
fixed, at the appropriate rate (as defined by the Act) Dut the board may
waive payment of the interest wholly or in part.

23. An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of the nominal value of the share or by
way of premium or as an instalment of a call, shall be deemed to be a
call and if it is not paid the Provisions of the Articles shall apply as
if that amount had become due and payable by virtue of & call.

24, Subject to the terms of dllotment, the board 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.

25. The board may, 1f it thinks fit, receive from any member
willing to advance the same all or any part of tle moneys uncalled and
unpaid upon any shares held by him, and may pay upon all or any of the
moneys so advanced {until the same would but for such advance become
preéently payable) interest at such rate not exceeding (unless the
Company in general meeting shall otherwise direct) the appropriate raté
(as defined by the Act) as may be agreed upon betwzen the board and such

member,

26. 1f a call or any instalment remains unpaid in whole or in part
after it has become due and payable the board may give to the person
from whom it is due not less than seven clear days' notice requisrihg
payment of the amount unpaid together with any interest which may have
accrued and any costs, charges and expenses incurred by the Company by

reason of such non-payment. The notice shall name the place where

17~
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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 liable to
be forfeited.

27. If the requarements of any such notice are not complied with
any share in respect of which it was given may, before the payment
required by the nccice has been made, be forfeited by a resclution of
the board and the forfeiture shell include all dividends or .other moneys
payable in respect éf the forfeited shares and not actually paid before
the forfeiture.

28. Subject to the provisions of the Companies Acts, a forfeited
share may be sold, re-allotted or otherwise disposed of on suzh terms
and in such manner as the board determines either to the perscen who was
befora thg forfeiture the holder or to any other person and at. any time
before sale, re-&}lotmenp or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Whoave for the
purposes of its disposal a forfsited share i¥- to be trunsferred to any
person the bo.ird may authorise some person to execute an instrument of
transfer of the share to that persed,

29, A person any of whose shares have been forfeited shall cease -
to be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiturg
were presently payable by him to the Company in.fespect of those~shafes
with interest at the rate at which interest was payable on those moneys
befors the forfeiture ox, if no interzsi was so payable, at the
appropriate rate (as defined inm the Act) from the date of férfeiture
until payment but the board may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the

vime of forfeiture or for any consideratisn received on their dispesal.

30, The board may accept the surrender of any share which it is in
a position to forfeit upon such terms and conditions as may be dgreed
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end, subject to any such terms and conditioms, a surrendered share shall

be treated as if it had been forfeited.

31, A statutory declaration by a director or the secretary that a
share has been duly forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be
entitied to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good
title to ihe 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 title to the share be affected by any irregularity im or
invalidity of the proceedings in reference to the forfeiture or disposal
of the share,

TRANSFER OF SHARES
32, The instrument of transfer of a share may be in any usual form
or in any other form which the directors may approve and shall be
executed by or on behalf of the transferor and, unless the share is

fully paid, by or on behalf of the transferee.

33. The board may, in its absolute discretion and without giving
any reason, refuse to register the transfer of a share which is not
fully paid. '

34, The board may also refuse to register an instrument of

transfer unless:

(&) it is lodged, duly stamped, at the office or at such other
place as the board may appoint and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the board may reasonably require td show the right
of the transferor to make the transfer;

(b) it is in respect of only one class of shares; and

{¢) it is in favour of not more than four transferees.
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3s. If the board refuses to register a transfer of a share, it
shall within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

36. The registration of transfers of shares or of transfers of .any
class of shares may be suspended at such times and for such periods (not

exceeding thirty days in any year) as the board may determine.

37. No fee shell be charged for the registration of any instrument
of transfer or other document relating to or affecting the title to any
share.

z8. The Company shall be entitied to retain any instrument .of
transfer which is registered, but any instrument of transfesr whine thp

~ board refuses to register shall be returned to the person lodgdng i* o

when notice of the refusal is given.

TRANSMISSION OF SHARES

39. If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he was a sole
helder or the only survivor of joint holders, shall be the only persons
recognised by the Company as having any title to his interesty but
nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held
by him.

40, A person becoming entitled to a share in consequence of the
death or bankruptey of a member may, upon such evidence being produced
as the board may properly require, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee, 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 execute an instrument of transfer of the shate to
that pexson. All the Articles relating to the transfer of shares shall

apply to the notice or instrument of transfer as if it were an
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instrument of transfer executed hy the mewber and the death .or
bankruptcy of the member had not occurred,

41, A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall, subject to the requirements of
Article 128, have the rights to which he would be entitled if ‘he were
the holder of the share, and may give a discharge for all dividends and
other moneys payable in respect of the share, but he shall not, before
being registered as the holder of the share, be entitled in respect of
it to receive notice of or to attend or vote at any meeting of the
Company or of or at any separate meeting of the holders of any .class of
shares in the Company. The board may at any time give notice requiring
any such person to elect either to be registered himself or to transfer
the share and if the notice is not compiied with within sixty days the
board may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice
have been complied with.

ALTERATION OF SHARE CAPITAL
42, The Company may by ordinary resolution -

(a) increase its share capital by new shares of such Bmount 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 Companies Acts, sub~divide
its shares, oxr any of them, into shares of smaller amonnt and
the resolution mey 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
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person and diminish the amount of its share capital by the

smount of the shares so cancellc i,

43, Whenever as a result of a censolidotion of shares any members
would become entitled to fractions of a share, the board may, on behalf
of those members, sell the shares representing the fractions for the
bost price reasonably obtainable to any person (including, subject to
the provisions of the Companies Acts, the Company) sud distribute the
net proceeds ué salé in due proporticn among those members, and the
board may authorise some person to execute an instrument of transfer of
the shares to, or in accordance with the directions of, the purcheser.
The transferee 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.

44, Subject to the provisions of the Companies Acts, the Company
may by special reselution reduce its share capital, any capital

redemption reserve and any share preminm account in any way.

PURCHASE OF OWN SHARES
45, Subject to the provisions of the Companies Acts and to
sanction by an extraordinary resolution passed at a separate class
meeting of the holders of any class of convertible shares, the Company
may purchase its own shares (including any redeemable shares).

GENERAL MEETINGS
46, All general meetings other than annual general meetl#);;3 shall

.

be called extraordinary general meetings.

47, The board may call general meetings whenever it thinks fit,
and, on the requisition of members bursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary general meeting
for a daote not later than eight weeks after receipt of the regquisition.
If there are not within the United Kingdom sufficient directors to call
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a8 general meeting, any director or eny member of the Company may call a

general meeting.

NOTICE OF GENERAL MEETINGS
48. An annual general meeting and an extraordinary general meeting
called for the passing of & special resolution shall be called by at
least twenty-one clear days’' notice. A1l other extracrdinary general
meetings shall be called by at least fourteen clear days' notice.
Subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to gll the members, to
all persons entitled to a share in consequence of the death or

bankruptcy of a member and to the directors and auditors.

49. The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted. The netice shall,
in the case of an annual general meeting, specify the meeting as such,
and in the case of a meeting to pass a special or extraordinary :
resolution, specify the intention to propose the resolution as a special

or extraordinary resolution, as the case may be.

50. The accidental omission to give notice of & meeting, or to
send a form of proxy with a notice where required by the Articles, to
any person entitled to receive the same, or the non-receipt of notice of
meeting or form of proxy by any such person shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
51. No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to be
transacted, each being & member or a proxy for a member or a duly

authorised representative of a corporation, shall be a quorum.

52, If such & quorum is not present within fifteen minutes from
the time appointed for the meeting, or if during a meeting such a quorum
ceases to be present, the meeting, if convened on the requisition of

members, shall be dissolved, and in any other case shall stand ad jéurned
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to the same day in the next week at the sape time and place or to such
time and place as the chairman of the meeting may determine and if at
such adjourned meeting a quorum is not present within fifteen minutes
from the time appointed for the meeting, the members present in person

or by proxy or their duly authorised representatives shall be a quorum,

53. The chairman, if any, of the board or in his absence some
other director nominated by the board shall preside as chairman of the
meeting, but if neiéher the chairman nor such other director (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of
their number to be chairman and, if there is cnly one director present
and willing to act, he shall be chairman. If no director is willing to
act as chairman, or if no director is prekent within fifteen minutes
after the time appointed for holding the meeting, the members present
and entitled to vote shalil choose one of their number to be chairman,

54, A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

55, The cheirman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall
be transacted at an adjourned meeting other than business which wmight
properly have been transacted at the meeting had the adjournment not
taken place. W¥hen a meeting is adjourned for thirty days or more or for
an indefinite period, 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 to be transacted. Otherwise it shall not be

necessary to give any such notice.

56. 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 result of,
the show of hands a poll is duly demanded. Subject to the Provisions of
the Companies Acts, a poll may be demanded -
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(a) by the chairman of the meeting; or

(b) by at least two members present in person or by proxy and
entitled to vote at the weeting; or

(¢) by a member Or members presznt in person or by proxy
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 O members preseat in person or by Proxy holding

that a resolution has been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by g particular majority
and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against the resolution,

58, The demand for g Poll may, before the poll is taken, be
withdrawn but only with the consent 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, If the demand for a pell is
withdrawn, the chairman or any other member entitled may himself demand

a poll.
59, A poll shall be taken as the chairman directs and he may

appoint serutineers (who need not be members) and fix g time and place
for declaring the result of the poll. The result of the poll shali be
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deemed to be the resolution of the meeting at which the poll was
demanded,

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

61. A poll demanded on the election rf a chairman or on a question
of adjournment shall be teken forthwith. A poll demanded on any other
question shall be taken either forthwith or at such time and place as
the chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction 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.

62. No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the meeting
at which it is demanded. In any other case at least seven clear days'
notice shall be given specifying the time and place at which the poll is
to be taken.

VOTES OF MEMBERS
63. 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 (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to vote, shall have
one vote and on a poll every member shall have one vote for every share
of which he is the holder.

64. In the case of joint holders the vote of the senior who

tendexs & vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority shall
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be determined by the order in which the names of the holders stand in

the register,

65. 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 concerning mental disorder may wote, whether on a show of
hands or on a poll, by his receiver, curator bonis or othar person
authorised in that behalf appointed by that court, and any such
receiver, curator bonis or other person may, on a pell, vote by proxy.
Evidence to the satisfaction of the Board of the suthority of the person
claiming to exercise the right to vote shall be deposited at the nffice,
or at such other place as is specified in accordance with the Articles
for the deposit of instruments of PToxXy, not -less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote’

shall not be exercisable.

66, No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company, either in
person or by proxy, in respect of any share held by him unless all

moneys presently payable by him in respect of that share have been paid.

67, No objection shall be raised to the quilification of any voter
except at the meeting or adjourned meeting or pell at which the vote
objected to is tendered, and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall be referred to the

chairman whose decision shall be final and conclusive.

68. On a poll votes may be given either personally or by proxy. 4
member entitled to more than one vote need not, if he votes, use all his

votes or cast all the votes he uses in the same way.
69. Proxy forms shall be sent by the Company to a1l persons

entitled to notice of and to attend and vote at any meeting, and such
proxy forms shall provide for two-way voting on all resolutions to be
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proposed at that meeting other than resolutions relating to the

procedure of the meeting.

70. An instrument appointing a proxy shall be in writing, under
the hand of the appointer or his attorney or, if such sppeintor be a
corporation, under its common seal or the hand of a duly authorised
officer or attorney and shall be in any usual form or in any other form

which the board may approve.

71, The instrument appointing a proxy and any power of attorney or
other written authority under which it is executed or an office or
notarially certified copy or a copy certified in accordance with the

Powers of Attorney Act 1971 of such power or written authority may =

(a) be deposited at the office or at such 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 to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the

person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 42 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

() where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairmen or te

the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a
manner so permitted shall L invalid. No instrument of proxy shall be
valid after the expiration of twelve months from the date stated in it
as the date of its execution.
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72, 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 zuthority of the
person voting or demanding a poll unless notire of the determination was
received by the Company at the office or at such other place at which
the instrument 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 meetingxor a&joutned meeting) the time appointed for taking the
poll,

NUMBER OF DIRECTORS
73. Unless otherwise determined by ordinaty resolution, the number
of directors {other than alternate directors) shail be not less than
two.

ALTERNATE DIRECTORS
74, Any director (other than an alternate director) may appoint
any other director, or any other person approved by resolution of the
board and willing to act, to be an alternate director and may Temove

from office an alternate director so appointed by him.

75. An alternate director shall be entitled to receive notice of
all meetings of the board and of all meetings of committeess of the board
of which his appointor is & member, to attend and vote at any such
meeting at which his sppointor is not personaliy present, and generally
to perform all the funetions of his appointor as & director in his
sbsence. It shall not be necessary to give notice of such a meeting to

an alternate director who is absent from the United Kingdom.

76, A director oxr any othexr person may act as aliarnate directox
to represent more than one director, and an alternate divector shall be
entitled at meetings of the board or any committee of the board to one
vote for every director whom he represents in addition to his own vote
(if eny) as a directnr, but he shall count as only one for the purpose

of determining whether a quorum is present.
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77. An alternate director may be repaid by the Company such
expenses as might properly have been repaid to him if he had been a
director but shall mot in respect of his services as an alternate
director be entitled to receive any remuneration from the Company. An
alternate director shall be entitled to be indemnified by the Company ta

the same extent as if he were a director.

78, An alternate director shall cease to be an alternate director
if his appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is reappointed or deemed to have 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 centinue after his reappointment. The appointment
of an alternate director shall also terminate automatically on the
happening of any event which if he were a director would cause him to

vacate his office as director.

79. Any appointment or removal of an alternate director shall be
by notice to the Company signed by the director making or Tevoking the
appointment and shall take effect (subject to any approval required by
Article 74) upon receipt of such notice at the office by the secretary.

80. Save as otherwise provided in the Articles, an alternate
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 the director appointing him.

POWERS OF DIRECTORS
81. Subject to the provisions of the Companies Acts, the
Memorandum and the Articles and to any directions given by special
resolution, the business of the Company shall be managed by the board
which 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 board which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by
this Article shall not be limited by any special power given to the
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boazrd by the Articles and a meeting of the board at which a quorum is
present may exercise all powers exercisable by the board.

B2. The board may, by power of attorney or otherwise, gppoint any
person or persons to be the agent or agents of the Company for such
purposes and on such condirions as the boaré determines, including
authority for the agent or agents to delegate all or any of his or their

powexs,

DELEGATION OF DIRECTORS' POWERS
83. The board may delegate any of its powers to any committee
consisting of one or more directors. The board may also delegate to .any
managing director or any director holding any other executive office
such of its powers as the board considers desirable to e exercised by
him. Any such delegation may be made subject to any conditions Lhe
board may impose, and either collaterally with or to the exclusion of
its own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members
shell be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying. The board may db-opt
onto any such committee persons other than directors, who may enjoy
voting rights in committee. The ¢o-opted members shall be less than
one-half of the total membexship of the committee and a resolution of
any committee shall be effective only if a majority of the members

present are directors.

BORROWING
84.(1) Subject as hereinafter provided the board may exercise all the
powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue debentures and
other securities, whether outright or as collateral security, for any

debt, liability or obligation of the Company or of any third party.
(2) The board shall restrict the borrowing of the Company and

exercise all voting and other rights or powers of cantrol exercisable by

the Company in relation to its subsidiaries (if any) so as to secure (as
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regards subsidiaries so far as by such exercise they can secure) that
the aggregate amount for the time beirg remaining undischarged of -all
moneys borrowed by the Group (being the Company and its subsidiaries for
the time being or any ¢f =uch companies) (exclusive of moneys borrowed
by the Company from and for the time being owing to any such subsidiary,
or by any such subsidiary from and for the time being owing to the
Company or another such subsidiary: shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed three

times the aggregate of:~

(a) the amount paid up on the’issued share capital of the Company;

and

{b) the amount standing to the credit of the consolidated capital
and revenue reserves of the Company and its subsidiaries

(including retained earnings);

all as shown in the latest audited and consolidated balance sheet of the
Company and its subsidiaries but adjusted as may be necessary to take

account of:~

(a) any variation in the amount paid up on the issued share
capital of the Company and in the share premium account since
the date of such balance sheet;

(b) any distribution from such reserves (otherwise than to the
Company or to a subsidiary) not provided for therein;

(c) the exclusion of any sums set aside for future taxation

(including deferred tax); and N
N

(d) the deduction of any debit balance on profit and loss accouint

as shown in such balance sheet,
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(3) For the purposes of these Articles the expression "moneys
borrowed" shall include the principal amount (together with any fixed or
minimum premium payable nn final repayment) of any loan capital
notwithstanding that the same may have been issued in whole or in jpart
for a consideration other than cash but shall not include:-

(8} amounts borrowed for the express purpose of repaying (with or
without premium) any moneys borrowed then ocutstanding and
applied fér that purpose within four months of being so
borrowed (pending their being so applied);

{b) moneys borrowed by a partly owned subsidiary to the extent of
the proportionate interest in the issued ordinary share
capital thereof not beneficially owned by the Company or
anotheyr subsidiary.

(4) No person dealing with the Company or any or its subsidiaries
shall by reason of the foregoing provisions be concerned to see or
inquire whether this limit is observed. No debt incurred or security
given in excess of such limi%x shall be invalid or ineffectual unless the
lender or the recipient of the security had at the time when the debt
was incurred or security given express notice that the limit hereby

imposed had been or would thereby be exceeded.

APPOINTMENT AND RETIREMENT OF DIRECTORS
B5. At the first annual general meeting all the directors shall
retize from office, and at every subsequent annual general meeting
one-third of the directors who are subject to retirement by rotation or,
if their number is not three or a multiple of three, the number nearest
to one~third shall retire from office; but, if there is only one

director who is subject to retirement by rotation, he shall retire.

86, Subject to the previsions of the Companies Acts, the directors
to retire by rotation shall be those who have been longest in office
since their last appointment or reappointment, but as between persons

who became or were last reappointed directors on the same day those to
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retire shall (pnless they otherwise agree among themselves) he
determined by lot,

87. If the Company, at the meeting at which .a director retires by
rotation, does not £ill the vacancy the Tetiring director shall, if
willing to act, be deemed to have been reappointed unless .at the meeting
it is resolved not to fill the vacancy or unless & resolution for the
reappointment of the director is Put to the meeting and lost.

86. No person other than a director retiring by rotation shall be
appointed or reappointed a director at eny general meeting unless =~

(a) he is recommended by the board; or

(b) not less than seven nor more than thirty clear days before the
date appointed for the meeting, notice executed by a member
qualified to vote at the meeting has been given to the Company
of the intention to propose that person for appointment or
reappointment together with notice executed by that person of
his willingneés to be eppointed or reappointed.

)
89. Except as otherwise authorised by the Companies Acts, the
appointment of any person proposed as a director shall be effected by a
separate resolution.

90. Subject as aforesaid, the Company may by ordinary resolution
appoint a person who is willing to act to be a director either to fill a
vacahcy or as én additional director and may also determine the rotation
in which any additional directors are to retire, -

91l. The board may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional directox,
provided that the appointment does not cause the number of dirsctors to
exceed any number fixed by or in accordance with the Articles as the
maximum number of directors. A director so appointed shall hold office

only until the next following annual general meeting and shall not be
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taken into acecount ip determining the directors who are to retire by

retation at the meeting. If not reappointed at such .annual geperal

meeting, he shall vacate office at the conclusion thereof.

92, Subject as aforesaid, a director who retires at .an annual
general meeting mey, if willing to act, be reappointed. If he is not
reappointed, he shall retain office until the meeting appoints someone
in his place, or if it does not do 50, until the end of the meeting.

93, The Company may, pursuant and subject to the provisions of
Section 303 of the Act, by ordinary resolution remove any director
(including a managing or other executive director) before the expiration
«f his period of office.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
94.(1) The office of a director shall be vacated if -
(8) he ceases to be a director by virtue of any provisions of 'the
Companies Acts or he becomes prohibited Ly law from being a

director; or

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

{c¢) he is, or may be, suffering from mental disorder and either ~

(i) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether

in the United Kingdom or elsevhere) in matters concerning

mental disorder for his detention or for the appointment
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of & receiver, curator bonis or other person to exercise

powers. with respect to his property or affairs; or

(d). (not being a managing or other executive director holding
office as such for a fixed term) he resigns his offjce by

notice to the Company; or

(e) he shall for more than six consecutive months have been .absent
withéut pe}mission of the board from meetings of the board
held during that period and his alternate director (if any)
shall not during such period have attended in his stead and
the board resolves that his office be vacated.

(2) There shall not be any age limit for directors and
sub-sections (1) to (6) of Section 293 of the Act shall not apply to the
Company.

REMUNERATION OF DIRECTORS
95. The directors shall be paid out of the funds of the Company by
way of remuneration for their services such sums as the Company may from
time to time by ordinary resolution determine. Such remuneration shall
be divided among them in such proportion and manner as the board may
determine and, in default of such determination within a reasonable
period, equally. The remuneration shall unless the resolution provides
othefwise, be deemed to accrue from day to day.

DIRECTORS® EXPENSES
96. The directors may be paid alil travelling, hotei, and other
expenses properly incurred by them in connection with their attendance
at meetings of the board or committees of the board 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. )

n7. Any director who by request of the board performs special

services or goes or resides abroad for any purposes of the Company may
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be paid such extra remuneration by way of salary, percentage of profits

or otherwise as the board may determine.

MANAGING AND EXECUTIVE DIRECTORS
98. Subject to the provisions of the Companies Acts, the board may
appoint one or more of its bedy to the office of managing director or to
any other executive office (excapt that of auditor) or employment in the
Company and may enter into an sgreement. or arrangement with any director
for his employment by the Company or for the provision 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 board (letermines. The board mey revoke any such sppointment but
without prejudice to any rights or claims which the person whose
appointment is revoked may have against the Company by reason of such
revocation. The board may permit any person appointed to be & director
to continue in ary other office or employment held by him before he was
so appointed.

94, A managing director and a director holding any other executive
office shall not be subject to retirement by rotation. Any fppointment
of a director to the office of managing director or any other executive
office shall terminate if he ceases to be a director but without

prejudice to any rights or claims which he may have against the Company

by reason of such cesser.

100. A director appointed to an executive office shall not ipso
facto cease to be a director if his appointment to such executive office

terminates.

101. The emcluments of any managing director or director helding
any other executive office for his services as such shall ba determined
by the board, and may be of any description, and (without limiting the
generality of the foregoing) may include admission to or continuance of
membership of any scheme or fund instituted or established or fihanced
or contributed to by the Company for the provision of pensions; life
assurance or other benefits for employees or their dependants, or the
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payment of a pension pr other benefits to him or his dependants on or
after retirement or death, apart from membership of any such -scheme or
fund,

DIRECTORS' INTERESTS
102, Subject to the Provisions of the Companies Acts, .and provided
that he has disclosed to the Board the nature and extent of any material

interest of his, a director notwithstanding his office -

(2) may be a party to, or otherwise interested in, any transaction
Or arrangement with the Company or in which the Company is
otheryise interested;

(b) may be a director or other officer of, or employed by, or a
pParty to any transaction or arrangement with, or otherw!se
interested in, any body corporate promoted by the Company or
in which the Company is otherwise interested; and

(¢) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives frop any such office
or employment or from any such transaction or arrangement -~ v ..
from any interest in any such body corporate and no such /
transaction or arrangement shall be liable to be avoided on

the ground of any such interest or benefit,
103, For the purposes of Article 102 -

(a) a general notice given to the board that a director 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 or persons is interested
shall be deemed to be a disclosure that the director has ap
interest in any such transactirn of the nature and extent so
specified; and
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(b) an interest of which a director has no knowledge and of which
it is unreascnable to expect him to have knowledge shall nct

be treated as gn iuterest of his.

104, The board may exercise the voting power conferred by the
shares in any company held or owned by the Company in such wanner in all
respects as it thinks fit (including the exercise thereof in favour of
any resolution appointing its members or any of them directors of such
company, or voting or providing for the rayment of remuneration to the
directors of such company) .

GRATUITIES AND PENSICONS
105, The board may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any past or
Present director or employee of the Company or any of its subsidiaries
Oor any company associated with, or any business acquired by, any of
them, and for any member of his family (including a spouse and a former
spouse) 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
106. Subject to the provisions of the Articles, the board may
regulate its proceedings as it thinks fit., A director may, and the
Secretary at the request of a director shall, call a meeting of the
board. Tt shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an

equality of votes, the chairman shall have & second or casting vote.

107. The quorum for the transaction of the business of the board
may be fixed by the board and unless so fixed at any other number shall
be two. A person who holds office only as an alternate director shall,
if his appointor is not present, be counted in the quorum.
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108, The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the mumber of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of £illing wvacancies

or of calling a general meeting.

109, The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman of the board and may
at any time reﬁove éither of them from such office. Unless he is
unwilling to do so, the director appointed as chairmen, or in his stead
the director appointed as deputy chairman, sha}l preside at e Bry
weeting of the board at which he is present. If there is no director
holding either of those offices or if neither the chairman nor the
deputy chairman is willing to preside or neither of them is present
within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number te be chairman of the

meeting.

110. All acts done by a meeting of the board, or of a committee of
the board, or by a person acting as a director or alternate director
shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or alternate director 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,

111, A resolution in writing signed by all the directors entitled
to receive notice of a meeting of the board or of a committee of the
board (not being less than the number of directors required to form a
quorum of the board) shall be as valid and effectual as if it had been
passed at a meeting of the board or (as the case may be) a committee of
the board duly convened and held and for this purpose -

(a) a resolution may consist of several documents to the same

effect each signed by one or more diTtsctors;
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(b) 2 resolution signed by an alternate director need not alsa he
signed by his appointor; and

(c) a resolution signed by a director who has appointed an
alternate director need not also be signed agreed by the

alternate director in that capacity.

(2) Without Prejudice to the first sentence of Article 106, a
meeting of the board or of a committee of the board may consist of a
conference between directors and, where applicable, persons other than
directors who are co-opted members of the Committee concerned, who are
not all in one place, but of whom each is able (directly or by
telephonic communication) to speak to each of the others, and to be
heard by each of the others simultaneously; and the word "meeting" in
these Articles shall be construed accordingiy.

112, Save as otherwise provided by the Articles, a director shall
not vote on any resolution concerning a matter in which he has, directly
or indirectly, an interest or duty (other than by virtue of his
interests in shares or debentures or other securiﬁies of or otherwise 4in
or through the Company) which is material unless his interest or duty
arises only because the case falls within one or more of the following
paragraphs =

(a) the resolution relates to the giving to him of a Juarantee,
security, or indemnity in respect of money lent to, Cr an
obligation incurred by him at the request of or for tﬁe
benefit of, the Company or any of its subsidiaries;

(b) the resolution relates to the giving to a third rarty of a
guarantee, security, or indemnity in respect of an obligation
of the Company or any of its subsidiaries for which the
director has assumed responsikility in whole or part and
whether alone or jointly with others under & guarantee or
indemnity or by the giving of Security;
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(e¢) his interest arises by virtue ef his being, or intending to
become, a barticipant in the underwriting or sub-underwritiqg
of an offer of any shares, debentures, ©r other securities of
or by the Company or any of its subsidiaries for-subscription,

purchase or exchange;

(d) ‘he resolution relates to a proposal econcerning any other
company in which he is interested directly or indirectly and
whether as an officer or shareholder or otherwise howsoever
provided that he is et the holder of or beneficially
interested in one per cent. or more of any class of the equity
share capital of such company (or any third company through’
which his interest is derived) or of the voting rights
available to members of the relevant company (any such
interest being deemed for the purpose of this Article to be a
material interest in all circumstances);

(e) the resolution relates in any way to a retirement benefits
scheme which has been approved, or is conditional upon
approval, by the Board of Inland Revenue for taxation

purposes,

For the burposes of thig Article, an interest of a person who
is, for any purpose of the Act (excluding any statutory modification
thereof not in force when this regulation becemes binding on the
Gompany), connected with & director shall be treated 45 an interest of
the director &nd, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate director
without prejudice to any interest which the alternate director has
otherwise,

113, A director shall not be counted in the quorum present at g
meeting in relation to g resolution on which he is not entitled te vote.

114, The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
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provision of the Articles prohibiting a director from woting at a
meeting of the board or of & committee of the board, or ratify any
transaction not duly authorised by reason of a contravention of any such

provision.

115. Where proposals are under consideration concerning the
appointwent (including fixing or varying the terms of appointment) of
two or more directors to offices or employments with the Company or any
body corporate in which the Company is interested the proposals may be
divided and considered in relation to each director separsatsly and in
such cases each of the directors concerned (if not debarred from voting
under the proviso to paragraph (d) of Article 112) shall be entitlad to
vote and be counted in the quorum in respect of each resolution except

that concerning his own appointment.

ile, 1f a question arises at a meeting of the board or of a
committee of the board as to the right of a director to vote, the
question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive except in a case where the
nature or extent of the interests of the directq;/doncerned have sot

been fairly disclosed.

SECRETARY
117. Subject to the provisions of the Companies Acts, the secretary
shall be appointed by the board for such term, at such remuneration and
upon such conditions as it may think fit; and any secretary so appointed

may be removed by the board.
MINUTES
118. The ' board shall cause minutes to be made in books kept for the

purpose -

(a) of all appointments of officers made by the board; and
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{h} of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company, of the board, and of
committees of the board, including the names of the directors

present at each such meeting.

Any such minutes, if purporting to be signed by the chairman of the
meeting to which they relate or of the meeting at which they are read,
shall be sufficient evidence without any further proof of the facts
therein stated.

THE SEAL
119, The seal shall only be used by the authority of a resolution
of the board or of & committee of the board. The board may determine
who shall sign any instrument to which the seal is affired and unless
otherwise so determined it shall be signed by a director and by the

secretary or by a second director.

1290. The board may by resolution determine either generally or in
any particular case that any certificates for shares or debentures ox
representing any other form of security to which the seal is affixed may
have signatures affixed to them by some mechanical means or that such
certificates need not bear any signature.

DIVIBENDS
121, Subject to the provisions of the Companies Acts, the Company
may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the

amount recommended by the board.

122. Subject to the provisions cf the Companies Acts, the board ‘may
pay interim dividends if it appears to the board that they are justified
by the profits of the Compsny available for distribution. If the 'share
capital is divided into different classes, the board may pay interim
dividends on shares which confer deferred ox non-preferred rights with
regard to dividend as well es on shares which confer preferential rights
with regard to dividend, but no interim or other dividend shall be paid
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on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The board may .alsa pay
at intervals settled by it any dividend payable at a fixed rate if it
appears to the board that the profits available for distribution Justify
the payment. Provided the board acts in good faith it shall not incur
any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim dividend on
any shares having dgferred or non-preferred rights.

123, Except as otherwise provided by the rights attached to shares,
8ll dividends shajl be declared and paid according to the amounts paid
up on the shares on which the dividend is paid; but no amount paid on &
share in advance of the date on which g call is payable shall be treated
for the purposes of this Article as paid on the share. All dividends
shall be apportioned and paid proportionately to the amounts paid up or
credited as 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
issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

124, A general meeting declaring a dividend may, upon the
recommendation of the board, 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 certificates and fix the value forﬁ
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.

125, The board may deduct from any dividend or other moneys payable
tn any member in respect of a share any moneys presently payable by him
to the Company in respect of that share.

126. 411 dividends shall belong and be paid (subject to any lien of

the Company) to those members whose names shall be on the register at
the date at which such dividend shall be declared or at such other data

“45-



Job 21680C

a8s the Company by ordinary resolution or the board may determine,

notwithstanding any subsequent transfer or transmission of shares,

127, The board may pay the dividends payable on shares in respect
of which any person is by transmission entitled to be registered as
holder to such person upon production of such certjficate and .evidence
as would be required if such person desired to be registered .as .a member

in respect of such shares.

128, Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the person
entitied or, if two or more persons are the holders of the share or are
jointly entitled to it by reason of the death or bankruptey of the
holder, to the registered address of that one of those persons who is
first named in the register 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 orger of the person or persons entitled or to such
other person as the peréoﬁﬂgr persons entitled may in writing direct and
shall be sent at the risk of the person entitled, and payment of the
cheque shall be a good discharge to the Company. Any joint holder or
other person jointly entitled to a share as aforesnid may give receipts
for any dividend or other moneys payable in respect of the share.

129, 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.

130. Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the board so

resolves, be forfeited and cease to remain owing by the Company.

ACCOUNTS
131, No member shall (as such) have any right of inspecting any
accounting records or other book or decument of the Company éxcept as
conferred by statute or authorised by the board or by ordinéry
resolution of the Company.

b
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A printed copy of every balance sheet (inciuding any documents

required by law io be annexed thereto) which is to be laid before the

Company in general meeting and of the directors' and auditors' reports

shall, at least twenty-one days previously to the meeting, be delivered

or sent by post to every membzr and to every debenture holder of the

Company of whose address the Company is aware, or, in the case of joint

holders of any share or debenture, to one of the joint holders,

133.

CAPITALISATION OF PROFITS
The board may with the authority of an ordinary resojution of

the Company -

(a)

(b)

(c)

T

~

subject as hereinafter provided, resolve 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 share Premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if 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 smounts, 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 nomipal 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 partly 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 Article, only be applied in paying up
unissued shares to be allotted to members credited as fully

paid;

make such provision by the issue of fractional certificates ot

by payment in cash or otherwise as they determine in the case
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of shares or debentures becoming distributable under this

regulation in fractions; and

(d) authorise any person to enter, on behalf of all the members
concerned, into an agreement with the Company providing for
either -

(i) the allotment to such members respectively, credited as
fully paid, of any shares or debentures to which they are

entitled upon such capitalisetion; or

(ii) the payment up by the Company on behalf of such members
(by the application thereto of their respective
proportions of the profits resolved to be capitalised) of
the amounts or any part of the amounts, remaining unpaid

on their existing shares

and any agreement made under such authority shall be binding

on 511 such members.

NOTICES
134, Any notice to be given to or by any person pursuant to the
Articles shall be in writing except that 2 notice calling a meeting of
the board need not be in writing.

135. The Company may give any notice tc a member either personally
or by sending it by post in a prepaid envelope addressed to the member
at his address in the register or by leaving it at that address. In the
case of joint holders of a share, all notices shall be given to the
joint holder whose name stands first in the register in respect of the
Joint holding and notice so given shall be sufficient notice to all the
joint holders. A member whose address in the register is not within the
United Kingdom and who gives to the Company an address within the United
Kirigdom 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 aly notice from the Company.
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136. 4 pember present, eitker in person or by proxy, at any meeting
of the Company or of the holders of any class of shares in the Company
shall be deemed to have received notice of the meeting and, where

requisite, of the purposes for which it was called.

137, A notice delivered or sent by post to the registered address
of a member pursuant to the Articles shall, notwithstanding that such
member be then dead, bankrupt or mentally disordered and whether or not
the Company has notice of his death, bankruptcy or mental disorder, be
deemed to have been duly given in respect of any share registered in the
name of the member as sole or joint holder. A notice so given shall be
deemed a sufficient notice to all persons interested (whether jointly

with or claiming through or under the member) in the share.

138. Every person who becomes entitled to & share shall be bound by
any notice in respect of thet share which, before his name is entitled
in the register, has been duly given to a person {rom whom he derives
his title provided that no person who becomes entitled to a share shall
be subject to the provisions of Article 10 by reason of any notice
sexrved under section 212 of the Act on the person from whom he derives
his title before his name is ﬁntered in the register.

139. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the
notice was given. A notice shall be deemed to be given at the

expiration of 48 hours after the envelope containing it was posted.

WINDING UFP
140, If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Companies Acts, divide among the members in
specie the whole or any part 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 membérs
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as he with the like sanction determines, but no member shall be

compelled to accept amy assets upon which there is & liability.

141. The power of sale of a liquidator shall include & power to
sell wholly or partially for shares or debentures or other obligations
pf another company, either then already constituted or about to be

constituted for the purpose of carrying out the sale.

INDEMNITY
142, Subject to the provisioms of the Companies Acts but without
prejudice to any indemnity to which a director may otherwise e
entitled, every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any
1iability incurred by him in defending any proceedings, whether civil or
criminal, in which judgwent is given in his favour or in which he is
acquitted or in connection with any application in which relief is
granted to him by the court from 1iability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the
Company.
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COMPANIES ACT 1985

SPECIAL RESOLUTION OF
FLETCHER KING SERVICES LIMITED

At an Bxtraordinary General Meeting of the Company duly
convened and held on 17 November 1986 the following
resolutions were passed as a Special Resolution:-—

THAT : -~

(A) the regulations contained in the document -produced
to the meeting marked "B" and signed by the
Chairman for the purposes of identification be .and
they are hereby adopted as the Articles of
Association of the Company in substitution for and
to the entire exclusion of, the existing Articles
of Association of the Company; and

(B) the Memorandum of Association of the Company be
and it is hereby altered by the deletion of the
existing Clause 3(A) (i) thereof and the
substitution therefor of the Clause 3(a) (i) set
out in the document produced to the meeting marked
"C" and signed by the Chairman for the purposes of
identification.

D . tcher a
Chairman 1’_’,,—a—r~—f__.

Presented by:-~

Freshfields
Grindall House

25 Newgate Street
London ECl1Aa 7LH

Ref: NDT/HLC/PJD




SRR ’ R O R A S O T e T R I AR

L)

Compaaies Act 1935

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
~ OF

FLETCHER KING SERVICES LIMITED

/ﬁv’ P‘

({((‘“1- 4,” U ,,

\."‘ c"

FRESHFIELDS



s

.-

1%

A

LIMITED COMPANY HAVING A SHARE CARITAL

MEMORANDUM CF ASSOCIATION

- OF -

FLETCHER KING SERVICES LIMITED

1. The name of the Company is "Fletcher King and Megran.¥
2. The Registered Dffice of the Company will be situate in
England.

3. The Objects for which the Company is established are:-

(A) (i) To cerry on all or any of the businesses of estate
agents,; valuers, assessors, appraisers, project managexs
and project monitors of building construction works,
property sales and business transfer agents, house and
building society agents, insurance and mortgage brokers

and agents, property managers, consultants and advisers,

* (1) Name changed to Fletcher King on 25 March 1980
(2) Name changed to Fletcher King Services on 21 October 1986

(3) Company re-registered as Limited Company on 24 October 1986
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industrial development consultants, surveyors (provided
that any business of surveying for the time being carried
on by The Company shall at all times be conducted in
sccordance with the Rules of Conduct for the time being
of the Royal Instituticn of Chartered Surveyors)
architects, rating and valuation consultants, rent and
debt collectors and general and commission agents .and to
advise on and negotiate on behalf of clients for,
purchase, rent, hire, take on lease or in exchange, or
otherwise acquire for development, investment or resale,
and on behalf of clients to ecquire or grant options
over, mortgage, charge, let on leasc, dispose of or
otherwise deal with any lands, houses, shops or other
buildings or real or personal property of any tenure .or

any interest therein;

To act as auctioneers and conduct sale zooms in respect
of land, buildings, whethex industrial, agricultural or
residential, objets d'art, antiques, furniture, personal
effects, livestock, industrial and agricultural

equipment, machinery or implements;

To provide, create, establish and maintain a service and
an organisation for, and to act as specialists in
planning and preparing designs, drawings, surveys, plans,
models and the like for use in connection with building
and engineering works, machinery installation and other

projects and undertakings of every description;

To maintain an organisation for the provision of a
drawing office and design service to engineers, builders,

contractors and others;

To hire and let on hire staff and personnel of every
kind, to act as advisers on all matters relating to the

planning, specification, estimating and reporting of
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alternative methods of layput.andkother-building problems
and to collect and disseminate information and data of
all kinds in conmection therewith, to advise on possible

systems and layouts and to supply estimates as to costs;

To supply specifications, to carry out surveys, to obtain
tenders and quotations, to draw up contracts, to obtain
and place orders for the erection, maintenance and
refurbishment of buildings, factories and works and for
the supply of all machinery fittings, plant and other
requisites in relation to the erection, maintenange or
refurbishment thereof;

To make epplications for planning permission, council
approval, licences and the like and for financial
assistance and grants in respect of building projects, to
undertake supervision for building contracts;

To manufacture, buy, sell and deal in plant, machinery,
tools, implements, materials, commodities, substances and
articles of all kinds necessary or useful for carrying on
the foregoing businesses, or any of them, or likely to be
required by customers of, or persons having dealings with
the Company; and

To participate in any scheme established in whaotever form
for the creation and promotion of a unitised property
market including, but without limitation, trading in,
negotiating for, making markets in, purchasing,
acquiring, holding as an investment, selling, or
otherwise dealing in any shares, debentures, stocks,
bonds, certificates, property units or other securities
and such other property real or personal and rights and
interest in property in connection with the said imitisged
property market,
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(E)
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To carry on any other business which in the opinion of the
Directors of the Company may seeh capable of being
conveniently carried on in connection with or as ancillary to
any of the above businesses or to be calculated direstly or
indirectly ‘to enhance the value of or render profitabie.any.of

the property of the Company or to further eny of its objects.

To purchase, take on lease, exchange, hire or otherwise
acquire, any real or personal property ox any interest in such
nroperty and to sell, lease, let on hire, develop such
property, or otherwise turn the same to the advantage of the
Qompany.

To build, comstruct, maintain, alter, emnlarge, pull doun,
remove or replace any buildings, works, plant and machinery
necessary or convenient for the business nf the Company or to
join with any personm, firm or company in doing any of the
things aforesaid.

To borrow or raise money upon such terms and on such security
as may be considered expedient and in particular by the issue
or deposit of debentures oOr debenture stock and to secure the
repayment of any money borrowed, raised or owing by mortgago

charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future,

jncluding its uncalled capital.

To apply for, purchase ox otherwise acquire any patents,
iicences and the like, conferring an exclusive or
non-exclusive or 1imited right of user or any secret or other
information as to any invention which may seem «alculated
directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn to

account any rights and information so acquired.

7
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To purchase, gubscribe for or otherwise gcguire and hold and
deal with sny shares. stocks, debenturea,.debenture‘stocks,

Bonds or securities of any other company or corporation

carrying on business in any part of the world,

To issue, place, underwrite, or gnarantee the subscription of,
or concur or assist in the issuing or placing, underwriting,
or guaranteeing’the subscription of shares, debentures,
debenture stock, bonds, stocks and securities of any company,
whether limited ox unltimited or incorporated by Act of
Parliament or otherwise, 3t such times and upon such terms and
ponditions as to remuneration and otherwise as may bhe agreed

upon.

To invest and deal with the moaeys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as may

from tise to time be considered expedient.

To lend money or give credit on such terms as may be
considered expedient and to receive money on deposit or loan
from and give guarantees O become security for any Persons,

firms and companies.

To enter into partnership or into any arrangement for sharing
profits or to amalgamate with any person firm or company
carrying on or proposing to carry on any business which the
Company is authorised to carry on or any business or
¢ransaction capable of being conducted so as directly or
indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to account ox
atherwise deal with the whole or any part of the undertaking
of the Company for such consideration as may be considered
expedient and in particular for shares, stock or securities of

any other company formed or %o be formed.
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To promote, finance or assist any other company for the
purpose of acquiring ail or any part of the property rights
and liabilities of the Company or for any other purpose which
may seem directly or indirectly caleculated to benefit the
Company,

To remunerate any person, firm or company rendering services
to the Company in any manner and to pay all or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company.

To draw, accept, endorse, negotiate, discount, execute and
issue promissory notes, bills of exchange, scrip, warrants and

other transferable or negotiable instruments.

To establish, support or aid in the establishment and support
of associations, instituticns, clubs, funds, trusts and
schemes calculated to benefit the officers ex-officers,
employees or ex-employees of the Company or the families,
dependants or cennections of such persons, and to grant
pensions, gratuities and allowances and to make payments
towards insurance, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for

any public, general or useful objects.

To enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to
obtain from any such Govermmen. or Authority all rights,
concessions, and privileges which may seem conducive to the
Company's objects ox any of them, or to obtain or to endeavour
to obtain, any provisional order of the Board of Trade, or any
Act or Acts of Parliament for the purposes of the Company or
any other company.

To distribute among the Members in specie any property of the

Company, or any proceeds of sale or disposition of any

f'\



property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that mo distribution
amounting to a reduction of capital be made except with ihe
sanction (if any) for the time being required by law.

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

otheruise.,

(T) To do all such other things as may be deemed incidental or
conducive to the attainment of the above ohjects or any of
them.

It is hereby declared that the foregoing sub-clavuses shall be construed
independently of each other and that none of the objects menticned in
any sub-clause shall be deemed to be merely subsidiary to the objects
mentioned in any other sub-clause.

4, The liability of the members is limited.

5. The share capital of the Company is £200 divided into 200

shares of £1 each.*®

*As at 17 November 1986, the share capital is £50,000 divided into
50,000 shares of £1 each

g T




WE, the several perscns whose names and addresses 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 mames.

NAMES, ADDRESSES AND DESCRIPTIONS Rumber of Shares

OF SUBSCRIBERS taken by each Subscriber
DAVID JONATHAN RICHARD FLETCHKER One

12B Rutland Court

London SW7

Chartered Surveyor

JAMES (OSBORNE KING One
Redemon

Crossgar

Co. Down

N. Ireland

Surveyor

RICHARD JERVIS MEGRAN Dne
Ardcarrig

Ballyrogan Road

Newtownards

Co., Down

N. Ireland

Chartered Surveyor

i

DATED the 28th day of September 1973.
WITNESS to the above signatures:
M. WILLIAMSON (MISS)
14, Montgomery Street

Belfast BT1 4N2

Secretary

£

£1

G
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THE COMPANIES ACT 1985
ARTICLES OF ASSOCIATION
-~ of ~
FLETCHER KING SERVICES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment)} Regulations 1985 (such Table being
hereinafter called "Table A") do not apply to the Company.

2. In these Articles, unless the context otherwise requires:

"the Act"”

"the Articles”

"the auditors"

"the board"

"clear days"

means the Companies Act 1985
including any modification or
re~enactment therecf for the time

being in force;

means the articles of association of

the Company;

means the auditors for the time being
of the Company;

means the directors or any of them
acting as the board of directors of
the Company;

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;



"the Companies Acts”

"dividend"
"executedh

"the holder"

"the Memorandum"

"month"

Ythe office”

“pﬂ.id"

"the register"

"the seal"

means the Companies Acts as defined
by section 744 of the Act and .any
enactment passed after those Acts
which may, by virtue of that or any
other such enactment, be cited
together with those Acts as ‘'the
Companies Acts" (with or without the
addition of an indication of the date

of any such enactment);

means dividend or bonus;

includes any mode of execution;

in relation to shares means the
member whose name is entered in the

rogister as the holder of the shares;

means the memorandum of association

of the Company;
means calendar month;

means the registered office of the

Company;
means paid or credited as paid;

means the register of members of the

Company;

means the common seal of the company
and includes the official seal (if
any) kept by the company by virtue of
section 40 of the Act;




"the secretary”

"the United Kingdom"

"in writing"

llYear!l

means the secretary of the Company or
any other person appointed to perform
the duties of the secretary of the
Company, including a temporary,

joint, assistant or deputy secretary;

means Great Britain and Northern
Ireland;

means written, or produced by any
visible substitute for writing, or
partly one and partly ancther;

mears year from 1lst May to 30th April
inclusive;

words denoting the singular number
include the plural number and vice
versa, words denoting the masculine
gender include the feminipne gender
and words denoting persons include

corporations;

words or expressions contained in
these Articles bear the same meaning
as in the et but excluding any
statutory mydification thereof not in
force at 3 Saeptember 1986; and

references to any provision of any
enactment or of any subordinate
legislation (as defined by section
21(1) of the Interpretation Act 1978)
include any modification or
re-enactment of that provision foxr
the time being in force.



3. It shall be the duty of the directors to ensure ithat any
business of surveying for the time being carried on by the Company
shall at all times be conducted in accordance with the Rules of Conduct

for the time being of the Royal Institution of Chartered Surveyors.

SHARE CAPITAL
4, The share capital of the Company as at the date of adoption
of these Articles is £50,000 divi“ed into 50,000 shares of £1 each.

5. Subject to the provisions of the Companies Acts and without
prejudice to any rights attached to any existing shares, any share may
be issued with such rights or restrictions as the Company may from time
to time by ordinary resolution determine.

6. Subject to the provisions of the Companies Acts relating to
authority, pre—emption rights and otherwise and of any resolution of
the Company in general meeting passed pursuant thereto, all unissued
shares for the time being in the copital of the Company shall be at the
disposal of the board, and the boars may (subject as aforesaid) allot
(with or without conferring a right of renunciation), grant options
over, or otherwise dispose of them to such persons, on such teris and
conditions, and at such times as it thinks fit. This power shall not
apply to redeemable shares, which shall be governed by the provisions
of Article 7.

7. Subject to the provisiomns of the Companies Acts, shares may
be issued which are to be redeemed or are to be liable to be redeemed
at the option of the Company or the holder on such terms and in such

manner as may be provided by the Articles.

8. Tn addition to all other powers of paying commissions, the
Company may exercise the powers of paying commissions conferred by the
Companies Acts. Subject to the provisions of the Companies Acts, any

such commission may be satisfied by the payment of cash or by the
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allotment of fully or partly paid shares or partly in one way and
partly in the other.

9. Except as required by law, no person shal] be recognised by
the Company as bolding any share upon any trust and (except as
othexwise provided by the Articles or by law) the Company shall not be
bound by or ba compelled in any way to recognise any interest in any
share except an absolute right to the entirety thereof in the holder.

10. No member shall, unless the board otherwise determines, be
entitled in respect of shares held by him to vote at general meetings
either personally or by proxy or to exercise any other right conferred
by membexship in relation to meetings of the Company if he or any other
person appearing to be interested in such shares has been duly served
with a notice under section 212 of the Act (and a copy of which notice,
if served on a person other than a member, has been sent to the
relevant member) and is in default in supplying to the Company the
information thexreby required within the period of 28 days from the date
of such notice. For the purpose of this Article a person shall be
treated as appearing to be interested in any shares if the member
holding such shares has informed the Company that the person is, or may
be, so interested or has given to the Company & notification under the
said section 212 which fails to establish the identities of those
interested in the shares and if (after taking into account the said
notification and any other relevant section 212 notification) the
Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares.

VARIATION OF RIGHTS
11. Whenever the capital of the Company is divided into different
classes of shares, the rights attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class)
be varied or abrogated, whether or not the Company is being wound up,
either with the consent in writing of the holders of three~fourths of
the issued shares of the class, or with the sanction of an

extraordinary resolution passed at a separate general meeting of 'such



holders (but not otherwise}. All the provisions of the Articles
relating to general meetings of tks Company or the proceedings thereak
shall, mutatis mutandis, apply to every such separate gener,al.meetin_g4
except that:-~

(a) the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the
{ssued shares of the class or, at any adjourned meeting of
such holders, those members who are present in person .OF by

proxy, whatever their holdings; and

(b) the holders of shares of the class shall, on a poll, have omne
vote in respect of every share of the class held by them
respectively.

12. Unless otherwise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the reduction of
the capital paid up on the shares and by the allotment of further
shares ranking in priority for payment of a dividend ox in respect of
capital or which confer on the holders voting rights more favourable
than those conferred by such first mentioned shares, but shall not
otherwise be deemed to be varied by the creation or issue of further

shares.

SHARE CERTIFICATES
13. Every member, upon becoming the holder of any shares (except
a stock exciange nominee in regnect of whom the Company is not roquired
by law to complete and have ready for delivery a certificate) shall be
entitled without payment to receive one certificate for all the shares
of each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such
holding) or, with the consent of the board, several certificates each
for one or more of his shares upon payment for every certificate aftex
the first of such reasonable sum &s the board may determine. Every
certificate shall be sealed with the seal and shall specify the number

and class of the shares to which it relates and the amount or

[
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respestive zmounts paid wp therecn. Shares of different classes may
not be included in the same certificate. The Company shall not be
bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holdex shall
be deemed sufficient delivery to all of them.

14, 1f a share certificate is defaced, worn out, lost or
destroyed, it may be renewed on such texms (if any) as to evidence and
indemnity (with or without security as the board requires) and payment
of any exceptional out of pocket expenses reasonably incurxed by the
Company in jnvestigating evidence and preparing the requisite form of
indemnity as the board may determine but otherwise free of charge, and
(in the case of defacement or wearing out) on delivery up of the old
certificate.

LIEN
15. The Company shall have & first and parsmount lien on every
share (not being a fully paid share) for all moneys (whethex prese.atly
payable ox not) payable at a fixed time or called in respect of that
share. The board may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's lien on
a share shall extend to all dividends and other moneys payable in
respect of it.

16. The Company may sell, in such manner as the board determines,
any shares on which the Company has a lien if a sum in respect of which
the lien exists is presently payable and is not paid within fourteen
clear days after motice has been given to the holder of the share or to
the person entitled to it in consequence of the death or bankruptey of
the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

17. To give effect to any such sale the board may authorise some
person to execute &n instrument of transfer of the shares sold to, or
in accordance with the directions of, the purchaser. . The transferee

shall not be bound to see to the application of the consideration, if



any, nor shall his title to +he shares be affected by any irregularity

in or invalidity of the proceedings in reference to the sale.

18. The wet proceeds of the sale, after payment of the costs
thereof, shall be applied in payment of so much of the sum for which
the lien exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the
shares sold and subject to a iike lien for any moneys not presently
payable as existed upon the shares pefore the sale) be paid to the

person entitled to the shares at the date of the sale.

. CALLS ON SHARES AND FORFEITURE
19, Subject to any terms upon which anay shares may have heen
jssued, the board may from time to time meke calls upon the members in
respect of any moneys unpaid on iheir shares (whether on account of the
nominal value or by way of premium) and each membexr shall (subject to
receiving at least fourteen clear days' mnotice specifying when and
where payment is to be made) pay o the Company &S required by the
notice the amount nalled on his shares. & call may, before receipt by
the Company of any suml due thereunder, be revoked in whole or part and
payment of a call may be postponed in whole or part. A person upon
whom a call 1is made shall remain jiable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect

whereof the call was made.

20. A call shall be deemed to have been pmade at the time when the
resolution of the board authorising the 1all was passed, and may be
required to be paid by instalments.

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

22, 1£ a call or any instalment remains unpald in vwhole or in
part after it has become due and payable the person from whom it is due
gnd puysble shall psy interest on the amount unpaid from the day it
pecame due and payable gntil it is paid at the rate fixed by the terms
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of allotment of the share or in the notice of the call or, if no rate
is fixed, at the appropriate rate (as defined by the Act) but the board
may waive payment of the interest wholly or in part.

23. An amount payable in respect of a ghure on allotment or at
any fixed dace, whether in respect of the nomixnal value of the share or
by way of premium or as an instalment of & call, shall be deemed to be
a call and if it is not paid the provisions of the Articles shall apply
as if that amount had become due and payable by virtue of & call.

24, Subject to the texms of allotment, the board 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.

25. The board may, if it thipks fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and may pay upon all or any of the
moneys so advanced (until the same would but for such advance become
presently payavle) interest at such rate pot exceeding (unless the
Company in general meeting shall otherwise direct) the appropriate rate
(as defined by the Act) as may be agreed upon between the board and
such member. A payment in advance of a call shall not entitle the
holder of the shares to participate in respect of that payment in &
dividend declared after the payment is made but before the call.

26. If a call oxr any instalment. remains unpaid in whole or in
part after it has become due and payable the board may give to the
person from whom it is due mot less than seven clear days' notice
requiring payment of the amount unpaid together with any interest which
may have accrued and any costs, charges and expenses incurred by the
Company by reason of such non-payment. The notice shall name the place
where payment is to be made and shell state that if the notice is not
complied with the shares in respect of which the call was made will be
lisble to be forfeited.

e



27. If the requirements of any such notice are not complied with
any share in respect of which it was given may, before the payment
required by the notice has been nade, be forfeited by a resolution of
e board and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not actually paid
before the forfeiture.

28, Subject to the provisions of the Companies Acts, a forfeited
share may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the board determines either to the person who was
before the forfeiture the holder or to any other person and at any time
befcre sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeited share is to be transferred to any
person the board may authorise some person to execute an instrument of

transfer of the share to that person.

29, A person any of whose shares have been forfeited shall cease
to be a member in respzct of them and shall surrender to the Company
for cancellation the certificate for the shares forfeited but shall
remain liable to the Company for all moneys which at the date of
forfeiture were presently 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 board 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 consideraticn received on
their disposal.

30. The board may accept the surrender of any share which it is
in a position to forfeit upon such terms and conditions as may be
agreed and, subject to any such terms and conuwitions, & surrendered
share shall be treated as if it had been forfeited.

~10~-
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31. A statutory declaration by a director or the wecretary that a
share has been duly 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) constitute 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 title to the share be affected by any irregnlarity
in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

' TRANSFER OF SHARES
32. The instrument of transfer of a share nay be in any usual
form or in any other form which the directors may approve and shall be
executed by or on behalf of the transferor and, unless the share is

fully paid, by or on behalf of the transferee.

33. The board may, in its absolute discretion and without giving
any reason, refuse to register the transfer of a share which is not
fully paid.

34, The board may also refuse to register an instrument of

transfer unless:

(a) it is lodged, duly stamped, at the office or at such other
place as the board may appoint and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the board may reascnably require to show the
right of the transferor to make the transfer;

(b) it is in respect of only one class of shares; and

(¢) it is in fevour of not more than four transferees.

-1}~
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35. If the board refuses to register a transfer of .a share, it
§3all within two months after the date on which the transfer was lodged
with the Company send to the trapsferee motice of the refusal.

36. The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for such periods

(not exceeding thirty days in any year) as the board may determine,

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

38. ‘The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the
board refuses to register shall be returned to the person lodging it
when notice of the refusal is given.

TRANSMISSION OF SHARES
39, If o wember dies the survivor or survivors where he was &
joint holder, and his personal representatives where he was a sole
holder or the only surviver of joint holders, shall be the only persons
recognised by the Company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held
by him,

40, A person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being produced
as the board may properly require, elect either to become the holder of
the share or to have some person nominated by him ragistered as the
transferee. 1If 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 execute an instrument of transfer of the share to
that person. All the Articles relating to the transfer of shares shali
apply to the notice or instrument of transfer as if it were an

-12~
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instrument of transfer executed by the member and the death or

bankruptcy of the member had not occurred.

41. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall, subject to the requirements of
Article 129, have the rights to which he would be entitled if he were
the holder of the share, and may give & discharge for all dividends and
other moneys payable in respect of the share, but he shall not, before
being registered as the holder of the share, be entitled in respect of
it to receive notice of or to attend or vote at any meeting of the
Company or of or at any separate meeting of the holders of any class of
shares in the Company. The board may at any time give notice requiring
any such ﬁerson to elect either to be registered himself or to transfer
the share and if the notice is not complied with within sixty days the
board may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice

have been complied with.

ALTERATION OF SHARE CAPITAL
42. The Company may by ordinaxry resolution -

(a) increase its share capital by new shares of such amount &S

the resolution prescribes;

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

(c) subject to the provisions of the Companies Acts, 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 &s 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
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person and diminish the amount of its share capital by the
amount of the shares so cancelled.

43, Whenever as a Tesult of a consolidatiop of shares any nembers
would become entitled to fractions of a share, the board may, on behalf
of those members, sell the shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to
the provisions of the Companies Acts, the Company) and distribute the
net proceeds of sale in due proportion among those members, and the
board may authorise Some person to execute an instrument of transfer of
the shares to, or in accordance with the directfons of, the purchaser.
The transferee shall not be bound to see to the gpplication of the
purchase Qoney nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the
sale,

44, Subject to the Provisions of the Companies Act, the Company
may by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES
45, Subject to the Provisions of the Companies Acts and to
sanction by an extreordinary resolution passed at a separate class
meeting of the holders of any class of convertible shares, the Company
may purchase its own shares (including any redeemahla shares),

GENERAL MEETINGS
46, All general meetings other than annual generg] ineetings shall
be called extraordinary general meetings.

47. The board may call general meetings whenever it thinks fit,
and, on the requisition of members pursuant to the provisions of the
Act, shall forthwith 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
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directors to call a general meeting, any director Or any member of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS
48, An annual &eneral meeting and ap extraordinary Zeneral
beeting called for the Passing of a special resolution shall be called
by at least twenty-one clear days’ notice. All other exXtraordinary
general meetings shall be called by at least fourteen clear days'*
notice. Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shkall be given to all
the members, to g1l Persons entitled to a share in consequence of the

50. The accidental omission to give notice of g meeting, or to
send a form of Proxy with a notice where required by the Articles, to
any person entitled to receive the Same, or the non~receipt of notice
of meeting or form of proxy by any such berson shall not invalidate the
Proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS
351. No businesg shall be transacted at any meeting unless g
quorum is present. Tyo persons entitled to vote upon the business to
be transacted, each being a member Or a proxy for g member or g duly
authorised Tepresentative of a corporation, shall be g quorum.

52. If such a quorum is not present within fifteen minutes from
the time appointed for the meeting, or if during a fneeting such g
quorum ceases to be Present, the meeting, if convened,on the
requisition of members, shall pe dissolved, and in any other case shall
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stand adjourned to the same day in the next week ¢t the same time and
place or to such time and place as the chairman of the meeting may
determine and if at such adjourned meeting a quorum is not present
within fifteen minutes from the time appointed for the meeting, the
members present in person or by proxy or their duly authorised
representatives shall be & quorum.

53. The chairman, if any, of the board or in his absence some
other director nominated by the board shall preside as chairman of the
meeting, but if neither the chairman nor such other director (if any)
be present within fifteen minutes after the time appointed for holding
the meeting and willing to act, the directors present shall elect one
of their number to be chairman and, if there is only one director
present and willing to act, he shall be chairman. If no director is
willing to act as chairman, or if no director is present within fifteen
minutes after the time eppointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be
chairman,

54, A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the Company.

55. The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting), adijourn
the meeting from time to time and from place to place, but no business
shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for thirty days or more
or for an indefinite period, 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 to be transacted. Otherwise it shall

not ke necessary to give any such notice.

56. 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 result of,
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the show of hands a poll is duly demanded. Subject to the provisions
of the Companies Acts, a poll may be demanded -

(a) by the chairman of the meeting; or

(b) by at least five members present in person or by proxy and

entitled to vote at the meeting; ox

(c) by a meuber or members present in person or by proxy
representing mnot 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 present in person or by proxy holding
shares conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right;

end a demand by a person as proxy for a member shall be the sawme a3 a

demand by the member.

57. 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 entxry to that effect in the minutes of the meeting shall be

conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded ir favour of or against the

resolution.

58. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent 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. If the demand for a poll
is withdrawn, the chairman or any other member entitled may himself

demand a poll.
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59. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix & 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.

60. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shail be entitled toc a casting vote in
addition to any other vote he may have.

61. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days after the
poll is demanded. The demand for a poll shall not prevent the
continuance of & meeting for the transaction of any business othexr 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,

62, No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are annovunced at the meeting
at which it is demanded. In any cther case at least seven clear days'
notice shell be given specifying the time and place at which the poll

is to be taken.

VOTES OF MEWMBERS
63, Subject to any rights or restrictions attsaghed to any shares,
on a show of hands every member who (being a1 individual) is present in
person or (being a corporation} is present uy a duly authorised
representative, not being himself a member entitled to vote, shall have
one vote and on a poll every member shall have one vote for every share
of which he is the holder.
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64. In the case of joint holders the wvote of the senior who
tenders a vote, whether in persom or by proxy, shall be ac¢apted ta the
exclusion of the vutes of the other joint holders; and seniority shall
be determined by the order in which the names of the holders stand in
the register.

65. 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 concerning 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
receivar,_curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the Board of the authority of the
person claiming to exercise the rxight to vote shall be deposited at the
office, or at such other place as is speciified in accordance with the
Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is t¢ be exercised and in default
the right to vote shall not be exercisable.

66, No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share
have been paid.

67. (1) HNo objection shall be raised to the qualification of any
voter except at the meeting or adjourned meetinyg or poll at
which the vcte objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made
in due time shall be referred to the chairman whose decision
shall be final and conclusive.

{2) If an amendment shall be proposed to any resolution under

consideration, but shall in good faith be ruled cut of order
by the chairman of the meeting, the proceedings on the
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substantive resolution shall not be invslidated by any error
in such ruling. In the case of & resolution duly proposed as
a special or extraordinary resolution, no amendment thereto
(other than a mere clerical amendment to correct & patent

error) may in any event be considered or voted upon.

68. Op & poll votes may be given either perscnally or by proxy. A
member entitled to more than one vote need not:, if he votes, use all

his votes or cast all the votes he uses in the same way.

69. Proxy forms shall be sent by the Company to all persons
entitled to notice of and to attend and vote at any meeting, aad such
proxy forﬁs shall provide for two-way voting on all resolutions to be
proposed at that meeting other than resolutiens relating to the

procedure of the meeting.

70. An instrument appointing a proxy shall be in writing, under
the hand of the appointer or his attorney or, if such appointor e a
corporation, under its common seal or the hand of a duly authozised
officer or attorney and shall be in any usuel form or in any other form

which the board may approve.

71. The instrument appointing a proxy and any powexr of attorney
or other written authority under which it is executed or &an office or
notarially certified copy or a copy certified in accordance with the
Puwoys of Attorney Act 1971 of such power or written authority may -

(a) be deposited at the office or at such 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
{n relation to the meeting not less than 48 licurs before the
time for holding the meeting or adjourned meeting at which

the person named in the instrument prcposes to vote; of

(b) in the case of a poll taken more than 48 hours after it is

demanded, be deposited as aforesaid after the poll has been
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demanded and not less than 24 bours before the time appointed
for the taking of the pall; or

(c) where the poll is not taken forthwith but is taken not moxe
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to

the secretary or to any director;

and an instriment of proxy which is not deposited or delivered in &
manner so permitted shall be invalid. No instrument of proxy shall be
valid after the expiration of twelve months from the date stated in it

as the date of its execution.

72. A vote given or poll demanded by proxy or by the duly
anthorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination
was received by the Company at the office or at such other place at
which the instrument 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 adjourned meeting) the tiie
appointed for taking the poll.

CORPORATIONS ACTING BY REPRESENTATIVES
75. Any corporation which is a member of the Company may, by
resolution of its directers or other governing body, authorise such
person as it thimks fit to act as its representative at any meeting of
the Company, or at any separate meeting of the holders of any class of
shares. The person so authorised shalil be entitled to exercise the
sama power on behalf of the corporation as the eorperation could
exercise if it were an individual member of the Company, and thoe
corporation shall for the purposes of these Articles be deemed to be
present in person at any such meeting if a person so authorised is

present at 1t.
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NUMBER OF DIRECTORS
74. Unless otherwise determined by ordinary resolution, the

number of directors (other than alternate directors) shall be not less
than two.

ALTERNATE DIRECTORS
75. Any director {other than an alternate director) may appoint
any other director, or any other person approved by resoluticn .of the
board and willing tc act, to be an alternate director and may remove
from office an alternate director so appointed by him.

75, An alternate director shall be entitled to receive notice of
all meetings of the board and of all meetings of committees of the
board of which his appointor is a member, to attend and vote at any
such meeting at which his appointor is not personally present, and
generally to perform all the functions of his appointor as a director
in his absence. It shall not be necessary to give notice of such a
m2eting to an siternate director who is absent from the United Kingdem,

77. A director or any other person may act as alternate director

to represent more than one director, and an alternate director shall be
entitled at meetings of the board or any committee of the board to one

vote for every director whom he represents in addition to his own vote

(if any) as a director, but he shall count as only one for the purpcsa

of determining whether a quorum is present.

78. An alternate director may be repaid by the Company such
expenses as might properly have been repaid to him if he had been a
director but shall not in respect of his servizes as an alternate
director be entitled to receive any remuneration from the Company. An
alternate director shall be entitled to be indemnified by the Company
to the same extent as if he were a director.

79. An alternate director shall cease to be an alternate director

it his appeintor ceases to be a director; but, if a director retires by
rotation or otherwise but is reappointed or deemed to have been

“22=-



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 continue after his reappointment. The appointment
of an alternate director shall also terminate automatically on the
happening of any event which if he were a director would cause him to
vacate his office as director.

80, Any appointment or removal of an alternate director shall be
by notice to the Company signed by the director making or reveking the
appointment and shall take effect (subject to any arproval required by
Article 75) upon recsipt of such notice at the office by the secretary.

B1. Save as otherwise provided in the Articles, an alternate
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 the director appointing him.

POWERS OF DIRECTORS
82. Subject to the provisions of the Companies Acts, the
Memorandum and the Articles and to any directions given by special
resolution, the business of the Company shall be managed by the board
which 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 board which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by
this Article shall not be limited by any special powexr given to the
board by the Articles and a meeting of the board at which a quorum is

present may exercise all powers exercisable by the board.

83. The board may, by power of attorney or otherwise, appoint any
person or persons to be the agent or agents of the Company for such
purposes and on such conditions as the board determines, including
anthority for the agent or agents to delegate all or any of his or

thieir powers.
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DELEGATION OF DIRECTORS' POWERS
84, The board may delegate any of its powers ta any committee
consisting of one or more directors. Tha board may alsa delegate to
any managing director or any director holding any other executive
office such of its powers as the board considers desirable to be
exercised by him. Any such delegation msy be made subject to any
conditions the board may impose, and either collaterally with or to the
exclusion of its own powers and may be revoked or altered. Subject to
any such conditions, the proceedings of a committee with two or more
members shall be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying. The board may co-opt
onto any such committee persons other then directors, who may enjoy
voting riéhts in committee. The co-opted members shall be less than
ene~half of the total membership of the committee and a resolution of
any committee shall be effective cnly if & majority of the members

present are directors.

BORROWING
85.(1) Subject as hereinafter provided the board may exercise all
the powers of the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, and to issue debentures
and other securities, whether outright or as collateral security, for
any debt, liability or obligation of the Company or of any third party.

2) The board shali restrict the borrowing of the Company and
exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries (if any) so as to secure
(as regards subsidiaries so far as by such exercise they can secure)
that the aggregate amount for the time being remaining undischarged of
all moneys borrowed by the Group (being the Company and its
subsidiaries for the time being or any of such companies) (exclusive wof
moneys borrowed by the Company from and for the time being owing to any
such subsidiary, or by any such subsidiary from and for the time being
owing to the Company or ancther such subsidiary) shall not at any time
without the previous sanction of an ordinary resolution of the Company
exceed three times the aggregate of:-
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(2) the ampunt paid up on the issued share capital of the
Company; and

(b) the amount standing to the credit of the conscolidated capital
end revenue reserves of the Company and its subsidiaries
{including retained earnings};

all & shown in the latest audited and cpnsolidated balance sheet of
the Company and its subsidiaries but adjusted as may be necessary to

take account of:-

(a) . any variation in the amount paid up on the lssued share
capital of the Company and in the share premium account since

the date of such balance sheet;

(b) any distribution from such reserves (otherwise than to the
Company or to a subsidiary) not provided for therein;

(¢) the exciusion of any sums set aside for future taxation
(including deferred tax); and

(d) the deduction of any debit halance on profit and loss account

as shown in such balance sheet.

(3) For the purposes of these Articles the expression "moneyg
borrowed" shall include the principal amount (together with any fixed
or minimum premium payable on final repayment) of any loan capital
notwithstanding that the same may have been issued in whole or in part
for a consideration other than cash but shall not include:~

(a) amounts borrowed for the express purpose of repaying (with or
without premium) any moneys borrowed then outstanding and
applied for that purpose within four months of being so
borrowed (pending their being so applied);
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(b) moneys borrowed by & partly ouned subsidiary to the extent of
the proportionate interest in the issued ordinary share
capital thereof not bemeficially cwned by the Company :or

ancinher subsidiary.

(4) ‘No person dealing with the Company or any or its subsidiaries
shall by reason of the foregoing provisions be concerned to see or
inquire whether this limit is observed. No debt incurred or security
given in excess of such limit shall be invalid or ineffectual wunless
the lender or the recipient of the security had at the time when the
debt was incurred or security given express notice that the limit
hereby imposed had been or would thereby be exceeded.

APPOINTHMENT AND RETIREMENT OF DIRECTORS
B6. At the first annual general meeting all the directors shall
retire from office unless their appointment has previously been
approved by ordinary resolution of the Company, and at every subsequent
annual general maeting one-third of the directors who are subject to
retirement by rotation or, if their number is not three or a mumltiple
of three, the number nearest to one-third shall retire from office;
but, if there is only one director who is subject to retirement by
rotation, he shall retire.

87. Subject to the provisions of the Companies Acts, the
directors to retire by rotation shall be those who have been longest in
office since their last appointment or reappointment, but as betweei
persons who became or were last reappointed directors on the same day
those to retire shall (unless they otherwiszs agree among themselves) be
determined by lot.

88. If the Company, at the meeting at which a director retires by
rotation, does not fill the vacancy the retiring director shall, if
willing to act, be deemed ic have been reappointed unless at the
meeting it is resolved not to fill the vacancy or unless a resolution

for the reappointment of the director is put to the meeting and lost.
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B9. No person other than a director retiring by rotaticn shall be

appointed ox reappointed a director at any general meeting unless -
(a) he is recommended by the board; or

(b) not less than six nor more than thirty clear days before the
date appointed for the meeting, notice executed by a member
qualified to vote at the meeting has been given to the
Company of the intention to propose that person for
appointment or reappointment stating the particulars which
would, if he were appointed or reappointed, be required to be
‘included in the Company's register of members together with
notice executed by that person of his willingness to be
appointed or reappointed.

90, Except as otherwise authorised by the Companies Acts, the
appointment of any person proposed as a director shall be effected by &

separate resolution.

91. Subject as aforesaid, the Company may by ordinary resolution
appoint a person who is willing to act to be a director either to £ill
a vacancy or as an additional director and may also determine the
rotation in which any additional directoxs are to retire.

92. The board may appoint a person who is willing to act to be a
director, either to £ill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors to
exceed any number fixed by or in accordance with the Articles as the
maximum number of directors. A dixector so appointed shall hold office
only until the next following annual general meeting and shall not be
taken into account in determining the directors who are to retire by
rotation at the meeting. If not reappointed at such annual general

meeting, he shall vacate office at the conclusion thereof.

93, Subject as aforesaid, » director who retires at an anntial

general meeting may, if willing to act, be reappointed. If he is not
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reappointed, he shall retain office until the meeting appoints ‘someone
in his place, or if it does not do so, until the end of the meeting.

9. The Company may, pursuant and subject to the provisions of
Section 303 of the Act, by ordinary resolution remove any director
(including a managing or other executive director) befors the
expiraticn of his period of office.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
95.(1) The office of a director shall be vacated if -

(a2) he ceases to be a director by virtue of any provisions of the
Companies Acts or he becomes prohibited by law from being a
director; oxr

(b) he becomes bank:iupt or makes any arrangement or composition
with his creditors generally; or

(¢) he is, or may be, suffering from mental disorder and eithex -

(1) he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960,

oxr

(ii) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder feor his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or
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{d) (not being @& mpanéging or other executive director‘holdiqg
office as such for a fixed term) he resigns his office by
notice to the Company; or

(e} in case of a diractor who holds any executive office, his
appointment as such is terminated or expires and the
directors resolve that his office be vacated; or

{(£) he is requested in writing by all the other directors to
resign; or

(g)ﬁ he shall for more than six consecutive months have been
absent without permission of the board from meetings of the
board held during that period and his alternate director (1if
any) shall not during such period have atten~ad in his stead
and the board resolves that his offica be vacated.

(2) There shall not be any age limit for directors and
sub-sections (1) to (6) of Secticn 293 of the Act shall not apply to
the Company.

REMUNERATION OF DIRECTORS
96. Unless otherwise determined by the Company by ordinary
resolution, the directors shall be paid out of the funds of the Company
by way of fees for their services as directors such sums (if any) as
the directors may from time to time determine (not exceeding in the
aggregate an annual sum of £50,000 or such larger amount as the Company
may from time to time by ordinary resolution determine). Such
remuneration shall be divided among them in such proportion and mannex
as the directors may determine and, in default of such determination
within a reasonable period, equally, The remuneration shall unless the
resolution provides otherwise, be deemed to acerue from day to day.

DIRECTORS' EXPENSES

97. The directors may be paid all travelling, hotel, and other

expenses properly fncurred by them in connection with their attendance
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at meetings of the board or committees of the board 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.

98. Any director who by request of the boars performs special
services or goes or resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of profits
or otherwise as the board may determine.

MANAGING AND EXECUTIVE DIRECTORS
99, Subject to the provisions of the Companies Acts, the board
may appoiﬁt one or more of its body to the office of managing directox
or to any other executive office (except that of auditor) or employment
in the Company and may entar into an agreement or arrangement ‘with any
director for his employment by the Company ox for the provision by him
of any services outside the scope of the ordinary duties of a directox,
Any such appointment, agreement or arrangement may be made upon such
toerms as the board determines. The board may revoke any such
appointment but without prejudice to any rights or claims which the
person whose appointment is revoked may have against the Company by
reason of such revocation. The board may permit any person appointed
to be a director to continue in any other office or employment held by
him before he was so appeointed.

100. A managing director and a director holding any other
executive office shall not be subject to retirement hy rotation. .Any
appointment of a director to the office of managing director or any
other executive office shall terminate if he ceases to be a director
but without prejudice to any rights or cleims which he may have against

the Company by rceason of such cesser.
101, A director appointed to an executive office shall not ipso

facto cease to be a director if his appointment to such execitive
office terminates.
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102. The emoluments of any menaging director ox director holding
any other executive office for his services as such shall be determined
by the board, and may be of any description, and (without limiting the
generality of the foregoing) may include admission to or comtinuance of
membership of any scheme or fund instituted or established or financed
or contributed to by the Company for the provision of pensions, life
assurance or other benefits for employees or their dependants, ox the
payment of a pension or other benefits to him or his dependants on ox
after retirement or death, apart from membership of any such scheme .ox
fund.

DIRECTORS' INTERESTS
103, ' Subject to the provisions of the Companies Acts, and provided
that he has disclosed te the Board the nature and extent of any
material interest of his, a director notwithstanding his office =~

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the Company or
in which the Company is otherwise interested; and

(¢) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such
transaction or arrangement shall be 1iable to be avoided on

the ground of any such interest or benefit.
104, For the purposes of Article 103 -
(a) a general notice given to the board that a girector Is to be

regarded as having an interest of the nature and extent
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specified in the notice in any transaction or arrangament ipn
which a specified person or class or persons is interested
shall be deemed to be a disclosure that the director has an
pterest in any such transaction of the mature and ex’ ynt so
specified; and f

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

105. The bvard may exercise the voting power conferred by the
shares in any compzny held or owned by the Company in such manner in
all respects as it thinks fit (including the exercise thereof in favour
of any resolution appointing its members or sny of them dirzsctors of
such company, or voting or providing for the payment of remuneration to
the directors of such company).

GRATUITIES AND PENSIONS
106, The board may provide betiefits, whether by the payment of
gratuitiLs or pensions or by insurance or otherwise, for any past or
present director or employee of the Company or any of its subsidiaries
or any company associated with, or any business acquired by, any of
them, and for any member of his family {including a spouse and a former
spouse) ox 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
107. Subject to the provisions of the Articles, the board may
regulate its proceedings as it thinks fit. A director may, and the
secretary at the request of a director shall, call a meeting of the
board. It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. GQuestions arising at a
meeting shall be decided by a majority of votes. In the case of &n

asquality of votes, the chairman shall have a second or casting vote.
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108, The quorum for the tramsaction of the business of the board
may be fixed by the board and unless so fixed at any other number shall
be twec. A person who holds office only as an alternate director shall,

if his appointor is not present, be counted in the gquorum.

109, “The continuing 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 directors or director may act only for the purpose of

£illing vacancies or of calling a general meeting.

116.  The board may appoint one of their number to be the chairman,
and one of their number to be the deputy chairman of the board and may
at any time remove either of them from such office. Unless he is
unwilling to do so, the director appointed as chairman, or in his stead
the director appointed as deputy chairman, shall preside at every
meeting of the board at which he is present. If there is mo director
holding either of those offices or if neither the chairman nor the
deputy chairman is willing to preside or neither of them is precent
within five minutes after the time appointed for the mpefing, the
directors present may appoint one of their number to"ﬁe chairman of the

meeting.

111. All acts done by a meeting of the board, or of a committee cf
the board, or by a person acting as a director or alternate director
shall, notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any director ox alternate director or
thzi 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 e director and had been entitled to vote.

112. A resolution in writing signed by all the directors entitled
to receive notice of a meeting of the board or of a committee of the

board (not being less than the number of directors rormuired to form a
quorum of the board) shall be as valid and effectual as if it had been
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passed at a meeting of the board or (as the ©ase may he) & committee of
the board duly convened and held and for this purpose -

(a} a resolution may consist of several documents to the same

effect each signed by one or more directors;

(b) a resolution signed by an alternate director need anot also be
signed by his appointor; and

(c) e resolution signed by a director who hes appointed an
alternate director need not alsc- be signed agreed by the
alternate director in that capacity,

(2) Without prejudice to the first sentence of Article 107, a
meeting of the board or of a committee of the board may consist of a
conference between directors and, where applicable, persons other than
directors who are co~opted members of the Committee concerned, who are
not all in one place, but of whom each is able (directly or by
telephonic communication) to speak to each of the others, and to be
heard by each of the others simultaneously; and the word "meeting" in
these Article§ shall be construed accordingly,

113. Save as otherwise provided by the Articles, a director shall
not vote on any resolution concerning a matter in which he has,
directly or indirectly, an interest (other than by virtue of his
interests in shares or debentures or other securities of or othérwise
in or through the Company) which is material or a duty which conflicts
with his duty to the Company unless his interest or duty arises only
because the case falls within one or more of the following raragraphs -

(a) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him at the request of or for the
benefit of, the Company or any of its subsidiaries;
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(b)

(c)

(d)

(e)

(£)

the resolution relates to the giving to a third party of a
guarantee, security, or indemmity ip Tespect of an obligatian
of rhe Company or any of its subsidiaries for which the
director bas assumed responsibility in whole or part and
whether alone or jointly with others under a guarantee or
indemnity or by the giving of security;

bis interest arises by virtue of his being, or intending to
become, a participant in the underwriting or sub-underwriting
of an offer of any shares, debentures, or other securitics of
or by the Company or any of its subsidiaries for

. subscription, purchase or exchange;

the resolution relates to a proposal concerning any other
company in which he iIs interested directly or indirectly .and
whether as an officer or shareholder or otherwise howsoever
provided that he is not the holder of or beneficially
interested in one per cent. or more of any class of the
equity share ceapital of suck company (or any third .company
through which his interest is derived) or of the voting &
rights available to members of the relevant company {any stich
interest being deemed for the purpose of this Article to be a
material interest in all circumstances);

the resolution relates in any way to a retirement benefits
scheme which has been approved, or is conditional upon
approval, by the Board of Inland Revenue for taxation
purposes;

the resolution relates to an arrangement for the benefit of
the employees of the Company or any of its subsidiaries
including but without being limited to an employees' share
scheme which does not accord to any director as such asy
privilege or advantage not generally accorded to the
employees to whom the arrangement relates.
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For the purposes of this Article, an interest of a person vho
is, for any purpose of the Act (excluding any statutory modification
thereof not in force when this regulation becomes binding on the
Company), connected with a director shall be treat 3 as &r, interest of
the director and, in relatiom to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate director
without prejudice to any interest which the alternate director has
otherwise.

114, A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled to
vote,

115. 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 Arﬁkcles prohibiting a director from voting at a
meeting of the board or of a committee of the board, or ratify any
transaction not duly authorised by reason of a contravention of .any

such provision.

11s6. Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
two or more directors to offices or employments with the Company or any
body corporate in which the Company is interested the proposals may be
divided and considered in relation to each director separately and in
such cases each of the directors concerned (if not debarred from voting
under the proviso to paragraph (d) of Article 113) shall be entitled to
vote and be counted in the quorum in respect of each resolution except
that concerning his own appointment,

117. If a question arises at a meeting of the board or of a
committee of the board as to the right of a director to vote, the
question may, before the conclusion of the meeting, be referred to the
chaixman of the meeting (or, if the director concerned is the chairuan,
to the other directors at the meeting) and his ruling in relation to
any director other than himself (or, as the case may be, the Tuling of
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the majority of the other directors in relation to the chairman) shall
be final and conclusive extept im 2 case where the nature or extent of

the interests of the director sfoncerned have mot been fairly disclesed.

SECRETARY
118.. Subject to the provisioms of the Companies Acis, the
secretary shall be appointed by the board for such term, at such
remuneration and upon such conditions as it may think fit; and .any
secretary so appointed may be Temoved by the board.

, MINUTES
119, _The board shall ceuse minutes to be made in books kept for
the purpose -

(a) of a1l appointments of officers made by the board; and

(b) of all proceedings at meetings of the Companv, of the holders
of any class of shares in the Company, of the board, and of
committees of the board, including the names of the directors

present at each such meeting.

Any such minutes, if purporting to be signed by the chairman of the
meeting $o which they relate or of the meeting at which they are read,
shall be sufficient evidence without any further proof of the facts
therein stated.

THE SEAL
120. The seal shall only be used by the authoxity of a resolution
of the board or of a committee of the board. The board may determine
who shall sign eny 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.

121. The board may by resolution determine either generally or in

any particular case that any certificates for shares or debentures or
representing any other form of security to which the seal is affixed
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may have signatures affixed to them by some mechanical means or that

such certificates need not bear any signature.

DIVIDENDS
122, Subject to the provisions of the Companies Acts, the Company
may by ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed the

asmount recommended by the board.

123, Subject to the provisions of the Companies Acts, the board
may pay interim dividends if it appears to the board that they are
justified by the profits of the Company available for distribution. If
the share capital is divided into different classes, the board may pay
interim dividends o shares which confer deferred or non-preferred
rigl: . with regard to dividend as well as on shares which confer
preierential rights with regard to dividend, but ne interim or other
dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferentiel dividend is in
arrear. The board may also pay at intervals settled by it any dividend
payabl~ at a fixed rate if it appears to the board that t+¢ profits
available for distribution justify the payment. Provided the board
acts in good faith it shall not incur any lisbility to the holders of
shares conferring preferred rights for any fﬁss they may suffer by the
lawful payment of an interim dividend on any shares having deferred -or

non-preferred rights.

124, Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to the
asiounts paid up on the shares on which the dividend is paid; but no
amount paid on a share in advance of the date on which a call is
payable shall be treatad for the purposes of this Article as paid -on
the share. All dividends shall be apportioned and paid proportionately
to the amounts paid up or credited as 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 issued on terms providing that it shall rank
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for dividend as from a particular date, that share shall rank for

dividend accordicgly.

125. A general meeting declaring a dividend may, upon the
recommendation of the board, 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 certificates and fix the walue
for distribution of any assets and may determinme 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.

126, The board may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys presently
payable by him to the Company in respect of that share.

127, All dividends shall belong and be paid (subject to any lien
of the Company) to those members whose names shall be on the register
at the date at which such dividend shall be declared or at such other
date as the Company by ordinary resolution or the board may determine,
notwithstanding any subsequent transfer or transmission of shares.

128. The board may pay the dividends payable on shares in respect
of which any person is by transmission entitled to be registered as
holder to such person upon production of such certificate and evidence
as would be required if such person desired to be registered as a

member in xespect of such shares.

129. Any dividend or other moneys 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 shate
or are jointly entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of those persons who
is first named in the register or to such persoén and to such address as
the person or persons entitled may in writing direct. Every cheque
shall be made payable to the oxdexr of the person or persons entitled or



to, such other person as the person or persons entitled may in wrl-ipg
direct and shall be sent at the risk of the person entitled, and
payment. of the cheque shall be a good discharge to the Company. Any
Joint holder or other person Jjointly entitled to & share as aforesaid
may give receipts for any dividend or othex moneys payable in respect
of the share.

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

131, Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the board so
rasolves, be forfeited and cease to remain owing by the Company.

RECORD DATES
132, Notwithstanding any other provision of these Artdicles, bt
without prejudice to any rights attached to any existing shares, the
Company or the directors may fix a date as the record date by reference
to which a dividend will be declared or paid or a distribution,
allotment or issue made, and that date may be before, on or a4fter the
date on which the dividend, distribution, allotment or issue is
declared, paid or made,

ACCOUNTS
133. No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the board or by ordinary
resolution of the Company.

134, A printed copy of every balance sheet (ircluding any
documents required by law to be annexed thereto) which is to be laid
before the Company in general meeting and of the directors’ and
auditors’ reports shall, at least twenty-one days previously to the
meeting, be delivered or sent by post to every member and to evety

debenture holder of the Company of whose addiess the Company is aware,
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or, in the case of joint holders of any share or debenture, to one of
the joint holders.

CAPITALISATION OF PROFITS
135. The board may with the authority of an ordinary resolution of
the Company -

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or not they are gvailable for
distribution) er amny sSum standing to the credit of the
Company's share premium agspunt or\capixal‘redemption

resexve;

(b) appropriate the sum resolved to be capitalised to the membexs
who would have been entitled to it if it were distributed by
way of dividend and in the same proportions‘andAapply;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 £ull unissued sphares
or debentures of the Company of a nominal amouat equal to

- that sum, and allot the shares or debentures credited a8
fully paid to those members, or as they may direct, in those
proportions, or partly in one way and partly in the other;
but the share premium account, the capital redemption
reserve, end any profits which are not available foi
distribution may, for the purposes of this Article, ¢nly be
applied in paying up unissued shares to be allotted té
members credited as fully paid;

(c¢) make such provision by the issue of fractional certiflcates
or by payment in cash or otherwise as they determine in thée
case of shares or debentures betoning distgibutable indet

this regnlation in fractions; and



(d). authorise amy person to enter, on behalf of all the membars
concerned, into an agreemsnt.with the Company providing for

either -

(1). the allctment to such members respectively, credited as
fully paid, of any ghares or debentuxes to which they

are entitled upon such capitalisation; or

(ii) the payment up by the Company on behalf of such members
(by the application thereto of their respective
proportions of the profits resolved to be capitalised)
of the amounts or any part of the amounts, remaining

unpaid on their existing shares

and any agreement made under such authority shall be binding

on all such members.

STOCK
136.(1) The Company may by ordinary resolution convert any paid up
shares into stock and re-convert any stock into paid up shares of any

denomination.

{2) A holder of stock may transfer it or any part of it im the
same manner, and subject to the same provisions of these Articles, as
would have applied to the shares from which the stock arose if they had
not been converted, or as near thereto as circumstances admit, but the
directors may fix the minimum amount of stock transferable at an amount
not exceeding the nominal amount of any of the shares from which the

stock arose.

() 4 holder of stock shall, according to the amount of the stock
held by him, have the same rights as if he ne1ld the shares from which
the stock arose: provided that no such right (except participation in
dividends and in the assets of the Company) shall be conferted by an
amount of stock which would mot, if existing in shares; have conferred

that right.
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4y All the provisions of these Articles applicabla to paid up
shares shall apply to stock, and the words “share™ and “member" shall
include "stock™ and "stockholder® respectively.

NOTICES
137, Any notice to be given to or by any person pursuant to the
Articles shall be in writing except that a notice calling & meeting of
the board need not be in writing.

138. The Company may give any notice to a member either personally
or .y sending it by post in a prepaid envelope addressed to the member
at his address in the register or by leaving it at that address. In
the case of joint holders of a share, all notices shall be given to the
Jjoint holder whose name stands first in the register in respect of the
Joint holding and notice so given shall be sufficient notice te all the
joint holders. A member whose address in the registor 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 entitlad
to have notices given to him at that address, but otherwise no 'such
member shall be entitled to receive any notice from the Company.

139. A member present, either in persen or by proxy, at any
meeting of the Company or of the holders of any class of shares in the
Company shall be deemed ¢o have received notice of the meeting and,
where requisite, of the purposes for which it was called.

140, A notice delivered or sent by post to the registered address
of a member pursuant to the Articles shall, notwithstanding that such
wember be then dead, bankrupt or mentally disordered and whether or not
the Company has notice of his death, bankruptcy or mental disorder, be
deemed to have been duly given in respect of any share registered in
the name of the member as sole or joint holder. A notice so given
shall be deemed a sufficient notice to all persons interested (whether
jointly with or claiming through or under the member) in the share.

43



141, Every person who becomes entitled to a share shall he hound
by any notice in respect of that share which, before his mame is
entitled in the register, has been duly given to & person from whom he
derives his title provided that no person who becomes entitled :to a
share shall be subject to the provisions of Article 10 by reascn of any
notice served under section 212 of the Act on the person from whom he
derives his title before his name is entered in the register.

142, Proof that &n envelope containing a notice was propexrly
addressed, prepaid and posted shall be conclusive evidence that the
notice was given. A notice shall be deemed to be given .at the
expiration of 48 hours after the emnvelcope containing it was posted.

DESTRUCTION OF DOCUMENTS
143. Yhe Company shall De entitled to destroy all instruments of
transfer ¢ shares which have been registered at any time after the
expiratioﬂ4 Y six years from the date of registretion thereof and all
dividend mé ‘s or variations or cancellations thercof and all
notificatiot 'change of address at any time after the expiration .of
two years fru .hw date of recording thereof and all share certificates
which have been cancelled at any time after the expiration of oile year
from the date of the cencellation therecf and all paid dividend-
warrents and cheques at any time after the expiration of one yea. from
the date of actual payment thereof and all instruments of proxy which
have been used for the purpose of & poll at any time after the
expiration of one year from the date of such use and all instruments of
proxy which have not been used for the purpose of a poll at any time
after one month from the end of the meeting to which the instrument of
proxy relates and at which no poll was demanded. It shall conclusively
be presumed in favour of the Company that every entry in the register
purporting to have been made on the basis of an instrument of transfer
or other document so destroyed was duly and properly made, that every
instriment of transfer so destroyed was a valid and effective
instrument, that every share certificate so destroyed was 4 valid and
effective certificate duly and properly cdncelled and that every other

document hereinbefore menticned so destroyed was d valid and effective
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document in accordance with the recorded particulars thereof in the

books or records of the Company. Provided always thati-

()

(i1)

(ii1)

144, (1

)

the provisions aforesaid shall apply only to the destruction
of a document in good faith and without notice to the Company
of any claim (zregardless of the parties thereto) to whit¢h tha

document was relevant;

nothing herein contained shall be construed as imposing upon
the Company any liability in respect of the destruction of
any such document earlier than as aforesaid or in amy other

_circumstances which would not attach to the Company in the

absence of this Article;

references herein to the destruction of any document include

references to the disposal thereof in any manner.

UNTRACED SHAREHOLDERS
The Company shall be entitled to sell, at the best price

reasonably obtainable, the shares of a member or the shares to which a

person is entitled by virtue of transmission on death, bankruptcy,

mental disorder, operation of law or any other event, if and provided

that* -

(a) during the period of twelve years prior to the date of

(

o]

)

publication of the advertisements referred to paragraph (b)
below (or, if published on different dates, the first
thereof) at least three dividends in respect of the shares in
question have been deciared and all dividend warrants end
cheques which have been sent in‘the manner authorised by the
Articles in respect of the shares in question have remained

uncashed;
the Jompany shall after expiry of the said period of twelve

years have inserted advertisements both in & leading national
daily newspaper and in a newspaper circulating in the area of

—h§-



the address at which service of notices upon such member or
other person may be effected in accordance with these
Articles giving notice of its intention to sell the said

shares;

(¢} during the said period of twelve years ard ifs pericd of
three months following the publication of the said
advertisements the Company shall have received no indication
either of the whereabouts or of the existence of such member

or person; and

(d)  if the shares are listed on The Stock Exchange, notice shall
have been given to the Quotations Department of The Stock
Exchange of the Company's intention to make such sale prior
to the publication of advertisements.

(2) To give effect to any such sale the board may authorise some
person to execute as transferor a transfer of the shares to be scld to,fJ
or in accordance with the directions of, the purchaser and such
transfer shall be as effective as if it had been executed by the
registered holder of or person entitled by transmission to such shares.
The transferee shall be entered in the register as the holder of the
shares comprised ir any such transfexr notwithstanding that no
certificate representing the said shares shall be produced, and he
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 or
invalidity in the proceedings in reference to the sale.

(3) The met proceeds of sale, after payment of the costs thereof,
shall belcng to the Company which shall be obliged to account to the
former member or other person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former
member or other person in the books of the Company as a creditor for
such amount. No trust shall be created in respect of the debt, no
interest shall be payable in respect of the same and the Company shall

not be required to account for any money earned on the net proceeds,
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which may be employed in the business of the Company Or invested in
such investments (other than shares of the Company)_as the board may
from time to time think fit.

WINDING UP
145. 1f the Company is wound up, the liquidator may, with the
sanction of an extraoxdind.y resolution of the Company and any othex
sanction required by the Companies Acts, divide among the members in
specie the whole or any part of the assets of the Company end may, for
that purpose, value any assets and determine how the division shall be
carried out as between the merbers 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 as he with the 1ike sanction determines, but no member shall be

compelled to accept any assets upon which there is a liability.

146. The power of sale of & liquidator shall include a power to
sell wholly or partially for shares or debentures oY other obligations
of another compeny, either then already constituted or about to be

constituted for the purpose of carrying out the sale.

INDEMNITY
147 . Subject to the provisions of the Companies Acts but without
prejudice to any sndemnity to which a director may gtherwise be
entitled, every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any
1iability sncurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in wldich he is
acquitted or in connection with any application in which relief is
granted %o him by the court from 1iability for negligence,-default,
preach of duty or breach of trust in relation to the affairs of the
Copmpany
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COMPANTES ACT 1985

SPECIAL RESOLUTION OF
FLETCHER KING SERVICES LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on 17 November 1986 the following
resolutions were passed as a Special Resolution:-

THAT : ~

(A) the regulations contained in the document produced
to the meeting marked "B" and signed by the
Chairman for the purposes of identification be and
they are hereby adopted as the Articles of
Association of the Company in substitution for and
to the entire exclusion of, the existing Articles
of Association of the Company; and

(B} the Memorandum of Association of the Company be
and it is hereby altered by the deletion of the
existing Clause 3(A) (i) thereof and the
substitution therefor of the Clause 3(A} (i) set
out in the document preoduced to the meeting marked
"C" and signed by the Chairman for the purposes of
identification.

. L3 a¥s o =

p.7.R. P1
Chairman

Presented by:-

Freshfields
Grindall House

25 Newgate Street
London EC1A 7LH
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No, 1140727

COMPANIES ACT 1985

ORDINARY RESOLUTIONS OF
FLETCHER KIRG SERVICES LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on 17 November 1986 the following
resolutions were passed as Ordinary Resolutions:-

(i) THAT the authorised nominal share capital of ithe
Company be and it is hereby increased from £200 to
£50,000 by the creation of 49,800 ordinary shares
of €1 each in the capital of the Company, ranking
pari passu with the existing shares of £1 each in
the Company; and

{ii) THAT for the purposes of section 80 of the
Companies Act 1985 the Directors be and they are
hereby generally and unconditionally authorised to
allot relevant securities (within the meaning of
the said section 80) up to a maximum aggregate
nominal wvalue of £49,800 in accordance with the
preceding resolution, such authority to expire on
31 December 1986.

D.J.R. Fldtcher C
Chairman s

Presented by:-

Freshfields
Grindall House

25 Newgate Street
London ECl1A 7LH

Ref: NDT/HLC/PJD




COMPANIES FORM No. 123

Notice ofincrease
in nominal capital
ag?g?nda nat Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For officialuse Campany number
Floase complets R e
In blagi«ptypa, or—” !_ _ _{_ - l - _! 1140727

bold block lattaring Name of company

“Insert full nama I * TFLETCHER KING SERVICES LIMITED
of company I

| T e

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_17 November 1986 the nominal capital of the company has been
increased by £ 49, 800 beyond the registered capital of £ .200 .

Tha copy must bo A copy of the resolution authorising the increase is attached.t
printed or in somo

g;";’,:of‘:;’a‘ls"{r’fr'°”°d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

THE RIGHTS OF THE SHARES ARE THE SAME AS THOSE OF THE EXISTING SHARFS AND
ARE AS SET OUT IN THE COMPANY'S MEMORANDUM AND ARTICLES OF ASSOCIATION.

Please tick here if
continued overleaf

, Signe Zf Secretaryls Date <
tam,  Sep 2 il Y/ T |

Presentor's name, address and For official use
reference (if any): General section Post room
Freshfields

Grindall House

25 Newgate Street
London

EClA 7LH

NDT/HLC/PJID/76055-001

o voopom) The Solicitors” Law Stationery Society ple, Oyez Housa, 27 Crimscott Street, London SE1 5TS 1985 Eddion
@m 286 BHAM,
5017157

Companies G123 o



| Yease do not
wrie inthis
margin

[

b

+*loase complete
egibly, prefeibly
n black type, or
sold block lettering

* Insert full name
of company

Note

Yease read notas
1 to 4 overleaf
sefore completing
‘his form

td as
apptpriate

H: Insert
Directar,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
(Scotlen.d) as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accaounting reference
date given during the course of
an acczunting reference peried

Pursuant to section 225(1) of the Companies Act 1885
as amended by Schedule 13 to the Insoivency Act 1586

For official use

i Sl iy

e o ko sde oems wad

To the Registrar of Companiss
{Address overleaf - Note 5)

Name of company

{Company numbear

J1¢ 0727

SELVICES Lrrs1z&E0

* FLETCHER, K1 g
Vel

—

gives notice that the company's new accounting reference

date on which the current accounting reference period Day

Month

and each subsequent accounting reference period of
the company is to be treated as coming, or as having

3004l

come, to an end is

Day

Month

Year

The current accoun;ig‘g‘rg{:q;gnce pericd of the company

ooy

1

159

3.8

is to be treated as | Jienterrdedit and [is to-be
treated as having come to an end][\nﬂw

If this notice states that the current ascounting refere »ze period of the company is to be extanded, and

reliance is being placed on section 225(6)(c) of the Companies Act 1885, the following statement should

be completed:
The company is a [subsidiary}{holding company]t of ..

the accounting reference date of which is

, company number

If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND itis 10 be

extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act

1988, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.
Signed ﬁ - Designation# G _ ,.ﬁ"'C_,. Date /. -5/ A/ S
VA /S S

Presentor’s name address and For official Use

reference (if any): Genaral Sactlon Post roorn
. M. EvAanS 1
P i bopoeaparn L HOUSE §
Fletcher King L {6FEBIORY ;
Stratton House Stratton Stm(;!: ! i &
Londan W1X SFE 01.493 100 (A s

]

~




