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THE COMPANIES ACT 1935

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

Mallinson~Denny {Trustees) Limited
{(Passed on 22rd July 1985)

At an Extraordinary Gemeral Meeting of the gbove-nomed Cospany duly
convened and held on the twenty second day ef July 198% the following
resolutions were passed as Special Resclutions namelys~

SPECIAL RESOLUTIONS

1. THAT clause 3 of the Memorandum of Association of the Company be
altered by deleting the whole of clayse 3 after and encopting
sub~clauses (a) and (b) thereof and by substituting 4n lieuw thereof
the sub-clauses et seq as set out in @ print anncmed Beryts and for
purposes of identification initialied By the Chalrman of this meesing.

2. THAT the regulstions placed before the meetify and dnitialled for
jdentiffcation by the Chalrman theteof be sad are hereby afopted #s
the Articles of Association of the Compaay in suberiturion for avd to
the exclusion of all existing Artizles of Acsoelakivn,
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(c)

(d)

(e)

(£)

(g)

(r)

(37

MALLINSQN-DENNY (TRUSTEES) LIMITED

New Sub-clauses to clause 3 of the Meworandum of Association,

as adopted by Sperial Resolution passed 22nd July 1935

fo carry on any other business whatsoever which can in the opinion
of the Directers be advantageously er conveniently carried an by the
Company by way of extension of or in coagection with any business
which the Company is authorised to carry on or is calculated
directly or indirectly te develop any business which the Coumpany is
authorised to carry on or to increase the value nf or twrn Lo
ascount any of the Company's assets property or rights.

To pay all or any of the preliminary expenses of the Coupany and of
any company formed or premoted by the Company.

To acquire the whole or any part of the Lusiness property and
1izbilities of any company or person possessed of property suipshle
for the purposes of the Company oF Rarrying Ou oY prappsing to earyy
on any business which the Company is anthovised %o fafly on P whieh
can be carried on in conjunction therewith or whish s ecapable of
being conducted so as directly or Indivectly to benefls the Lonpany
and to undertake and carry om or to liguidate and windt up any such
buginess.

To acquire and hold any shares stoek securities or debontursp of or
other investments in any cempany have vbjiects whelly or in park
similar to those of the Company or earrying oan any busingss papahle
of being conducted s¢ oo divectly or indfrostly 2o benefit the
Company .

To putrc’ ase take on lease exchanga hize or oiherwise acquire for sny
estate or interest any real or personal property and any rights asnd

privileges for any purpsse im comnection with nny buoiness which the
Coupany is authorised to carry on.

To apply for take out purchuse or otherwiss acquite aud mafptalsa sny
designs trade wiarks patent rights Inventiose copprights or secved
processes and any other intangible propetty snd to ues pieyeize
develop gramt licences in respect of or otherelse tufa to 4oepant
any such property rights and {nformation.

Te build construct msiutain alter eularge poll doun ressve bl
replace any buildings works plane and machinery fof AnYy purpose i
councction with any business whizh the Company Y8 authozised to
cardy ove

To receive money ofi deposit or loas with o withouk allcusnce of
interest thereon and to boitew ralws or gedure the payment of tioney
by wortzsge charge or liem or by the lgsvs of delantures ok
dobenture stock perpéfual or otherwise of In any Lther masndt eithey
with or withouvt security and %o chatrge all or any of the grogerty gy
assats of the Coopsny whethet present or future incluiling its
vacalicd capital o ssppott any obligativt of the Coripany of any
other conpany or petsyn (Insluiing without linitation, any wompany
whilch is for the time being the Coupary’s holding cobpany, ads
definad by Section 738 of the fuxpanies #ok 1985, or a subsidiary,
as defined by the sald Sectiony of the Dunpany of of the Coigany’s
holdivg Compaky or ahy company which mdy for tha tize being Luve any
gharetholders andfor dirvedtats o coxun with the Coxpatly, of any
company assosiated with the (otpany in tusineesd and colla¥eiilly or
FuYther bto secure aty sccutrities of the Company by a t;ﬁﬁ% ﬁggggﬂm
other gssuvaice. B “Spye,. %)
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To invest and turd to sccount any meneys in the acguisitlion or upon
ghe security of any meal ar personal property of any kind whatsaever
or by placing the gaog on deposit or io any otheT BAUNEF.

To draw make aceept endorse negorlate disceunt execute and jssve
prozissery motes bills of exchange bilis of lading warrants
debentures and other negotiable or transferable INSLTURERTS,

To make advasces or give credit to any company, firm oF persoen with
or without security, and upen such teTns A6 the LoUpany BAY ARPIOYE,
snd either with or without the Company receiving any censideration
or advantage (whether direct or fudireet) Lo Zuaranise Suppwrt and
gecure the performance {and to aspume liatility as prineipal in
respect) of the oblipgatisss and the payment of the capitnl or
prineipal (together with apy prentum) of apd any dividends oy
{nterest on any stocks, shares, ov sasuriries or ather obijnssdons
of any nature whatsosver {(including, without 1initing the senerality
of the foregoing, obligaticus for the repayment of money andfor
dlscharge of liabilitiecs both present and futuve dwe, owing or
{ncurred to bankers) of any company, f£ims or porson, fand in thw
eage of a company, whethex having sbiests simllar 2o thope of this
Company ot not} asd, in pavtfeular (bat without odping the
generality of the foregoing) of sny company which Ly Lor the Limg
Being the Company's holding eompany, s definad by Seoplon 730 of
the Companies Act 1983, or a wubsidiavy, 4 defined by the sald
Seatiom, of the Cospany or of the Company’s holding company o -
company which may for the time hefng have uny tharahwldors sndiex
directors in comzonm with the Compony, or any semprny associsred with
the Company im business, and to ereato nortgags charges Lhsher 15
third party form or otherwise) pr iiens apen 4l or sny of tha
property ot asseta of the Compamy (both presest and future)
incivding its uncalled copitol whether in wupport wf any pueh
guarantee (or assumptien of 1labilityd or wrhevwigos

To pay for dny property rights ¢r eascmeofily argulyed by the Lobpany
cither im cash of in exchangs Tor sny stosk shaes sseurities of
debentures of or other investrants In shy company bs the Di¥ecists
may think £it or sthervise snd to accept any stock shares geesritiey
debentures of or orher investuonts I8 Guy ecmpany of otherwise 23
the Directors fay vhink Fit i paymest of pavt paydeki HE any
obligstion of sty conpinys

To vest sty vedl or personsl property rights oi Intevedbs e ~adved
by or belungivg to the Lompawy I8 any Lotipatly of petbon on - ol¥ s
for the benafit of the Compeny end with o @ivhed exy dessaevd
rrust In favour of the Lodpahg.

To sell lease grant ilcentes easemsnts @ud pihor vighite over aud 4n
any other tamser dispise of the wndettdhing propetiy #ogede riphis
and effests of the Ostnany ot ahy patrt tharesf Tok such
cosstderation as the Ditettyts fuay think fit.

T distridute In specle awug the werbsts of the Compdhy duy
property of the Ceupdiy.
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To surrender or clain group relief and make paynents for group
relief for the purposes of sorprration or any pther rax and T
gurrender or ¢laim or make payments ip Tespeet of any othey Jike ov
ginilar relief and to enter iute and garry into effect any agreement
for such puUrposfes.

To establfsh ar prozote or conenr in establishing or prozoting any
eoppany for the gurposes of acguizlog the whale ar apy part of the
property busicess or usdertskivg of the Gompany oFf for furihering
any of the obfects of the Coopauy and tn acqguire and hold any shares
stock securities or debentares of or orher Juvestments in any gush
company and te isous place underwrite OF guerantes the subscription
for or comcur in isscing plasing wederstising oF guaranteeing the
subscripticn for any sharves stesk seeurities oy febentures of ov
other investments 18 any coopany Whalinoeyers

o enter into and cagry fnto effest any sEresmtat OF arronperent for
the sharing of profits ov for the eonduct of anpy husiness »f the
Gompany in assseiation with or through the agency of ony HIRET
company or perscn or asy Jeine sdventure repiprocal noncession oF
other agreement of a like watuve with auy LONpUAF BF POFLODR»

To amalgamate with asy othar esmpany the chieres ©F which dnclvde
the correing on of any busineys ¥hich the Gompany Ae suihoviend In
carcy on and to Treeconstrust the Company In any wABHOY apthopiaed by
any loglolatien for the ting hadop 4o forcd.

Ts take all neceosary or proper steps in Parlisvont HF gith the
authorit{es naticasl loeal moninipel oy stherwlce ol suy pincy in
which the Conpaoy may have dateréets and 1o sy on avy
negotiarions or opsrations for the purpoge of Crethering the
juterests of the Company or effettisng any eitfaration in the
constitution of the Company or furihering the interecis BF 18
members and to oppose 4y Steps taken by any othed Lotpany BY Perond
which ray bo considered Iikely dizertly or Indirersly Yo projodice
the lnterssts of the Cotpany of its moshits nnl &4 prspure the
registration or fviorpsration of the Qoxpany i v updng the lowi of
any place surside Feglesd.

To subscribs ot gostartse Bory fof &4) wntinsal eharitabls
benevolent pubiie genstal or useful Shiert o Eny ahy purpsps $hich
in the oplaicy of the Dirextuts Id 1akely disectly or Indirsctly to
Further ths objests @f $00 Sowpaty oi the jnbetess of 1iy bepbskos
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(z} To grant pezsioms or gratuitiss zo and provide for the walfare of
any perscns wWho are or at any rioe have been enployees officers ov
Directors of the Cozpeny er its predecessors 1n any husiness of The
Conpazy or of any eempany in which the Company 1s in any way
interested or the fanilies relatiens momnections or dependants of
any suczh pergsas ard to establish or support aegnelations
fnstiterions cludbs funds acd trusrs which nay be copaldeved Jikely
ts berefit any sueh peysess or otherwise advanee rhe interests of
the Compamy or of 4ts mecbers and 2o paks paynents tovords
{nourazzes €0 ~-rigute oy coptribire to pension schenoq and @

egtablish an (rikute to any sooene for the purchase by fTastees
of shares Ir ssepaay to be held £o¥ she beneflx of the Poopany's
enployess o . .. ierd mooey to w2 tozpany s enployees to ongbio
thom wo purchace ohar (0 the fonpooy and 1O formulate and carvy

{nto effect any schese o choring to prafiss of the wivpeny wizh
fra employees (frzludirg officers and Direetarsd sr any oF 1RED.

(y) To undertake and casyy en the offien or oifices ond Awrics of
rrostee cuctodian trackee euesuloy afnirisiyratior Wgpidatoy secriver
attorney or vsainece of or for any @UBpany OF DOTLAB prheoy Frene
furd goversmsne stave mmfelpal o other Bolly paditie ond ¢0
codartaks axd ewecote any sxust oF ddscretlon eud €0 digrribniy
arongat the benefiefaties genpiczess oF CRLOT pOTOODS ontiried
thorero any dnzaze egpltal oy sornlgy shethes raxiodically o
othervlge and whather 4n ooosy of apeele X0 JurihOranid of poy TyapY
tecretion or othor ¢y¥iigasion oF porsispivna

(z$ To do all or any of who thiegy and motiave sfcvesaid iu Ry pard of
rie world and elther as gpedecipals ageatn indopondet: PORLTOOLOYE
trusteas of othorwioe and by oFf ghrouph greniong ore 18 of prharsiege
ard elther alons o i eenjunsties wizh HEhEEL

(aay T¢ do oil such otkor thingy 43 the Sirerters wey thiuk ducidostal o
conduaive to the above objests OF ly of 40

For the avoldarce of dovhs, esth of the sheve subeclaroys ehndl, suleps 11
exprassly provides to the tontrary, e Jeesef £H BEE DU O seyorale,
gerinat and indepondent objext of tie fotpatiys None ¥ the shove
aubmclauses shall be resgtictively eatstroed bub Lhe widest - rekpretalinn
shall Bo given ghersto, atd thoy whndd enr B dh ety oy 1itized o oy
restricted by referesse &y o7 inferente Expm gro SEher hisct of obiecks
act foreth in sexl sohe-clgose or £ref Pho tebib SF sry pekry gibeclunue o

by the v - of tha Coupniy. Ystm oF bury gobeclavess ey bha obieck or
ebies:. ol gpacificd or the pruets Yhereby sopfertedl shalf ko Jepted

cubsidis - or wrallioty to the objests u¥ pUvers gpvdduesd 1a any sther
sub~elduss Hut the Company shall kave foll pover to goarrice gll or any of
the powers axd to arhieve of && erdugysnr 0 axbleve wll or any of the
obiecrys sonferred by ehd v Zed 3 owsy onz o note of ¢he oald
sebelausasey

Where B dontext sy ednite the phrask Copmpeny ¥r peron” phell T Lol seecd
re facicie any Boly eorputate ot unfmeoporate aepneiation Firm o any ¥
persyr wxd the god wormpany® stall Te desmed to gaetyds gry Boly
corporgte or unlnzoipordtes
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THE COMPANIES ACT 1985

CIPANY LIMITED BY GUARES

ARTLCLES ¢F ADGORESTION
{Adopred by Speafzl Repolution oassed 20ad July 1985

w o e

MALLANSON-BERNY CYRUBTTROY CIMiTED

TRSLIHINARY

Regufations wevbeved $1, 53, €4, ¥3, 96, 75, 76, 88, £5, 98, 99 -ud 138 o¥
Table & fo The Covwgonies (Sables A o ¥) fzpalatfiong 188S (493 ==
£03) {*Toble XY shall wot apply tv the Sompeays Ty resaiaine
regulations of Yeble & ghalll, togeihwd vk the follauing fegn .
consgitute the Aveieles of fssosfatien of Zhe Yodbmay.

Toe these srtfeley “ede buatent Cotpiny” Sesws by nofpovy sleh L w
registered kolder of ot less $han I5% of the wuuliy ohave daplial of e
Compaty .

& pervsow shail be Jecked tor bo présent i# fetesh 3% 8 besbieg of 45
hodbers or the Divcotors of of 4 cornittes of the Birdioke of the Fospsny
IF ke Ix gble o gareicipate ¥4 $He oo vicg by woane of televional,
telephone of sinilsr apparates provifed tuwat 411 porsous pariiedpating con
tesr each ordetr gtd for the awsidante of dodht dwo poresas ouly oo
participating shaell comstitate » Eoeting.
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(4%  The edaves f9 8he copltsl of tie Coppoey Fren time o tine shall e
wder the controd of che Trectors Abw mey allor, grant options
cren, v ciferiiea deal with oy dspoase of oy meievant seearls o
tag defived By Sestion S012) of dhe et {as defined dn Takle & of
the Cowgasy 6o e persons avd genexally on sueh weyny and IR outh
muasney 3% ey vl it

(B} The geooral aosbariey conferve! vy pav. _~erh (4) f Mg Avtice
shall extecd to £33 relevast s orities of he Bampany ¥hileh §oo
wedesaed oa (eowyperatfon of e Conppay, oed shall cupite on 2he
ghifth axmdversary of by Snncrporation of he Conpony wnless varied
¢ nmevaned o merewed by she Campiny 4n grnerel wevtings

&y The Dicectars ohall Be entirisd asdey the pesors) awihorley
eamiferved By ohis fosdole B eo sudks, 32 any tlee Rofore thie ouplyy
af sk amebowiey, sy offer o aprervect oideh 3L o noy reguive
segenftfes o be alioweed ofter e augley oFf oeh suihoyiry,

e provistess of Seoeden £33 and Sruadon €O b gearione (1) 1 BY of
tie Zot 20all 2ot epply eo thw QoEgaYa

Ty trsrsforar of @ share shall b deemed 4p veppin Lhe bolder of 1y wnidl
the vaue of the grensfords ib entered 38 the Ferinter of serbpis Ip
vaspeat oF gsucly $hBET.

They Blivestoss way, 10 thody sheolure discresion ooy o *ﬂ;gﬂﬁwr any
trapsfer of goy state whatbsr of oyt B¢ fuoo fally weld shafe withon
glving avy oty fov b wafogals

CTAIRE TR R A (B

I e oy pecerdl weetisg ey vetes Shell be vowrtel Ml paeis pol 49
have hooy cownted of WMIELE ket Paen selented, L 9% any vsbes shall a0k
Be counted wiieh oogle s havn beeoh woosedy the ereor ohadl oof pirpst
e roswit of e tellevent tegstoiing orlewe dF To poinied pek 58 ke pade
doatiay acd mot Ro tlat ease iy ¥k enall, 4w she oplnden o8 bhe
Chderey of the tectlng, b 6% sobficleit gapidtude 4o affort 2he reonli
of Ehy welldvgnd tasslotion.

& vesolution @ wriving slessd or approved £y letder, fur o¢ 4oloy By o
o Balvrlf of gfil the covlers of wll $hd $olfers of o clace of ohares 3y
Bl case mey Bl a2 ths ribe dolep entitied fo vote oo fhe yelevari
tesolution &hall B o valld ed offestlve g3 17 2% fod Boew posged at o
general weating of Blo oty O o sepatate cdeting uf ourh elges Jas dhe
aasy tay %) duly cowvened and Bald and whet eigesd or spproved say
consist of gevaral dreemetts stk sigaed or spptoved by ong or #ete of Phe
porsons oforesald or Lelrg astporations By ehellr duly authoriced
tepresehtativey or telr tiotreys.
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16, within Balf az hour from ghe time appolnted for a cenhers’ CRULIng, 3
eusrun o not preseny the meeting {4f convened mpon the reauisition of
members) shall be dasalveds In soy other ease the neeting shall stand
adiourned ta the saze tine, place and day fo the pext weph or orheyrlsd A%
the Directors may degersine, If at shz adfonrned wepfing o HUCFUG i not
pregent within half an bonr fron the tize sppoiried for he mesrlng, the
wemberg present ghall be a quorgn.

tntess otherulse deternined by ths Doupavy In geaersd meeting the nupber
of Directars (other than alyernass divecxorsd shall nod he pubiRCt 0 phYy
manimus bat ghall cot be less than 3w,  The guores for peolings wf The
Birecrara ohall be deterniged by tho Piresters fron tive 10 Tine Bnd
fatling sush deternimasics fwo Dirertors presest In person or by an
alterpare shall constifute & quorum Hul ong AlLENokd FEREROLBLINg w0
Birectors chall cof eoagtignte & quISuds

¢4y  Regulacien 77 of Table & whall be smonded by oHEeing 1he aords
“totior than o ddvector raziriny by xotation At the wuetlng)® s

() Regelstion 76 of Table & shall be asepfed by ouliting Lhe Y
“Gubject ag aforesadd™ and he words “and ey aing daterming he
rotatios 0 which zny sddisionnl J5¥EELOTs o8 4B rorire”s

¢y Regulation 79 of Takla A shuil B arendoll by cottideg the berond and
third gontenaed.

4 Directar or Forcer Director shsll oot be accounteble 15 ihe Coppiay oY
the menbers for sy benefit of sny kind referred o n eepulabion B¢ of
valile & ard the receipt of wuy stvh bemefdt shald avt divquality any
persom frea beleg or becomiey o Ulresiot sf ¢~ Tovnddys

Notwithstandies Secticn 293 of tha Aut, & parath iy hed artained the apy
of seventy shell be capable of beldg appainled oY wlected 3 Mysptor and a
Divector shall not Be reguired to vesste Mis sffice ab he eonsineiop of
the anmuwdl gerersl tostisg commensieg wext after he attaios FHAL #fes

Subject te the dct and provided ko bhas ddcoiovsns his duty ot fnierest &o
che Directors s Hirestor (insluding @i sdlternate Bitestot) may vole as 4
Director in tesard to any watier, esttiart o abraugenent 11 hdich Be hds,
diraar v or Indivecely, an Interest ot duty diich in materlal and he ohall
ke filuded fw Sotermising the gootus fof gny meetiny ot sihirh eneh
matter, cowt¥att or afiatiggneti Is sonsideted.

The office of @ Ditector shall bs vacated 3E whn Bbenipy -

{a) teases o Be & Ditgitor by Vittie & any provisios of the fot of
becowes protibited by law fion Leirg & Director; oF



174

184

1%

(b} Broozes backrupr or makes eny arrangement of teapositlon wizh his
cradivors geperally; or

(e} lhecomes in the opinien of the other Plrectors incapable by veason of
searal dnorder (sithin the mesalug of the Mugel Health Ack 1983)
of discharzing his durfes as a Dlrespery oF

€4y reslgns his offfee by wories in wriring k2 the Donpany; ©F

(e} absents bincelf from meetings of the Dirseters during o esntinvons
perfod of gix nunths eithont 2eaws of shsence fxem Phe Divectors and
within three cenths they wesolve that by seaan of surh abatned he
vacates blo office.

Ratwlthotanding aoy provisfon in these Avricles of Assopission, the Parent
Conpany may at any tine by wiiien mopisa s3gned by p direszor of the
Parent Cospany to the Compony appolnk agy peison &0 Yo n Rirestor FY
gecrecary of the Coupany, and Qay TELOVE HGF DOTHON fro offn o8 A
direator or secretary of tha Conpany, such noiicg L0 b offeciive vpon
Jelivery to the reglotered office of the Tonmnys
4 resolutios du weitdep elgned sy appeoved by Ygitoy, far oy Lelew by aseh
hirecter or his alzegrate whi wes utitied ar the Zplevant wipe $9 nOELTD
of a neeting of thy Dives<wre saall bu a9 wgidd and aifective anp 3F 1% bad
heon prsed a8t o meating of &he Tlescvors July zonvened snd held and whon
signed pay conalar of seversl dorewsenbs cash wtpaud op sppeoved by phe oF
mowe af she patedis.

Subiect to the provisions of the Ast bot withont sffecting suy indemnigy
e whiell o Pivector may cthetwiss be entieled

€a) Ko Director or other officer of tha teupany stall b 1{able for any
lcss, demage of misfortwne shich tay Rbppet 1O HE be fnporred by the
Computiy iv comsequentie of the wxscutinn £ ahe Autdes of hWis pffice
or In relitics therato)

(by Every Director or sther officer of the Peopasy shall be indesniiied
out of the sssets of ths Coepany apalngt any Iosves or dabilitios
fmewered Yy ki

L5} iu defecdiry way civil ot ctirinal prosesdings 4n which he d9
acquitted of Julgfest 1s given 1u fils favouly and

€38} in comrosticd with any applivarion in shich velief iz pransed
vo hin By the Court frem 11ability for negligedee, defe 1t
Brezch of duty ot bfesch of trust {n relaticn &o the affbats
of the Cenpenyy @nd

TEIXY I ot dbour ¥he exerotiln of the Satise of ble wifize vy
ofkerwlse ¥n valatioy theteto.



