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t . PRELIMINARY et

I,  The regulations contained i Paxt I of Table
to the Companies Aet: 1948 as amended by Pax
to the Companies Act 1947 (hereinafter calle
to this Company save in $0 far as they are v
inconsistent with these xegulations,

A in the Pirst Schedule
¢ III of the Eighth Schedule
d "T'able A" shall apply

axied or excluded by or are.

2% Regulations 24, 53, 60, 62, 75, 77, 88 to 100 (inclusive) and 106 of
Pagt ] of Table A angd Regulations 3, 4 and 5 in Pazt II of Table A shall
- not apply to the Company, - l e

SHARES S

‘3, The shaxe capital of the Company at the time of the adontion of
these Articles ig £1,000 divided into 500 ! Ordinary Shares of ¢1 each
("the 'A* Shares") and 500 1t Ordinary Shares of £i each ( ”tlm’B'Shares").
The 'A! Shares and the 'B' Shares shall o

ach conatiftute separate clasges
of: shares but save as otherwise provided herein the 1At Shares and the
'B’ Shares shall rank pari passu in all respects, ‘<

4, A)  Subject to an dixection to the contra
al y

by the Company by Special Reyvalution,
Company which are for the time being unissued shall be available for
issue only as shares identical in all respects to the existing Ordinary
Shaxes of the Company, and shall, before issue, be offered to the holdeys
off TA! Shares and B Shayes in propoxtion, ag neaxly as may be, to the
numbers of Lhares of either class held by them res

spectively and so that:
5o long as the issued 1A Shares axe equal in numbex to the issued '3

Shares one half of the shares to be offered shall be offored to the holdexs
of the 'A' Shares and one half to the holdery of the 'B' Shares, The offer,
which ghall he jn writing shall specify the number of shares offered and the
price per shaxe and it the tima {not: being logs than 28 days after strvice)
within which the of for, il not aceepted, will "o daemed to have been declined,
and after tha expiration of that time, or on the receipt of an intinmtion
from the person to whom the vilfor ig made that he declines to Aceept:

ty which may be given
any shares in the capital of the
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the shares offiored, the Dicectors 1ay dispoze of those sfv.wep dn such
manner as they thinlk most benefizidd te the Company.

(B} AL shares which pucsuant to the foregoing provisions of this
Azticle may be acguirel by a holder of 'A' Shaxes shall be designated "A?
Shares and all shares acquired by a holder of ‘B* Shaxes shall be desjgnated
"3f Shares. .

-

TRANSFER OF SHARES

»

5. Unless in any particilar case all the memt2xs for the time being shall
otherwise agree in writing, none of the shares of thie Compary shall be

" transferred excopt with the approval of the Directoxs. The Dizectoxrs shall

have an absolute discretion in giving ox withholding such approval and nced
not give any xeason for their action. . L * .
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" ILIEN

.6. " fThe licn conferred by Regulation 11 of Paxt I of Table A shall extend

£o fully paid shares and accordingly that Regulation shall be constzued as e
if the words "(not being a Lully paid share)" and the woxds "{other than
fully paid shazes)" were omitted therefrom, . :

-
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"' GENERAL MEETINGS it

"t.7,  No business shall be transacted at ary General Meeting unless a

quorum is present. Two members presentin person oxr by proxy {ox if a
coxporation, present by a representative ox proxy), of which one shall be
a holder of 'A' Shares and the other a holdex of 'B' Shares, shall be a quorum

fox all purposes.

8. On a show of hands every membexr who is present in person or in
. the case of a corporation is present by representative shall have one
yote. On a poll every member who is present in person or by proxy shail
be entitled to one vote in »espect of each 'A' Shaxe or 'B! Share of which
he is the holder. The Chairman of a Genexal Meeting shall not be entitled
to a second or casting vote. ' ‘

9, At a General Meeting of the Compavy a poll may be demanded on any

* pegolution by any member present in pexson or by proxy (or in the case of

. a coxporation by representative or by proxy) and xegulation 58 of Table A
shall be amended accordingly.

10. Subject to the provisions of the Act a Resolution in writing signed
by all the Members of the Company £or the time being entitled to attend
and voté at General Mectings ox their duly appointed attorneys shall be as
vatid and effiectual as if it had been passed at a General Meeting of the
Company duly convened and held, Any such xesoluiion may consist of
several docyments in the like form each cigned by one ox 1aora of: the
Members or Uheir attorniys and signature in the case of a corpurate bady
shall be sufficient if made by a Dixectox thereof ox by its duly appuinted
attorney or xepresentative,
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. be appointed otherwise than ag provided herein,

.

or holders for the time being of a majority of ¢he 'gr Shazes shall be

. DIRECTORS

- . A

L. ‘The Direetors shall be divided into tyyo classes to be known ag

A Directors and Directors, The nuriber of Diractors of eagh cdlags
s0all not he less than one nox moxe than gouy The holder o holders fiox
the time being of a h.ajority of the 1A+ Shares shall be entitled o appoint;
not more than fouy A7 Dizrectors, to femove from office any person so
appointed and to appoint anothar pexrson in the place of any pexson so
appointed who hag ceased for auy reason to be a Director, The holdey

C Al appointments op removals of Directors nndex this Article shall be n

“writing signed by ox on behalf of #he holdex or ag the case muy be the holders
of the majority of the shares of the class concerned and shall take effect
when delivered to the registered of:fice of the Company, No Dizector shall

' 12, Any Director may from time o time appoint any pexson approved |

by the Directors +o be an alternate Dire ctor of the Company, and may at

-

. any time remove any alternate Director go appointed by him from office ,

- and appoint another person in his place, Any appointment: of an alternate

Directoyx may provide for two op more persons in the alternative o act ag
an alternate Director, An alternate Director shall be entitled to attend

" and vote ag 4 Director at any meeting of Directors at which the Director

. ‘@ppointing him is not personally present, and generally to perform all

funclions of hig appointer as a Director in the absence of sych appointer
indduding without: prejudice o the generality of the foregoing powex t:o

" sign any resolution pursuant o Article 19 hereof, An altexnats Directoy

shall be an officer of the Company and sha1] alone be responsible for his

own acts and defaults and ‘the Director so appointing shall not he responsible
for the acts ang defaults of an alternate Dixector so appointed,

An alternate Director shal] ipso facto cease to be an alternate Directoy

if his appointer ceases for any reason to be a Director, ALl appointments
and xemovals of alternate Directors shall be effected by notice in writing
under the hand of the Dizectoy making ox revoking such a ppointment sent

Yo or left at the Registered Office, The zenumeration of any such

alternate Dixeetor shall be payable out: of the rtemuneration payable o the

" Dixector appointing him, and shall consist of such part (if any) of the last-

mentioned romuneration as shall be agreeq between the alternate Dixectox
and the Director appointing him, ~

13, " A Director and alternate Director shall not reguire a share qualification
but nevertheless shall be entitled to attend and speak at: any General Meeting
of the Company, and at: any separate meeting off the holdexs of any clags

of shaxes i the Company,

POWERS OF DIRE CTORS

14, The proviso to Regulation 79 in Pare I'of Table 'A' shall not apply
to the Company,
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15, Prowided p Director declares bis Intorest foorcin 20 anarner progaduvd
Ly the fet e msy wote as a Dircctor in xegord bo suy contract of ArIvages
spont 0 whicl be s interested or upon any matter azising fhoreent, and

50 L shall so vole his vote shall be eountod, and be shall be cownted in the
quorum when any stuch contract ox arrangement: is upder censideration ard
pazagraphs. () and ¢2) of Regulation 84 in Faxk 1 of Table A shall net apply

‘to the Company.
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PROCEEDINGS OF DIRECTORS ,

16. The Directors may meet together for the despatch of business,
adjourn and othexwise regulate their meetings as they ray think £it, A
Directox may, and the Secretary on the requisition of a Director shall,

at any time summon a meeting of the Directors, and reasonable notice

of all meetings of Dixectors shall be given to each Director and, in the
casc of a Dixector who is for the time being absent £rom the United
Kingdom, to his altexrnate, Evexy notice shall specify the place, the day
and time of meeting and the general nature of all business to be transacted

at such meeting.

* »

17. The quorwm necessary for the transaction of the business of the

" Directors shall be two but no quorum shall be duly constituted unless

thexre shall be present in person #i least one AT Director or an alternate

' Director appointed by him and at least one 'B! Director or an alternate

Director appointed by him. A meeting of the Dizectors at which a quorum
is present shall be competent to exercise all powers and discretions fox the
time being exerciseable by the Directors, R
18, Questions axising at any meeting shall be detexmined by vote. The
1A Directors and/or their alternate Directors present at a meeting shall
together have one vote and the "B Directors and/ox their altexnate
Directors present at a meeting shall togethex have one vote. The Chaizman
of the meeting shall not be entitled toa second or casting vote. The
mannex in which at any meeting the 'A* Directors and the 'B' Directors
chall cast their mespective votes shall be dotermined by a majority of the
_tAt Directors or alternate Directors or the 'B! Directors ox alternate
Directors (as the case may be) who axre present at such meeting, and if a
majority shall not be agreed as to the manner in which their vote is to be
.cast on any question no vote shall be cast by them on that question,

10, A resolution in wxiting sigx{ed by all the Dirsctors or their respective
alternates shall be as valid and offectual as if it had been passed at a meeting
of Directors duly called and constituted and raay consist of sevexal documents

_ 3n the like form, cach signed by one or moxe of the Directors ox their

anom e

alternates, .

mhege are the Articles of Ass

as

sooiation of Bryad Developments Limited

amended by Special Resolution passed on 1D RER 1977

Chairman of the Meeting



