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THE COMPANIES ACTS 1948 to 1980
and
THE COMPANIES ACTS 1985 10 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOTIATION OF
MARSHAM COURT MANAGEMENT COMPANY LIMITED

(Amended by Special Resolunion passed on the 30th day ol November 1952)

I The name of the Company 15 "MARSHAM COURT MANAGEMENT COMPANY
LIMITED".

2. The Repstered Office of the Company will be situate i Bagland
3. The abjects for winch the Campany is established are as follows:-

(1)  To acquire the {rechold mterest in Marsham Court, Marsham Street, London
SW1 as the same s registered at H M Land Registry under title numbers 453082 and 402844
("the Building").

(2) To manage, administer, reconstruct, repair, renew, decorate, maintain and deal
with the Building and the common parts and adisiaing ground, serving the same and for and
in connection with such management, administration, reconstruction, repair, renewal,
decoration, maintenance and dealing, to enter into or Join in agreements for sale andfor leases
between the Landlord (which shall mean Midland Bank Trust Cowapany Limited or its
successors in title for the time being entitled to the frechold reversion of the Building) and
the individual tenants of the fiats forming part of the Building and/or managing agents or
surveyors upon such terms and conditions as the Company shall think fit and subsequent to
the acquisition of the frechold interest referred to in Clause 3(1) above to grant Leases of any
of the 145 flats and the remaining parts of the Building upon such terms and conditions as
the Company shall think fit.

(3) To execufe and do all such other instruments, acts and things as may be
requisite {or the purpose of ensuring the efficient management and the administration of the
Building,

(4)  To carry on any other trade or business whatsoever which can, in the opinion
of the Board of Direciors be advantapeously carried on by the Company in connection with
or as ancillary to the peneral business of the Company,

(3)  To purchase or sell, take or let on lease, take or give in exchange or on hire
or otherwise acquire and hold for any estate or interest any real or personal property of any



kind necessary or convenisnt for the purposes of or in connection with the Company's
business or any branch or departiment thercof,

(6)  To borrow or taise money in such amounts and manner and upon such terms
as the Company shall think {it, and, when thought desirable to execute and issue security of
such kind, subject 1o such conditions, for such amount, and payable in such place and manner,
and to such persons, as the Company shall think {4, including in the power aforesaid (and
without prejudice {o its terms) the powar (o issuc as prmasy, or coliateral, or other security,
debentures, debeniure stock {perpetual or atherwise), mortgages, clinrges or securities over the

whole or any part of its assets, present or fvure (ncluting uncalled eapital) as the Company
shall think fis.

{(7)  To enter into paginership or amalpamate with any person or contpany for the
purpose of carrying 0. any business or transaction within the ebjecis of the Comspany and to
enter into such arranpement for co-operation sharing profits, losses, mutual assistance oc other
working arrangements as may seem desirable,

(8)  To enter inte any arrangements with any Government or authonity, supreme,
municipal, local or otherwise that may seem conducive to the objeets of the Company or any
of them and 1o apply for, promete and obtain any state, order, repulation, contract, decree,
right, privilege, concession, licence or authorisation from any such Government or authority
or from any department thereof for enabling the Company to carry any of its objects into
effect or for extending any of the powers of the Company or for cifecting any modification
of the consiruction of the Company or for any other purpose which may seem expedient and
to carry out, exercise and comply with the same.

(9)  Toissue and deposit any sccurities which the Company has power to issue by
way of morigapge to secure any sum less than the nominal amount of such securities and also
by way of security for the performance of any contracts or obligatior« of the Company or
persons or corporalions having dealings with the Company or in whose business or
undertakings the Company is interested, whether directly or indirectly.

(10) To receive money on deposit or loan upon such terms as the Directors may
approve, and to guarantee the obligations and contracts of persons or corporation having
dealings with the Company.

(I1) To make advances with or without security, and upon such terms as the
Directors may approve,

*(12) To remuncrate any person, firm or company for services rendered or to be
rendered to the Company and {o provide sickness, death, pension, retirement and other
benefits {whether gratuitously or not) for employees or former employecs of the Company or
their dependants,

(13) To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

* Amended by Special Resolution on 15 May 1990,



(14)  To invest and dead with the moneys of the Company no! immediately required
for the purposes of its business in or upon such investments or secutities and in such manner
as the directors may approve,

(15) To do all or any of the above things cither as principals, agents, tiustees,
contractors or othenvise and cither alone or in comunction with others, and either by or
through agents, trustees, sub-contraciors or otherwise,

($6) Yo do all such acts or thines as are meidental or conducive to the altainment
of the abave objecis or any of them,

The objects specified in paragraphs {4) to {16) (inclusive) are ancllary to parapraphs (3), (2)
and (3} and arc not independint objects,

4, The linbility of the members is limted,
5. *The share capatal of the Company is £147 divided into 147 shares of £1 each,

6. The income and property of the Company shall be applied solely towards the
promotion of the ebjects of the Company as set forth in this Memorandum of Association and
no part thereof shall be paid or transferred directly or indirectly by way of dividend, bonus
or otherwise howsoever (o any member or members of the Company. Provided however that
nothing hercin shall prevent the payment of remuneration to any officer, servant or member
of the Company in return for any service actually rendered to the Company nor prevent fhe
payment at a rate not exceeding iwelve per cent per annum on money lent by a member teo
the Company.

* Amended by Special Resolution on 23 May 1994



WE, the several persons whoso namces, addresses and desenplions are sebscnbed, are desirous
of being formed into a Company, in pursuance of this Memorandum 6f Assotation, and we
respectively apree to tuke the number of chiares i the eapital of (he Company set opposite ouy
respective names.

Y TSSO I SRITASY mans Ti ff ASTiumegemeses o s -

Nanies, Addresses and Desenptions Number of Shares taken

of Subscribers by ecach Svbsonber
DEREK GORDON REYNOLDS One

2 Scrjeants' Inn
London EC4Y ILT

Solicitor

PAUL ANTHONY EARNSHAW One
2 Scerjeants' Inn
London EC4Y 1LT

Articled Clerk

Dated this 11th day of November 1981.

Witness to the above Sipnatures:- SANDRA AMELIA DELMONTE
2 Serjeants' Inn
London EC4Y ILT

Articled Clerk
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TRE COMPANIES ACTS 1945 (o 1550
COMPANY LIMITED BY SHARKES

ARTICLES OF ASSOCIATION OF
MARSHAM COURT MANAGEMENT COMPANY LIMITED

(Amended by Special Resolution passed on the Sl day of Februay 1982 the 30t day of
November 1982, the Hh day of Seprember 1983, the 2nd day of May 1989 and the 24th day
of May 16593}

PRELIMINARY

1 Save insofar as they are oxcluded or vaned hiereby the regulatons contamed ar
meorporated an Part 3 of Table A e the Fust Schedule to the Compames Act 1948
(heremafter referred to as “Table A™} shall apply to the Company, Except as otherwse stated
references heran to repulations of Table A shall be construed as refermnng to those contamed
in Part 1 thereof

Rogulations 40-43 wclusing, $2, 83, 75, 113-122 wclusive, 128 and 129 of Table A shall not
apply, and regulanons 2, 11 and 32 of Table A shall be read and construed as if the
references theren to dividends were omutted  In regulation 1 of Table A the words "and m
Articles adopting the same® shalt be mserted immediately after the word “regulations” when
1t first oceurs

2 In these Arcles except where the context otherwise requires:-

(1)  The expression "the Building" shall mean the block 1 1corporating the Flats and
the common parts and adjoining prounds thereof referred to in Clause 3(1) of the’
Memorandum of Association.

(2)  The expression "the Flats" shall mean all the Flats comprised in the Building
and "the Flat" or "a Flat" shall mean one of such Flats,

(3)  The cxpression "the Lease" shall mean a Lease of a Flat granted by the
Landlord for a term of not less than 125 years from the 1st January 1984 and "a Lease" or
"Leases" shall have corresponding meanings.

(4)  The cxpression "the Landlord" shall mean Midland Bank Trust Company
Limited or its successors in title the persons for the time beiny entitled to the frechold
reversions which will be expectant upon the terms to be granted by Leases of the Flats.

(5)  The expression "Owner” in relation to a Flat shall mean a tenant for the time
being of the Flat under a Lease thereof granted by the Landiord and the expression
*Ownership" shall have a corresponding meaning,.



3. ‘The Company shall enter (nto the Leases (as defined wm sepuloten 2(3) bercof) on such
terms as the Direclors may approve

RESTRICTIONS

4, The Company 15 a Private Company wathin the meanug of e Comprmes Adt 1980
and accordinply any offer to the public of any sharer i o Debomures of the Company
(whether for cash or otherwise) or alioment of or pareament v llol (whether for cash or
otherwise) any such shares or Debentures with o view ta ol er any of there shares or
Debentures bemy offered for sale to the public s prolubited

CAPITAL
5 The share capital of the Company 18 £346 dvided wio 149 Grdinory Shates of £1
cach

ALLOTMENT AND TRANSFER OF SHARES

0. Each of the shares m the Company shall be allocated to the Owner of cach Flat save
that one share shall be allocated to the Landlord and shall be transferred 1o the Owner of the
last Flat (o be let and subject as otherwase provided i these Articles and to any duection or
authority contasned 1n the Resolutton of the Company creatug or authonsing the same the
Directors are unconditionally authonsed for the purposes of Section 14 of the Companies Aet
1980 to allot an unissued share to any person who shall become an owner of a Flat on the
same terms and conditions as the shares already 1ssued Provided however that the authonty
hereby pranted 1o the Directors:-

(1)  shall not pernut the Directors to allot shares to an amount of more than the
unissued share capital on the date of incorporation of the Company'

(2)  shall expire:

{a) not more than five years from the date of the incorporation of the
Company; or

(b)  (if such authority is renewed or varied by the Company in General
Meeling) on the date specified in the Resolution on which the renewed
or varied authority shall expire;

(3) may be renewed, revoked or varied at any time by the Company in General
Meeting,

In accordance with Section 17(9) of the Companies Act 1980 sub-sections (1), {6) and (7) of
the said Section 17 shall be excluded from applying to the Company.



7. There shall be made as soen as may be afier the prast or asaemment of a Lease of any
of the Flats such an allotment er transfer as <hall ensere that the Ouwney whether by allotment
or transfer holds the share in the Company whndh bas been allocnied m tespect of the Flat and
10 person who is nol an Gwner, the Landiord or the moenpares of the Owaer's mtevest i e
Flat or the morigapce of the Landlord's mterest un the Buldmy <hmll held oy shoses m the
Company,

8, (1) A sharen the Comprny 20l bo trensforned and mny enty be transfered upen
or immediately before a change m the owperslup of the I or v cxxe of o <lire v the
Company allocated 1o e Landlord n ehnnpe in the Landlord w sespect oF whidh seen a dhare
15 held and 1o the persons ey percon berommg or ohewt (o bocome vpen such a ianye the
owner of such fiat or the new Landlosd o3 o eate miay be

(2)  The price 10 be poad vpen the transfer of a chare m e Company hall be oy
nominal value,

(3) M the halder of cny shores sn the Company refuses or neplects to wansier it i
accordance with tlus repulatien the Choman tor the ume bawng of the Direetsss, or, fading
him, one of the Dircctors duly nonunated by Resolutien of the Beard for that puspese, shall
farthwith be decmed to be the duly appoimted Attormey for that holder with full power m his
name and on his behalf to exceute, complete, and delver o transfer of s share to the person
to whom it should be wansferred hereunder and the Company may tecave and puve a good
discharge for the purchase money and enter the name of the transferce m the Regster of
Members as the holder by transfer of such share,

(4)  If more than one gperson 18 jomntly the ewner of a Flat or of the frechold
reversion (in succession « the Landlord) such persons shall jointly held the allocated share
in the Company but shall {save as expressly provided in regulation 17) have only one vote
in respect thereof which vote shall be cast by the hiolder whose name first appears in the
Register of Members and only one of such joint holders shall be entitled at any one ttme 1o
be a Director, such person o be the holder whose name first appears n the Register of
Members, On the death or bankruptcy of any such joint holder the other joint holder {or i’
more than one, as determined .n manner hereinbefore set out) shall be entitled to become and
be appointed as Director in his place.

9. If at any time and so long as the effect of these regulations would (but for this
regulation) be to require any of the shares in the Company to be allotted or transferred to or
held by the Landlord then and in every such case these regulations shall be so interpreted so
as to substitute for the Owner, the Landlord and the Landlord shall notwithstanding anything
herein contained be entitled on the grant of any new lease of any Fiat for whatever term to
transfer the share in respect of such Flat to the new owner,

10.  ‘The instrument of transfer of any fully paid share in the Company shall be executed
by or on behalf of the transferor but need not be executed by or on behalf of the transferce.
The transferor shall be deemed to remain the helder of the share until the name of the
transferee is entered in the Register in respect thereof. In the case of a partly paid share, the
instrument of transfer must also be executed by or on behalf of the transferee.
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11. In regulation 11 of Table A the words "not being a fully paid share" and "other than
fully paid shares" shall be omitted.

CALLS ON SHARES

12.  The Directors may from time to time make calls upon the members in respect of any
monies unpaid on their shares it the Company or any part thereof {whether on account of the
nominal value of the shares or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times and each member shall (subject to recsiving at least
fourteen days' notice specifying the time or times and place or payment) pay to the Company
at the time or times and place so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine,

GENERAL MEETINGS

13. All business shall be deemed special that is transacted at an Extraordinary General
Meeting and also that is transacted at an Annual General Meeting, with the exception of the
consideration of the Accounts, the Balance Sheets, the Reporis of the Directors and Auditors,
the election of Directors in the place of those retiring and the voting of remuneration ox extra

remuneration to the Directors and the appointment of, and the fixing of the remuneration of,
the Auditors.

14, No business shall be transacted at any General Meeting unless a quorum of members
is present at the time when the meeting proceeds to business. Save as heren otherwise
provided three membars present in person shall be a quorum at any general meeting.

15.  In sub-clause (b) of regulation 58 of Table A for the words "at least three members”
there shall be snbstituted for the words "any member" and sub-clause (c) and (d) of the said
regulation shall not apply. '

16.  Subject to the provisions of the Act a resolution in writing signed b the holders for the
time being entitled to receive notice of and to attend and vote at General Meetings of three-
fourths of the issue shares in the Company (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a general
meeting of the Company duly convened and held. Such resolution may consist of several
documents in the like form, each signed by onc or more members.

VOTES CF MEMBERS

17(1) Subject to any rights or restrictions for the time being attached fo any class or any
clusses of shares every member present in person or by proxy shall have one vote on a show
of hands and one vote for each share in the Company of which he is the holder on a poll.
Where a member is himself a proxy for another member or members, then in such case he
shall on a show of hands have one vote for himself as » member and one vote for cach
member for whom he is a proxy.



2) Until the freechold estate in the Building, the common parts and the adjoining ground
known as Marsham Court, Marsham Street, London SW1 has been transferred from the
Landlord to the Company, no vote shall attach to any share in the Company save to the share
allocated to the Landlord and one member present in person or by proxy shall be a quoium,

DIRECTORS

18.%(1) The number of the Directors of the Company shall not exceed ten (being the
aggregate of Nominated Directors and Flat Directors as hereinafter defined) without the
consent of City of Westminster Assurance Company Limited (in this Articie referred to as
"Westnunster") until Westminster shall cease to be the beneficial owners of less than 25
Leases. Subject thereto the number of Directors may be increased by the Company in
Genersl Meeting.

{2) Westminster shall be entitled to nominate one Director for each 25 Leases beneficially
held by them and by notice to the Secretary of the Company change the nominations. If the
number of such Leases exceeds 25 but not 50 Westminster shatl be entitled to nominate two
Directors. If the number exceeds 50 bat not 72 Westminster shall be entitied fo nominate
three Directors and if the number exceeds 72 four Directors. Such Directors shall hereafter
be known as "Nominated Directors",

(3)  The Flat Owners (other than Westminster) shall be entitled to elect all the Directors
of the ¢'»mpany save for Directors nominated from time to time pursuant to sub-paragraph
(2) of this Article who shall serve until the following Annual General Meeting of the
Company but shall be eligible for re-clection. Directors elected under this paragraph are in
this Article referred to as "Flat Directors",

(4) At least 7 days prior to a General Meeting at which it is proposed to nominate as a
Flat Director a person who is not already a Flat Director nctice in writing shall be given to
the Secretary of such nomination signed by * . Flat Owners (other than Westminster),

(5)  If there shall be insufficient nominations to fill the vacancies among the Flat Directors
the existing Flat Directors shall continue 1o srrve for another year if they are so willing,

(6)  If at any time between one General Meeting and another a Flat Director shall die,
resign or otherwise cease to be a Director the other Flat Directors may appoint some other
person in lus place who shall remain in office until the next General Meeting,

7y Nomunated Directors shall not be subject to retirement,
(8)  If Westminster appoints more than the number of Nuininated Directors to which they

are entitled pursuant to sub-paragraph (2} of this Article the latest appointments shall be
invalid.

* By Special Resclutions passed on the 2nd day of May 1989, the maximum nuritber
of Directors was increased from seven to ten.




19, The fees of the Directors shall from time to time be determined by the Company
General Meeting and shall be divided among the Directors in such proportion and maaner as
the resolution by the Company in General Meeting shall specify.

20.  No Director shali at any timo be required to retire or vacate his office of Director or
be ineligible for re-appointment as Directer by reason of his attairing or having attained th2
age of 70 or any other age and Regulation 88 of Table A in its application to the Company
shall be modified accordingly.

BORROWING POWERS

21.  The Directors may exercise all powers of the Company 1o borrow money and to
morigage or charge its undertaking, property, and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether out right or as security for
any debt, liability, guarantee or obligation of the Company, or of any third party.

PROCEEDINGS OF DIRECTORS

22.(1) Subject to the provisions of paragraph (2) of this Regulation the Directors shall
endeavour to carry on the business and activities of the Company so as to achieve that taking
one year with anatlier the Company makes neither a profit nor a loss.

(2)  The Directors may in their absolute discretion make provisions for creating and setting
aside a reasonable reserve fund for any general or particular purpose.

23.  Regulation 84 of Tabie A shall not apply. Any Director or any com'pany or firm of
which a Director is a member may enter into contracts with the Company and any Director
may volte as Director or shareholder in respect of such contract and retain for his own use
profits made by him under any such contract; provided always that unless he is at the time

sole Director he must disclose his interest to his co-Directors before the contract is entered

into and if at the time he is sole Director or 1f all the Directors are interested in the contract
the contract must be entered inte: by the Company in General Meeting and before the contract
1 entered into the Director or Directors must disclose his or their interest to the Meeting but
this proviso shall not apply to any Lease. A general notice to the Direclors given at a
meeting of the Directors by any Director to the effect that he is a member of any specified
company or {irm and is to be regarded as interested in any contract which may thereafter be
made with that Company or firm shall be deemed as sufficient disclosure of inferest in regard
to any contract so made.

24.  The Directors may, whenever they think fif, convene an Extraordinary General Meeting
and Extraordinary General Meetings shall also be convened on such requisition, or in default,
riay be convened by such requisitionists, as provided by Section 132 of the Act. If at any
time there are not within the United Kingdom sufficient Directors capable of acting to form
a quorum, any Director or member of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which meetings may be convened
by the Directors.




25,  The quorum necessary for the transaction of business of the Directors shall be two
Directors,

26, A Resolution in writing signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resolution passed at a meeling of the Directors duly
convened and held and may consist of several documents in the like form, each signed by one
or more of the Directors.

MANAGING AND EXECUTIVE DIRECTORS

27.  The Directors may from time to time appoint one or more of their body 1o the office
of Managing Director, or any other executive office under the Company for such period and
on such terms and at such remuneration, (whether by way of salary, commission, or
participation in profits, or partly in one way and partly in another) as they think fit and,
subject to the terms of any agreement entered into in any particular case, the Directors may
at any time revoke such appointment,

28, The Directors may from time {o time entrust to and confer upon a Managing Director
or any one or more of the Dircctors as a committee all or any of the powers exercisable by
the Directors (excepting the powers to make calls, issue, allot or forfeit shares, borrow money
or 1ssue debentures) upon such terms and conditions and with such restrictions as they may
think fit and either collaterally with or to the exclusion of their own powers and may from
time to ttme revoke, withdraw, alter or vary any of such powers.

ALTERNATE DIRECTORS

29 (1) Each Director (other than an alternate Director) may at any time appoint any other
Director or any person previously approved by a majority of the other Directors to be his
alternate Director and at his discretion to remove such alternate Director.

(2) Any appointment or removal of an alternate Director may be made by cable, telegram

or letter of mn any other manner approved by the Directors sent to or dclivered at the
registered office of the Company or delivered to a meeting of the Directors. Any cable,
telegram or letter shall be confirmed as soon as possible by letter but may be acted upon by
the Company meanwhile,

(3)  Any alternate Director shall {except as regards power to appoint an alternate Director
and remuneration) be subject in all respects to the terms and conditions existing wills
reference to the other Direclors.

(4)  An alternate Director shall (subject {o his giving to the Company an address within
the United Kingdom at which notices may be served upon him) be entitled to receive notices
of all meetings of the Direstors and to attend, speak and vote as a Director at such meeling
at which his appointor is not present and generally to perform all the functions of his
appointor as a Director in the absetice of such appointor.




(5)  One person may act as alternate Director to more than one Director, and while he is
so acting shall be entitled to a separate vote for each Director he is representing, and if he is
himself a Director his vote or votes as an alternate Director shall be in addition to his own
votes. '

(6)  An alternate Director shall not be taken into account in reckoning the minimum or
maximum numbe: of Directors allowed for the time being but he shall be counted for the
purpose of reckoning whether a quorum is present at any meeting of the Directors attended
by him, provided that not less than two individuals constitute a quorum,

(7) An alternate Director may be repaid by the Company such expenses as might properly
be repaid to him if he were a Director and he shall be entitled to receive from the Company
such proportion (if any) of the remuneration otherwise payable to his appointor as such
appointor may by aotica in writing to the Company from time to time direct, but save as
aforesaid he shall not in respect of such appointment be entitled to receive any remuneration
from the Company.

(8)  An alternate Director shall be an officer of the Company and shall be alone
responsible to the Company for his own acts and defaults and he shall not be deemed to be
the agent of or for the Director appointing him. An alternate Director shall be entitied to be
indemnified by the Company to the same extent as if he were a Director.

(9)  The appointment of an alternate Director shall ipso tacto determine if his appointc:
ceases for any reason to be a Director and on the happening of any event on which if he were
a Director he would be liable to vacate his office under these Arlicles.

ACCOUNTS

30,  The Directors shall from time to time, in accordance with Sections 150 uad 157 as
amended of the Act, Sections 16 to 22 inclusive of the Companies Act 1967 and Sections |
and 6 of the Companies Act 1976 cause to be prepared and to be laid before the Company
in General Meeting such profit and loss accounts, balance sheets, group accounts, (if any) and
reports as are referred to in those Sections.

AUDIT

31 Aud:tors shall be appointed and their duties regulated in accordance with Section 161
of the Act, Section 14 of the Companies Act 1967 as amended and Sections 13 fo 18
inclusive of the Companies Act 1976.

32.  The Directors shall provide for the safe custody of the seal which shall not be affixed
to any instrument except by the general or special authority of a resolutien of the Directors
or of a committee of t.. Directors and every instrument fo which ile s:al shall be affixed
shall be signed by a Director and shall be countersigned by the Secretary or by a second
Director or seme other person appointed by the Directors for the purposz A Register of Seals
shall be maintained by the Secretary to record the affixing of the seal,




NOTICES

33. A notice may be piven by the Company to any member either personally or by
sending it by post to him at his registered address, or (if he has no registered address within
the United Kingdom) to the address, if any, within the United Kingdom supplied by him to
the Company for the giving of notice to him, Where a nolice is sent by post, service of the
notice shall be deemed to be cffected by properly addressing, pre-paying and posting a lfetter
containing the notice and to have been effected at the expiration of 24 hours after the leiter
containing the same is posted.

INDEMNITY

34,% (a) Every Director or other officer or Auditor of the Conipany shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application
under Section 144 or Section 727 of the Companies Act 1985 in which relief is
granted to him by the Court and no Director or other officer shall be liable for
any loss, damage or misforune which may happen fo or be incurred by the
Company in the execution of the duties of his office or in relation thereto, But
this article shall only have effect insofar as its provisions are not avoided by
Section 310 of the Companies Act 1985,

(b) The Directors shali have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to
in Sectiou 310(1) of the Companies Act 1985,

(¢} Regulation 136 of Table A shall not apply to the Company.

SUBSCRIPTIONS

33 Each member shall pay to the Company his proportionate part of the net expenditure
of the Company. “Net expenditure” shall for the purposes of this Article mean any cost or
expense incurred by the Company which is not recoverable from the Owners under their
respective Leases, "Proportionate part" shall mean the fraction of the total service cliarge
payable by the member under his particuiac Laase or in the case of City of Westminsier
Assurance Company Limited shall mean the aggregate of such fracticrs payable under the
respective Leases hield by that company from time to time.

* - As amended by Special Resolution passed on 24th day of May 1993




Names, Addresses and Descriptions of Subscribers

DEREK GORDON REYNOLDS
2 Serjeants' Inn
London EC4Y ILT

Solicitor

PAUL ANTHONY EARNSHAW
2 Serjeants' Inn
Londen EC4Y ILT

Articled Clerk

Dated this 11th day of November 1981

Witness to the above signatures:-
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Table A Parit 1 is reprinted below incorporating changes made by the Companies Act 1967,
1976 and .980. The respective symbols */*¥/*** are used to indicate a change and source
of change.

The Companies Act 1948 to 1980

FIRST SCHEDULE
TABLE A

PART 1

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these Regulations:-

"the Act" means the Companies Act 1948,

“the Seal" means the Common Seal of the Company.

"Secretary” means any person appointed to perform the duties of the Secretary of the
Company.

"the United Kingdom" means Great Britain and Northern Ireland.

Expressions referring to writing shall, unless the contrary intention appears, be construed as
including references to printing, lithography, photography, and other modes of representing
or reproducing words in 2 visible form.

Unless the context otherwise requires, words or expressions contained in these Regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force at the
date at which these Regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any share in the Company may be issued with such
preferred, deferred or other special rights or such restrictions, whether in repard to dividend,
voting, return of capital or otherwise as the C mpany may from time ic {ime by Ordinary
Resolution determine,

3. Subject to the provisions of Section 58 of the Act, any Preference Shares may, with
the sanction of an Ordinary Resolution, be issued on the terms that they are, or at the option
of the Company are liable to be redeemed on such terms and in such manner as the Company
bafore the issue of the shares may by Special Resolution determine,
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4, #44f at any time the share capital is arvided into different classes of shares, the rights
attached to any class may, whether or not {he Company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the is:ued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a sevarate General Meeting of the
holders of the shares of the class.

5. The rights conferred upon the holders of the shares of zny class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares ranking
pari passu therewith.

6. The Company may exercise the powers of paying commissions conferred by Section
53 of the Act, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the said Section and the rate of the
commission shall not exceed the rate of 10 per cent of the price at which the shares in respect
whereof the same is paid are issued or an amount equal to 10 per cent of such price (as the
case may be). Such commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in one way and partly in the other. The Company may
also on any issue of shares pay such brokerage as may be lawful.

7 Except as required by faw, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or be compelled in any way
io recognise (even when having notice thereof) any equitable contingent, future or partial
interest in any share or any interest in any fractional part of a share or {except only as by
these Regulations or hy law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

8. Every person whose name is entered as a Member in the Register of Members shall
be entitled without payment to reccive within two months after allotment or lodgment of
transfer {or within such other period as the conditions of issue shall provide) one Certificate
for all his shares or several Certificates each for one or more of his shares upon payment of
12¥p for evary Certificate after the first or such less sum as the Directors shall from time to
time determine. Every Certificate shall be under the Seal and shall specify the shares to
whie: i g6iates and the amount paid up thereon. Provided that in respect of a share or shares
held jointly by several persons the Company shall not be bouad to issue more than one
Certificate, and delivery of a Certificate for a share to one of several joint holders shail be
sufficient deliverv to all such holders,

9, If a Share Certificate be defaced, lost or destroyed, it may be renewed on payment of
a fee of 12¥%p or such less sum and on such terms (if any) as 1o evidence and indemnity and
the payment of out-of-pocket expenses of the Company of investigating evidence as the
Directors think fit.

10.  The Company shall not give, whether directly or indirectly, and whether by means of
a loan, guarantee, the provision of security or otherwise, any financial assistance for the
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purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company nor shall the Company
make a loan for any purpose whatsoever on {he security of ifs shares or those of its holding
company, but nothing in this Regulation shall prohibit transactions mentioned in the provision
10 Section 54(1) of the Act.

LIEN

1. ***The Company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) called or payable at a fixed
time in respect of that share, but the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Regulation. The Company’s lien, if any, on a
share shall extend to all dividends payable thercon,

12.  The Company may sell, in such manner as the Directors think fit, any shares on which
the Company has a lien, but no sale shall be made unless a sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen days after a notice in writing,
stating and demanding payment of such part of the amount in respect of which the lien exists
as is presently payable has been given to the registered holder for the time being of the share,
or the person entitled thereto by reason of his death or bankruptey.

13. To give effect to any such sale the Directors may authorise some person {o (ransfer
the share sold to the purchaser thereof, The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to see 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.

14.  The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable and the
residue, i€ any, shall (subject 1o a like lien for sums 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 cale.

CALLS ON SHARES

15.  The Directors 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 of the shares or by
way of premium) and not by the conditions of allotment thereof made payab'z at fixed times,
provided that no call shall cxceed one-fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the fast preceding call, and each
Member shall (subject to receiving at least fourteen days' notice specifying the time or times
and place of payment) pay to the Company af the fime or times and place so specified the

amount called on his shares, A call may be revoked o¢ postponed as the Directors may
determine,
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16. A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be required to be paid by instaiments.

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

18.  If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate not
exceeding 3 per cent per annum as the Directors may determine, but the Directors shall be
at liberty to waive payment of such interest wholly or in part,

19. Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of premium,
shall for the purposes of these Regulations be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these Regulations as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of
a call duly made and notified.

20. The Directors may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment.

21.  The Directors may, if they think 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
upon all or any of the moneys so advanced may (until the same would, but for such advance,
become payable) pay interest at such a rate not exceeding (unless the Company in General
Meeting shall otherwise direct) 5 per cent per annum, as may be agreed upon between the
Directors and the Member paying such sum in advance.

TRANSFER OF SHARTS

22, *The instrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee, and, the trensferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the Register of Members in respect thereof,

23.  Subject to such of the restrictions of these Regulations as may be applicable, any
Member may transfer all or any of its shares by instrument in writing in any usual or common
form or any other form which the Directors may approve.

24,  The Directors may decline to register the transfer of a share (not being a fully paid
share) to a person of whom they shall not approve, and they may aiso decline to register the
transfer of a share on which the Company has a lien.
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25.  The Directors may also decline to recognise any instrument of transfer unless:-

(a) a fee of 12%p or such lesser sum as the Directors may from time to time require
is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the Certificate of the shares to which
it relates, and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of share.

26.  If the Directors refuse to register a transfer they shall within iwo months after the date
on which the transfer was lodged with the Company send to the transferee noiice of the
refusal. :

27.  The regstration of transfers may be suspended at such times and for such periods as
the Directors may from time io time determine, provided always that such registration shall
not be suspended for more than thirty days in any year,

28.  The Company shall be entitled to charge a fee not exceeding 12%p on the registration
of every probate, letters of administration, certificate of death or marriage, power of attorney,
notice in lieu of distringas, or other instrument,

TRANSMISSION OF SHARLS

29 In case of the death of a Member the survivor or survivors where the deceased was
a joint holder, and the legat personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company as having any title fo his interest
in the shares; but nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by him with other
persons,

30.  Any person becoming entitled to a share in consequence of the death or bankruptey
of a Member may, upon such evidence being produced as may from time to time properly be
required by the Directors and subject as hereinafter provided, elect either to be regisiered
himself as helder of the share or to have some person nominated by him registered as the
transferee chereof, but the Directors shall, in either case, have the same right to decline or
suspzad registration as they would have had in the case of a transfer of the share by that
NMember before his death or bashrupicy, as the case may be.

31.  If the person so becoming entitled shall elect to be registered himself, he shal! deliver
or send to.the Company a notice in writing signed by him stating that he so elects, If he shali
elect to have another person registered he shall testify his election by executing to that person
a transfer of the share. All the limitations, restrictions and provisicas of these Regulations
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relating to the right to transfer and the registration of transfers of shares shall be applicable
to any such notice of transfer.as aforesaid as if the death or bankruptcy of the Member had
not occurred and the notice of transfer were a transfer signed by that Member.

32, A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall be entitled to the same dividends and other advantages to which he would be
entitled if he were the regisiered holder of the share, except that he shall not, before being
registered as a Member in respect of the share, be entitled in respect of it to excrcise any right
conferred by Membership in relation o Meetings of the Company;

Provided always that the Directors may at any time give notice requiring any such person fo
elect either 1o be registered himself or to transfer the share, and if the notice is not complicd
with within nincty days the Directors may thereafter withhold payment of all dividends,

bonuses or other moneys payable in respect of the share until the requirements of the notice
have been complied with,

FORFLITURE OF SHARES

33, If a Member fails to pay any call or instalment of a call on the day appointed for
payment thereof, the Dircctors may, at any time thereafier during such time as any part of the
call or instalment remains unpaid, serve a notice on him roquiring payment of so much of the
call or iristalment as is unpaid, together with any interest which may have accrued.

34.  The notice shall name a further day (not earlicr than the expiration of fourieen days
from the date of service of the notice) on or before which the payment required by the notice
is to be made, and shall state that in the event of non-payment at or before the time appointed
the shares in respect of which the call was made will be liable to be forfeited.

35.  If the requirements of any such notice as aforesaid are not complied with, nny share
in respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effeet.

36, A forfeited share may be sold or otherwise disposed of on such tenms and in such .
manner as the directors think fit, and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the Directors think fit,

37. A person whose shates have been forfeited shall cease to be a Member in respect of
the forfeited shares, but shall, notwithstanding, remain liablo to pay to the Company all
moneys which, at the date of forfeiture, were payabic by him to the Company in respect of
the shares, but his liability shall cease if and when the Company shall have received payment
in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a Director or the Secretary of
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the Company, and that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share. The Company may receive the consideration, if any,
given for the share on any sale or disposiis’n thercof and may execute a transfer of the share
in favour of the person to whom the share 1s sold or disposed of and he shall thereupon be
registetcy! as the holder of the share and shall not be bound to see to the application of the
ourchase money, if any, nor shall his titic to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or wispusal of the share.

39,  The provisions of these Regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTGO STOCK

40.  The Company may by Ordinary Resolution convert any paid-up shares into stock, and
reconvert any stock into paid-up shares of any denomination,

41.  The holders of stock may transfer the same, or any part thereof, in the same manner,
and subject to the same regulations, as and subject to whiih the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
circumstances admit; and the Directors may {rom time to time fix the minimum amount of
stock transferable but so that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

42. The holders of stock shall, aceording tcr the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at Meetings of the
Company and other matters as if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in the dividends and profits of the Company and
i the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage,

43.  Such of the regufations of the Company as are applicable to paid-up shares shall apply
to stock, and the words "share" and "Sharcholder" therein shall include "stock” and
"Stockhelder".

ALTERATION OF CAPITAL

44,  The Company may from time to time by Ordinary Resolution increase the sliare capitai
by such sum, to be divided into shares of such amount, as tlie Reselution shall prescribe.
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45,  The Company may by Ordinary Resolution:-

(a) consolidate and divide all or any of its share capital into shares of larger
amounts than its existing shares.

{b) sub-divide its existing shares, or any of them, into shares of smaller amounts
than is fixed by the Memorandum of Association subject, nevertheless, to the
provisions of Section 61(1)(d) of the Act;

(c) 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.

46. The Company may by Special Resolution reduce its share capital, any Capital
Redemption Reserve Fund or any Share Premium Account in any manner and with, and
subject to, any incident authorised, and consent required, by law.

GENERAL MEETINGS

47.  The Company shall in cach year hold a General Meeting as ils Annual General
Meeting in addition to any other Meetings in that year, and shall specify the Meeting as such
in the notices calling it; and not more than fifteen months shall elapse Letween the date of
one Annual General Meeting of the Company and that of the next. Provided that so long as
the Company holds its first Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the Directors shall appoint.

48 All General Mectings other than Annual General Meetings shall be called
Extraordinary General Meelings.

49,  The Directors may, whenever they think fit, convene an Extraordinary General
Meeting, and Extraordinary General Meetings shall also be convened en such requisition, or
in default, may be convened by such requisitionists, as provided by Section 132 of the Act,
If at any time there are not within the United Kingdom sufficient Directors capable of acting
to farm & quorum, any Director or any two Members of the Company may convene an
Frtranrdinary Genera) Meeting ir the same manner as neatly as possible as that in which
Meeatings may be convened by the Directors.

NOTICES OF GENERAL MEETINGS

50. An Annual General Meeting and a Meeting called for the passing of a Special
Resolution shall ba called by twenty-one days' nofice in writing at the leas!, and a Meeting
of the Company other than an “nnual General Meeting or a Meetiug for the passing of a
Special Resolution shall be called by fourteen days' notice in writing at the least. The notice
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shall be exclusive of the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting and, in case
of special business, the general nature of that business, and shall be given, in manner
hereinafter mentioned or in such other manner, if any, as may be prescribed by the Comnany
in General Meeting, to such persons as are, under the Regulations of the Company, entitied
to receive such notices from the Company:

Provided that a Meeting of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this Regulation, be deemed to have been duly called if 1t is so
agreed:-

(a) in the case of a Meeting called as the Annual General Meeting, by ali the
Members entitled to attend and vote thereat; and

{(b)  in the case of any other meeting, by a majority in oumver of the Members
having a right to attend and vote at the Meeting, being a majorily together
holding not less than 95 per cent in nominal value of the shares giving that
right,

§1.  The accidental omission to give notice of a Mueting to, or the non-receipt of notice
of a Meeting by any person entitled to receive notice, shall not invalidate the proceedings at
that Meeting.

PROCEEDINGS AT GENERAL MEKTINGS

52,  All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception of
declaring a divrdend, the consideration of the accounts, balance sheets and the reports of the
Director and Auditors, the election of Directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the Auditors,

53.  ***No business shall be transacted at any 'General Meeting unless a quorum of
Members is present at the time when the Meeting proceeds to business; save as herein
otherwise provided, two Members present in person or by proxy shall be a quorum,

54, ***If within half an hour from the time appointed for the Mecting a quorum is not
present, the Meeting, if convened upon the requisition of Members, shall be dissolved; in any
other case it shall stand adjourned to the same day in the next week, at the same {ime and
place or to such other day and at such other {ime and place as the Directors may determine,

55.  The Chairman, if any, of the Board of Directors shall preside as Chairman at every
General Mesting of the Conipany, or if there is no such Chairman, or if he shall nof be
present within fifteen minutes after the time appointed for the holding of the Meeling or 1s
unwilling to act {he Directors present shall elect one of their number o be Chairman of the
Meeting,
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56.  If at any Meeting no Director is willing to act a Chairman or if no Director is present
within fiftcen minutes after the time appointed for holding the Meeting, the Members present
shall choose one of their number to be Chairman of the Mecting,

§7.  The Chairman may, with the consent of any Meeting at which a quorum is present
{and shall if so directed by the Meeling), adjourn the Meeting from time to time and {rom
place to place, but no business shall be transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment took place. When a
Meeting is adjourned for thirly days or more, notice of the adjourned Meeting shall be given
as 1 the case of an original Meeting. Savo as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned Meeting,

S8 ***At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded:-

{a) by the Chairman; or
(b) by at least two Members present in person or by proxy; or

(c) by any Member or Members present in person or by proxy and representing
not less than one~tenth of the total voting rights of all the Members having the
right to vote at the Meeting; or

() by a Member or Members holding shares in the Company conferring a right
to vote at the Meoting 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 shares
conferring that right.

Unless a poll be so demanded a declaration by the Chairman that a resolution has on a show
of hands been carried or carried unanimeusly, or by a particutar majority, or lost and an entry
to that effect in the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded mn favour of or against such resolution.

The demand for a poll may be withdrawn,

59.  Except as provided in Regulation 61, if a poll is duly demanded it shall be taken in
such manner as the Chairnr»: directs, and the result of the poll shall be deemed o be the
resolution of the Meeting i~ “ich the poll demanded.

60 In the case of an equality of votes, whether on a show of hands or on a poll, the

Chairman of the Meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitied to a second or casting vote.

10
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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 at such time as the
Chairman of the Mecting directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS

62.  Subject to any rights or restrictions for the time being attached to any class or classes
of shares, on a show of hands every Member present in person shali have one vote, and on
a poll every Member shall have one vote for each share of which he is the holder.

63.  In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shall be determined by the order in which the names stand in
the Register of Members.

64. A Member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poli, by
his committee, receiver, curator bonis, or other person in the nature of a commitize, receiver
or curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

65.  No Member shaii e entitled 1o vote at any General Meeting unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid,

66.  No objection shall be raised to the qualification of any voter except at the Meeting or
adjourncd Meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such Meeting shall be valid for all purposes, Any such objection made in due

time shall be reforred to the Chairman of the Meeting, whose decision shall be final and
conclusive.

67.  On a poll votes may be given ecither personatly or by proxy.

68.  The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing, or, if the appoinfor is a corporation, either under
seal, or under the hand of an officer or attorney duly authorised. A proxy need not be a
Member of the Company.

69.  ‘The instrument appointing a proxy and the power of atforney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or at such other place within the United
Kingdom as is specifted for that purpose in the notice convening the Meeting, not less than
28 hours before the time for holding the Meeting or adjourned Meeting, at which the person
named in the instrument propsses to vote, or, in the case of a poll, not less than 24 howrs
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before the time appointed for the taking of the poll, and in defauit the instrument of proxy
shall not be treated as valid.

70.  An instrument appointing a proxy shall be in the following form or a form as near
therete ag circumstances admit:-

" Limited

I/'We, , of , in the County of
being a Member/Members of the above named Company, hereby appoint
of , or failing him, of , as my/our
proxy to vote for me/us on my/our behalf at the (Annual or Extraordinary, as the case
may be) General Meeting of the Company, to be held on the day of 19 ,
and at any adjournment thereof,

H

Signed this  day of 19 "

71. Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form as near
thereto as circumstances admit;-

" Limited

I/We, | , of , in the County of ,
being a Member/Members of the above named Company, hereby appoint

of , or failing him, of , as
my/our proxy 1o vote for me/us on my/our behalf at the (Annual or Extraordinary, as
the case may be) General Meeting of the Company to be held on the day
of 19 , and at any adjournment thereof.

Signed this  day of 19 .

This form is to be used *in_favour of the resolution,
against

Unless otherwise instructed, the proxy will vote as he thinks fit,
*Strike out whichever is not desired."

72.  The instrument appointing a prexy shall be deemed to confer authority to demand or
join in demanding a poll.

73. A vote given in accordance with the terms of an instrument of proxy shall be valid

notwithstanding the previous death or insamty of the principal or revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the share in respect
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of which the proxy is given, provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at the office
before the commencement of the Meeting or adjourned Meeting at which the proxy is used.

73A.  ***Subject to the provisions of the Companies Act 1948 to 1980, a resolution in
writing signed by all the Members for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

74, Any corporation which is a Member of the Company may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act as its
representative at any Meeting of the Company or of any class of Members of the Company,
and the person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual
Member of the Company.

DIRECTORS

75. The number of the Directors and the names of the first Directors shall be determined
in writing by the Subscribers of the Memorandum of Association or a majority of them.

76,  The remuneration of the Directors shall from time to time be determined by the
Company in General Meeting. Such remuneration shall be deemed to accrue from day to day.
The Directors may also be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from Meetings of the Direclors or any Committes of the
Directors or General Meelings of the Company or in connection with the business of the
Company.

77.  The sharcholding qualification for Directors may be fixed by the Company in General
Meeting and unless and until so fixed no qualification shall be required.

78. A Director of the Company may be or become a Director or other officer of, or
otherwise intérested in, any company promoted by the Conipany or in which the Company
may be interested as shareholder or otherwise, and no such Dircctor shall be accountable to
the Company for any remuneration or other benefits received by him as a Director or officer
of, or from its interest in, such other company unless the Company otherwise direct.

13
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BORROWING POWERS

79.  ***The Directors may exercise all the powers of the Company to borruw money, and
to mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and
subject to Section 14 of the Companies Act 1980 1o issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party:

Provided that the amount for the time being remaining undischarged of moneys borrowed or
secured by ilie Directors as aforesaid (apart from temporary loans obtained from the
Company's Bankers in the ordinary course of business) shall not at any time, without the
previous sanction of the Company in General Meeling, exceed the nominal amount of the
share capital of the Company for the time being issued, but nevertheless no iender or other
person dealing with the Company shall be concerned to see or enquire whether this limit is
observed. No debt incurred or security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice fo the lender or the recipient of the security
at the time when the debt was incurred or security given that the limit hereby imposed had
been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

80.  ***The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company, and may exercise all such
powers of the Company as are not, by the Companies Acts 1948 to 1980 or by these
Repulations, required to be exercised by the Company in General Meeting, subject,
nevertheless, to any of these Repulations, to the provistons of the Companies Acts 1948 to
1980 and to such repulations, being not inconsistent with the aforesaid Regulations or
provisions, as may be prescribed by the Company in General Meeting; but no regulation made
by the Company in General Meeting shall invalidate any prior act of the Direclors which
would have been valid if that regulation had not been niade.

81.  The Directors may from time to time and at any time by power of attorney appuint
any company, firm or person or body of persons, whether nominated directly or indirectly by
the Directors, to be the atlorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
Directors under these Regulations) and for such period and subject to such conditions as they
may think fit, and any such powers of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Directors may think fit and
may also authorise any such atforney to delegate all or any of the powers, authorities and
discretions vested in him,

82.  The Company may exercise the powers conferred by Section 35 of the Act with regard
to having an official Seal “or use abroad, and such powers shall be vested in the Directors.
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83, The Company may exercise the powers conferred upon the Company by Sections 119
te 123 (both inclusive) of the Act with regard to the keeping of a Dominion Register, and the
Directors may (subject 1o the provisions of those sections) make and vary such regulations
as they may think fit respecting the keeping of any such Register.

84.(1) A Director who is in any way, whether directly or indirecily, interested in a contract
or proposed contract with the Company shal! declare the nature of his interest at a Meeting
of the Directors in accordance with Section 199 of the Act.

(2) A Director shall not vote in respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall not be counted, nor shall he be wuried in the
quorum present at the Meeting, but neither of these prohibitions shall apply :-

(a) any arrangement for giving any Director any security or indemnity in respect
of money lent by him to or obligations undertaken by him for the benefit of the
Company; or

(b) {o any arrangement for the giving vy the Company of any security to a third
party in respect of a debt or obligation of the Company f{or which the Director himself
has assumed responsibility in whole or in part under a guarantee or indemaity or by
the deposit of a security; or

(c) any coutract by a Director to subscribe for or underwrite shares or debentures
of the Company; or

(d) any contract or arrangament with any other company in which he is interested
only as an officer of the Company or as holder of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any extent, and either
gencrally or in respect of any particular contract, arrangement or transaction, by the Company
i General Mceting,

(3) A Director may hold any other office or place of profit under the Company (other than
the office of Auditor) in conjunction with his office of Dircctor for such period and on such
terms {as to remuncration and otherwise) as the Dircctors may determine, and no Director or
intending Direclor shall be disqualified by his office from contraciing with the Company
either with regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or arrangement cntered
into by or on behatf of the Company in which any Director is in any way interested, be liable
to b «voided, nor shall any Director so contracting or being so inferested be liable to account
to the Company for any profil realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thercby established,

(4) A Director, notwithstanding his interest, may be counted in the quorum present at any
Meeting whereaf he or any other Director is appointed to hold any such office or place of
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profit under the Company or whereat the terms of any such appointment are arranged, and he
may vote on any such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof.

(5) Any Director may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a Director; provided that nothing herein contained shall authorise a Director or
hig finm to act as Auditor to the Company.

85.  All cheques, promissory notes, drafis, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

86.  The Directors shall cause minutes to be made in books provided for the purpose:-

(a) of all appointments of officers made by the Directors;

(b)  of the names of the Directors present at each Meeting of the Directors and of
any Committee of the Directars;

(c) of all resolutions and proceedings at all Meetings of the Company, and of the
Directors, and of Committees of Directors;

and every Director present at any Meeting of Directors or Committee of Directors shall sign
his name in a book o be kept for that purpose,

87.  The Directors on behalf of the Company may pay a gratuity or pension or allowance
on retirement to any Dircctor who has held any other salaried office or place of profit with

the Company or to his widow or dependaicts and may make contributions to any fund and pay
premiums for the purehase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS
88.  **The office of Director shall be vacated if the Director:-
(1)  ceases to be a Director by virtue of Section 182 or 1985 of the Act; or

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

(¢)  becomes prohibited from being a Director by reason of any order made under
Section 188 of the Act or under Section 28 of The Companies Act 1976; or
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(d) becomes of unsound mind; or
{c) resigns his office by notice in writing to the Company; or

) shall for more than six months have been absent without permission of the
Directors from Meetings of the Director held during that period.

ROTATION Ol DIRECTORS

89. At the first Annual General Meeting of the Company all the Directors shall retire from
office, and at the Annual General Meeting in every subsequent year one-third of the Directors
for the time being, or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office.

90. The Directors to retire in every year shall be those who have been longest in office
since their last election, but as between persons who became Directors on the same day those
to retire shall (unless they otherwise agree among themselves) be determined by lot.

91. A retiring Director shall be eligible for re-election.

92.  The Company at the Meeting at which a Director retires in manner aforesaid may fill
the vacated office by electing a person thereto, and in default the retiring Director shall if
offering himself for re-election be deemed to have been re-elected, unless at such Meeting it
is expressly resolved not to fill such vacated office or unless a resolution for the re-election
of such Director shall have been put to the Meeting and lost.

93,  No person other than a Director retiring at the Meeting shall unless recommended by
the Directors be eligible for election o the office of Director at any General Meeting unless
not less than three nor more than twenty-one days before the date appointed for the Meeting
there shall have been left at the registered office of the Company notice in writing, signed by
a Member duly qualified 1o attend and vote at the Meeting for which such notice is given, of
his intention to propose such person for election, and also notice in writing sigued by that
person of his willingness to be elected.

94,  The Company may from time o time by Ordinary Resolution increase or reduce the
number of Directors, and may also determine in what rotation the increased or reduced
number 15 go to out of office.

95.  The Dircctors shall have power at any time, and from time to time, {o appoint any
person to be a Direclor, either to fill a casual vacancy or as an addition to the existing
Directors, but so that the total number of Directors shall not at any time exceed the number
fixed in accordance with thece Regulations. Any Director so appointed shall hold office only
until the next following Annual General Mceting, and shall then be eligible for re-clection but
shall not be taken into account in determining the Direciors who are fo retire by rotation at
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such Meeting,

96.  The Company may by Ordinary Resolution, of which special notice has been given
in accordance with Section 142 of the Act, remove any Director before tlie expiration of his
period of office notwithstanding anything in these Regulations or in any agreement between
the Company and such Director, Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service between him and the
Company.

97.  The Company may by Ordinary Resolution appoint another person in place of a
Director removed from office under the immediately preceding Regulation, and without
prejudice to the powers of the Directors under Regulation 95 the Company in General
Meeting may appoint any person to be a Director either to fill a casual vacancy or as an
additional Director, A person appointed in place of a Director so removed or to fill such a
vacancy shall be subject to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was fast elected a Director.

PROCEEDINGS OF DIRECTORS

08, The Directors may meet together for the despatch of business, adjourn, and otherwise
regulate their Meetings, as they think fit. Questions arising at any Meefing shal{ be decided
by a muyjority of votes. In case of an equality of votes, the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the requisition of a Director shall, at any
time summon a Meeting of the Directors. It shall not be necessary to give notice of a
Meeting of Directors to any Director for the time being absent from the United Kingdom,

99,  The quorum necessary for the transaction of the bustness of the Directors may be fixed
by the Directors, and unless so fixed shall be two.

100. The continuing Dircctors may act notwithstanding any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or pursuant to the
regulations of the Company as the necessary quorum of Directors, the continuing Directors
or Director may act for the purpose of increasing the number of Directors to that number, or
of summoning a General Meeting of thie Company, but for no other purpose,

101.  The Purectors may elect a Chairman of their Meetings and determine the period for
which he is to hold office: but, if no such Chairman is elected, or if at any Meeting the
Chairman is not present within five minutes afier the time appointed for holding the same,
the Direclors present may choose one of their number to be Chairman of the Meeling.

102. The Directors may delegate any of their powers to Committecs consisting of such
Member or Members of their body as they think fit; any Committee so formed shall in the
exercise of the powers so delegated conform to any reguiations that may be imposed on it by
the Directors.
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103, A Committes ¥vay elect a Chairman of its iMeetings; if no such Chairman is elected,
or if at any Meeting the Chairman is not present within five minutes after the time appointed
for holding the same, the Members present may choose one of their number to be Chairman
of the Meeling,

104, A Committee may meet and adjourn as it thinks proper. Questions arising at any
Meeting shall be determined by a majority of votes of the Members present, and in the case
of an equality of votes the Chairman shall have a second or casting vote,

105. All acts done by any Meeting of the Directors or of a Committee of the Directors or
by any person acting as a Director, shall notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Director.

i06. A resolution in writing, signed by all the Directors for the time being entitled to
receive notice of a Meeting of the Directors, shall be as valid and effectual as if it had been
passed at a Meeting of the Directors duly convened and held.

MANAGING DIRECTOR

107. The Directors may from time to time appoint one or more of their body to the office
of Managing Director for such period and on such terms as they think {it, and, subject to the
terms of any agreement entered into in any particular case, may revoke such appointment,
A Director so appointed shall not, whilst holding that office, be subject to retirement by
rotation or be taken into account in determining the rotation of retirement of Directors, but
his appointment shall be automatically determined if he cease from any cause to be a Director,

108. A Managing Director shall receive such remuneration (whether by way of salary,
commission or participation in profits, or partly in one way and partly in another) as the
Directors may determine,

109. The Dircctors may entrust to and confer upon a Managing Director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers,

SECRETARY

110. **Subject to Section 21(5) of the Companies Act 1976 the S:cretary shall be
appointed by the Directors for such term, at such remuneration and upon such conditions as
they may think fit; and any Secretary so appointed may be removed by them.
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111. No person shall be appointed or hold office as Secretary who is:-
(2) the sole Director of the Company; or

(b)  a corporation the sole Director of which is the sole Dircctor of the Company;
or

(c) the sole Director of a corporation which is the sole Director of the Company.

112. A provision of the Act or these Regulations requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be s:tisfied by its being done by or to the same
person acting both as Director and as, or in place of, the Secretary,

THE SEAL

113, The Directors shall provide for the safe custody of the Seal, which shall only be used
by the authority of the Directors or of a Committee of the Directors authorised by the
Directors in that behalf, and every instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the Secretary or by a second Director or
by some other person appointed by the Directors for the purpose.

DIVIDENDS AND RESERVE

114. The Company in General Meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Directors.

115. The Directors may from time to time pay to the Members such interim dividends as
appear to the Directors to be justified by the profits of the Company.

116. ***No dividend or interim dividend shall be paid otherwise than in accordance with
the provisions of Part III of the Companies Act 1980 which apply to the Company.

117. The Directors may, before recommending any dividend, set aside out of the profits of
the Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable {or any purpose to which the profits of the Company
may be properly applied, and pending such application may, at the like discretion, either be
cmployed in the business of the Company or be invested in such investments (other {han
shares of the Company) as the Directors may from time to time think fit. The Directors may
also without placing the same to reserve carry forward any profits which they may think
prudent not to divide.

118. Subject to the rights of persons, if any, entilled to shares with special rights as to
dividend, all dividends shall be declared and paid according to the amounts paid or credited
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as paid on the shares in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes of this Regulation as
paid on the share. All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid 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 such shnre shall rank for dividend accordingly.

119.  The Directors may deduct from any dividend payable o any Member all sums of
money {if any) presently payable by him to the Company on account of calls or otherwise in
relation to the shares of the Company.

120, Any General Meeting declaring a dividend or bonus may direct payment of such
dividend or bonus wholly or partly by the distribv "»n of specific assets and in particular of
paid up shares, debentures or debenture stock of any other company or in any one or more
of such ways, and the Directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the Directors may settle the same as they think expedient,
and in particular may issue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash payments shall be made to any
Members upon the footing of the value so fixed in order to adjust the rights of all parties, and
may vest any sush specific assets in trustees as may seem expedient to the Directors.

121, Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of lhe
holder or, in the case of joint holders, to the registered address of that one of the joint holders
who is first named on the Register of Members or to such person and to such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one or two or more joint holders
may give effectusf receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

12.. No dividend shall bear interest against the Company.

ACCOUNTS

i

127 **The Directors shall cause accounting records to be kept in accordance with Section
1. of the Companies Act 1976.

124 **The accounting records shall be kept at the registered office of the Company or,
subjest to Section 12(6) and (7) of the Companies Act 1976, at such other place or places as
the Directors think fit, and shall always be open to the inspection of the officers of the
Company

125, The Directors shall from time to time determine whether and fo what extent and af
what times and places and under what ¢~nditions or regulafions the accounts and books of the
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Company or any of them shall be open to the inspection of Members not being Directors, and
no Member {not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the Directors or by
the Company in General Mesting,

126,  **The Directors shall from time to time in accordance with Sections 150 and 157 of
the Act and Sections I, 6 and 7 of the Companies Act 1976, cause to be prepared and to be
laid before the Company in General Meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in those sections.

127, **A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in General Meeting, together with
a copy of the Auditor's Report and Directors' Report shall not less than twenty-one days
before the date of the Meeting be sent to every Member of, and every holder of debentures
of, the Company and to every person registered under Regulation 31. Provided that this
Regulation shall not require a copy of thase documents to be sent to any person of whose
address the Company is not aware or to more than one of the joint holders of any shares or
debentu, s,

CAPEITALISATION OF PROTITS

128, ***The Company in General Meceting may upon the recommendation of the Directors
resolve that it is desirable io capitalise any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the credit of the profit and loss
accoant or otherwise available for distribution, and accordingly that such sum be set free for
distribution amongst the Members who would have been entitled thereto if distributed by way
nt dividend and in the same proporitons on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the time being unpaid on any
rhares held by such Mambers respectively or paying up in full enissued shares or debentures
pf o Company to be allotted and distributed credited as fully paid up 1o and amongst such
1 tnoers m the proportion aforesaid, er partly 1n the one way wid parth, i vlie other, and the
Y¥iue.stors shall give effect to such fosnbation,

Providzd thar 8 8has. Pratwvar Account and o Capital Redeniption Vese::« Fund may, for
the purposes of thye Resulaton aoly., be apphed in the paying up ot unissved shareg 4 be
alivited to Meathezs of o Campany as fully paid bonus shares.

128A. *%*The Compasy in General Meeting may on the jecommendution of the ¥4 *+joig
resolve that it is desirabiz to capitalise any part of the amount for e time being stu g 1o
the credit of aoy of the Compeany's taserve accounis or fo the credit of the profit sus' logs
account which is not available for distribuiion by applying suzn sum in paying up sl
unissued shares tv be aliottedt as fully paid bonus shares 1o those Members of the Compsosy
whe would have beun entitfed to that sum if it were distributed by way ef dividend {and in
the yane proportionsy, and th: Dureciors shall give effect {6 such recolution.
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129.  ***Wherever a resolution is passed in pursuance of Reguilatien 128 or 128A above,
the Directors shall make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully-paid shares or debentures, if
any, and generally shall do all acts and things required to give effect thereto, with full power
to the Directors to make such provision by the issue of fractional ceriificates or by payment
in cash or otherwise as they think fit for the case of shares cr debentures becoming
distributable in fractions, and also to authorise any person to enter on behalf of all the
Members entitled thereto into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid v, of any further shares or debentures to which they
may be entitled upon such capitalisation, or (as the case may required) for the payment up
by the Company on their behalf, 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
effective and binding on atl such Members,

AUDIT

130, */**Auditors shall be appointed and their duties regulated in accordance with Section
161 of the Act, Section 14 of the Companies Act 1967 and Sections 13 to 18 of the
Companies Act 1976.

NOTICES

131, A notice may be given by the Company to any Member ecither personally or by
sending it by post to him or 1o his registered address, or (if he has no registered address
within the United Kingdom) 1o the address, if any, within the United Kingdom supplied by
him to the Company for the giving of iotice to him. Where a notice is sent by post, service
of the notice shall be deemed to be effected by properly addressing, prepaying and posting
a letter containing the notice, and to have been effected in the case of a notice of a Meeting
at the cxpiration of 24 hours after the [etter containing the same is posted, and in any other
case at the time at which the letter would be delivered in the ordinary course of post.

132 A notice may be given by the Company to the joint holders of a share by giving the
notice to the joint holder first named in the Register of Members in respect of the share,

133. A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a Member by sending it through the post in a
prepaid fetter addressed to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address, if any, within the United
Kingdom supplied for the purpose by the persons clatming to be so entitled, or (until suzh un
address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not occurred.

23




TABLE A

134. Notice of every General Meeting shall be given in any manner hereinbefore authorised
to:-

(a) every Member except those Members who (having no registered address within
the United Kingdom) have not supplied to the Company an address within the United
Kingdom for the giving of notices to them,

(b) every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a Member where
the Member but for his death or bankruptcy would be entitied to receive notice of the
Meeting; and

(c) The Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General Meetings.

WINDING-UP

135, If the Company shall be wound up the Liquidator may, with the sanction of an
Extraordinary Resolution of the Company and any other sanction required by the Act, divide
amongst the Members in a specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may, for such purpose
set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Members or different classes
of Menibers. The Liquidator may, with the like sanction, vest the whole or any part of such
agsets in trustees upon such trusts for the benefit of the contributories as the Liquidator, with
the like sanction, shall think fit, but so that no Member shall be compelled to accept any
shares or other secufities whereon there is any liability,

INDEMNITY

136.  Every Director, Managing Direcior, Agent, Auditor, Secretary and other officer for the
time being 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 which he is acquitted or in connection with any
application under Section 448 of the Act in which relief is granted o him by the Court.
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