Company Number 2166971
THE COMPANIES ACT 1985
SPECIAL RESOLUTIONS
OF

CHELSFIELD (BOND STREET) LIMITED
(the "Company")

(Passed on 41k July, 1995)

At a meeting of the Company duly convened and held on 4th July, 1995 the following
resolutions were passed by the holders of the issued or allotted shares in the Company as
Special Resolutions:-

SPECIAL RESOLUTIONS

THAT, conditional upon the obtaining of the written consents of all the holders of the issued
A Shares and the issued B Shares (as such terms arc respectively defined for the purposes
of the Articles of Association of the Company immediately prior to these Special
Resolutions), the forms of which consents are produced to the Extraordinary General Mecting
and initialled by the Chairman for the purposes of identification:-

(1)  pursuant to the provisions of Section 4 of the Companies Act 1985 the Memorandum
of Association of the Company be amended by:-

(a)  the deletion of Clauses 3(d) to 3(t) inclusive and the addition by way of
substitution of new Clauses 3(d) to 3(ae) inclusive;

(b)  the addition of a new Clause 3(aj); and
(¢)  consequential amendments to the Clause references;

such amendments to be incorporated by the adoption of a new Memorandum and
Articles of Association of the Company in the form attached,

and;

(2)  pursuant to the provisions of Section 9 of the Companies Act 1985 the Articles of
Association of the Company be amended by the adoption of Articles of Association
contained in a new Memorandum and Articles of Association of the Company in the
form attached.
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No. 2166971

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of -

CHELSFIELD (BOND STREET) LIMITED’

1. The Company's name is Chelsfield (Bond Street) Limited.”
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a)" To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and other real property and buildings
of any tenure or any interest therein, and to create, reserve, sell and deal in
freehold and leasehold ground rents, and to make advances upon the security
of land and other real property and buildings or any intcrest therein, and
whether erected or in course of erection, and whether on first mortgage or
subject to a prior mortgage or mortgages; and generally to deal in, traffic by
way of sale, lease, exchange or otherwise with land and other real property and
buildings and any other property (whether real or personal) and to turn the
same 1o account as may secm cxpedient, and in particular by laying out streets,
roads, and squares, constructing sewers and draining, planting, paving and
preparing building sites, and by constructing, reconstructing, altering,
repairing, improving, decorating, furnishing, and maintaining houses, flats,
bungalows, offices, factories, warchouscs, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of he same, and by advancing moncy
to and entering into contracts with builders, tenants and others and to manage
any land, buildings or other property as aforesaid, whether belonging to the
Company or not, and to collect rents and income, and to supply to tcnants and

Incorporated on 18.9.87 as Jetcrucial Limited changed by Special Resolutions to:-
Chels(icld Estates Limited 30.11.87

C.S. (Bond Street) Limited 12.2.91

Chelsfield (Bond Strect) Limited 2.3.94

Clause 3(a) amended pursuant 10 Special Resolutions dated 20.10.87, 25.11.87 and
4.7.95
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occupiers catering and other services and all conveniences and amenities
commonly required therewith; to acquire and take over businesses or
undertakings of all kinds, and to carry on, or dispose of, remove or put an end
1o the same or otherwise deal with the same as me, seem expedient; and to
carry on all or any of the businesses of building and civil engineering
contractors, land, estate and property developers, repairers and jobbers, estatc
agents and managers, mortgage and insurance brokers and agents, surveyors,
valuers and auctioneers, general farmers, builders merchants, plant hire
specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engincers.

To carry on any other trade or business whatever which can in the opinion of
the Board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any
property

to invest the capital or other moneys of the Company in and to acquire
{by purchase, lease concession, grant, licence or otherwise) and to hold,
manage, develop, lease, seli or otherwise dispose of or deal in such businesses,
options, rights, privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as
the Company shall deem fit in any part of the world; and to vary any of the
investments of the Company, and to enter into, assist or participatc in financial,
commercial, mercantile, industrial and other transactions, undertakings, and
business of every description;

to acquire and take over the whole or part of any company, business or
undertaking which the Company may desire to acquire or become interested in,
and the whole or any of the assets and liabilities of such company, business or
undertaking, and to carry on the same, and to dispose of, remove, or put an
end thereto, and otherwise deal with the same as may scem cexpedient;

to purchase, take on leasc or otherwise acquire by way of investment and hold,
occupy, let, underiet, cultivate, improve and manage f{rechold, Ieasehold, or
other lands and property of every description, or any estate or interest therein,
and subject or not to any lcases, lenancies, mortgages, charges, rights,
cascments, resirictions or other cncumbrances; and to crect, construct, lay
down, alter, add 1o, enlarge and maintain upon or in any lands or properly so
purchased, taken or acquired, all manner of houses and other buildings, roads,
pleasure grounds, parks, gardens, sewcrs, drains, gas, water, electric and other
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Clauses 3(d) to 3(ac) substituted and Clausc 3(aj) added pursuant to Special
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mains, pipes, wires, cables and other media, plant, machinery, apparatus and
works;

to acquire, hold, sell, indorse, discount, or otherwise deal with or dispose of,
shares, stocks, debentures, debenture stock, scrip, bonds, mortgages, bills,
notes, credits, contracts, certificates, coupons, warrants and other documents,
funds, obligations, securities and investments issued or guarantced by any
company, corporation, society or trust constituted or carrying on business in
any part of the world, and in the funds or loans or other securities and
investments of or issued or guaranteed by any Government, State or Dominion,
public body or authority, supreme, municipal, local or otherwise, whether at
home or abroad;

to acquire any such shares, stocks, debentures, loans, scrip, bonds and/or
securities or investments by original subscription, tender, purchase,
participation in syndicates, exchange or otherwise, and whether or not {ully
paid up, and to make payments thereon as called up in advance of calls or
otherwise, and to subscribe for the same cither conditionally or otherwise, and
to guarantee the subscription thereof, and to exercise and cnforce all rights and
powers conferred by or incident to the ownership thereof, and to vary and
transpose from time to time as may be considered expedient, any of the
Company's investments for the time being;

to manufacture, process, import, export, deal in and store any goods and other
things and to carry on the business of manufacturers, processors, importers,
exporters and storers of and dealers in any goods and other things;

to acquire and exploit lands, mines and mineral rights and to acquire, explore
for and cxploit any natural resources and to carry on any business involving the
ownership or possession of land or other immovable property or buildings or
structures thereon and to construct, ercct, install, enlarge, alter and maintain
buildings, plant and machinery and to carry on business as builders, contraclors
and engineers;

o provide services of all descriptions and to carry on business as advisers,
consultants, brokers and agents ol any kind;

to advertise, market and sefl the products of the Company and of any other
person and to carry on the business of advertisers or advertising agents or of
a marketing and sciling organisation or of a supplicr, wholesaier, retailer,
merchant or dealer of any kind;

1o provide technical, cultural, artistic, cducational. cntertainment or business
matcrial, [acilities or services and to carry on any business involving any such
provision;

to lend money, and grant or provide credit and financial accommodation, to any
person and to carry on the business of a banking, linance or insurance
company;
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to invest money of the Company in any investments and to hold, sell or
otherwise deal with such investments, and to carry on the business of a
properly or investment company;

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

to enter into any arrangements with any government or authority or person and
to obtain from any such government or authorily or person any legislation,
orders, rights, privileges, franchises and concessions and to carry out, exercise
and comply with the same;

to borrow and raise money and accept money on deposit and to secure or
discharge any debt or obligation in any manner and in particular (without
prejudice to the generality of the foregoing) by mortgages of or charges upon
all or any part of the undertaking, property and assets (present and future) and
uncalled capital of the Company or by the creation and issue of securitics;

to enter inlo any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to guaraniee,
support or secure, with or without consideration, whether by personal
obligation or by mortgaging or charging all or any part of thc undertaking,
property and assets (present and future)} and uncalled capital of the Company
or by both such methods or in any other manncr, the performance of any
obligations or commitments of, and the repayment or payment of the principal
amounts of and any premiums, interest, dividends and other moneys payable
on or in respect of any securities or liabilities of any person, including (without
prejudice to the gencralily of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company or another subsidiary
of a holding company of thc Company or otherwisc associated with the
Company;

to amalgamalte or enter into partnership or any profit sharing arrangement with,
or o co-operate or participate in any way with, or to take over or assume any
obligation of, or 1o assist or subsidise, any person;

lo accept, draw, make, create, issue, execute, discount, endorse, ncgotiate and
deal in bills of exchange, promissory notes, and other instrumenls and
sceurities, whether negotiable or otherwise;

to apply for, take oul, register, purchase, or by other means acquire and
protect, prolong and rencw, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention, licences, sceret processes, lrade
marks, service marks, names, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manulacture under or
grant licences or privileges in respect of the same, and o cxpend money in
experimenting upon, testing and improving the new patents, inventions or rights
which the Company may acquire or proposc to acquire and Lo carry on the
business of an inventor, designer or rescarch organisation;
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to remunerate any person, employed by or rendering services to the Company,
whether by cash payment or by the allotment of shares or sccurities of the
Company credited as paid up in full or in part or by the grant of an interest in
any property of the Company or by eslablishing any trust for the benefit of
such person and doing any of the aforementioned in favour of such trust for the
benefit of any such person, including the giving of the property of the
Company to such trust;

to sell, exchange, mortgage, charge, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options, scrvitudes and other rights over,
and in any other manner deal with, or dispose of, all or any part of the
undertaking, property and assets (present and future) of the Company for any
consideration and in particular (without prejudice to the gencrality of the
foregoing) for any securities;

1o issue and allot securities of the Company for cash or in payment for any real
or personal property purchased or otherwise acquired by the Company or any
services rendered to the Company or as security for any obligation or amount
(even if less than the nominal amount of such securitics) or for any other
purpose;

to give any remuneration or other compensation or reward for services
rendered in placing or procuring subscriptions of, or otherwise assisling in the
issue of, any securities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to establish or promote,
or concur or participale in establishing or promoting, any company, fund or
trust and to subscribe for, underwrite, purchase or otherwise acquire securities
of any company, fund or trust and to carry on the business of company, fund,
trust or business promoters or managers and of underwriters or dealers in
securities, and (o act as director of and as sccrelary, manager, registrar or
transfer agent for any other company and to act as trusices of any kind and to
undertake and execule any trust,

to act as agents or brokers or as trustees for any person, firm or company, and
to undertake sub-contracts;

to pay all the cosis, charges and expenscs preliminary or incidental 1o the
promotion, formation, establishment and incorporation of the Company, and to
procure the registration and/or incorporation of the Company in or under the
laws of any place outside England;

lo cstablish and maintatn, or procure the cstablishment and maintenance of, any
pension or superannuation funds (whether contributory or otherwise) lor the
benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances and cmoluments to any dircctors, officers or employees or {former
directors, officers or employces of the Company or any company which at any
lime is or was a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise associated with
the Company or of any predccessor in business of any of them, and to the
wives, widows, familics, connections or dependants of any such persons, and
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to other persons whose service or services have directly or indirectly been of
benefit to the Company or who the Company considers have any moral claim
on the Company or to their wives, widows, families, connections or
dependants, and to establish subsidiaries or support any associations,
institutions, clubs, schools, building and housing schemes, funds and trusts, and
to make payments towards insurances or other arrangements likely to benefit
any such persons or otherwise advance the interests of the Company or of its
Members and to subscribe, guarantee or pay moncy for any purpose likely,
directly or indirectly, to further the interests of the Company or of its Members
or for any national, charitable, benevolent, educational, social, public, general
or useful object;

(i) to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers or employees
or auditors of the Company, or of any other company which is its
holding company or in which the Company or such holding company
or any of the predecessors of the Company or of such hoiding
company has any interest, whether direct or indirect, or which is in
any way allied to or associated with the Company or of any subsidiary
undertaking of the Company or of such other company or who are or
were at any time trustees of any pension fund in which any employees
of the Company or of any such other company or subsidiary are
interested, including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported exccution
and/or discharge of their duties and/or in the cxercise or purported
exercise of their powers and/or otherwise in relation to their duties,
powers or offices in relation to the Company, or any such other
company, subsidiary undertaking or pension fund; and

(ii) to such extent as may be permitted by law otherwisc to indemnify or
io excimpt any such persons against or from any such liability; for the
purposes of this Clause "“holding company” and "subsidiary
undertaking" shall have the same meanings as in the Companics Act
1989;

lo ccase carrying on or wind up any business or activily ol the Company, and
to cancel any registration ol and to wind up or procure the dissolution of the
Company in any statc or lerrilory;

Subject to and in accordance with a duc compliance with the provisions of
Scction 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial
assistance (as delined in Section 152(1)(a) of the Act) for any such purposc as
is specilied in Section 151(1) and/or Scction 151(2) of the Acl.

To distribute among the Members of the Company in kind any property of the
Company of whatever nature.




(ah)

(ai)

(aj)

(ak)

To procure the Company to be registered or recognised in any part of the
world.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

to carry on any other business or activity and do anything of any nature which
in the opinion of the Company is or may be capable of being conveniently
carried on or done in connection with the above, or likely, directly or
indirectly, to enhance the value of or render more profitable all or any part of
the Company's undertaking, property or assets or otherwise to advance the
interests of the Company or of its Members;

To do all such other things as may be deemed incidental or conductive to the
attainment of the Company's objects or any of them.

AND so that:-

(i) None of the objects set forth in any sub-clause of this Clause shall be
restriclively construed but the widest interpretation shall be given to
each such object, and none of such objets shall, except where the
coniext expressly so requires, be in any way limiled or restricted by
reference to or inference from any other object or objects set forth in
such sub-clause, or by reference to or inference from the terms of any
other sub-clause of this Clause, or by reference to or inference from
the name of the Company.

(i) None of the sub-clauses of this Clause and none of the objects therein
specified shall be decmed subsidiary or ancillary 10 any of the objects
specified in any other such sub-clausc, and the Company shall have as
full a power to exercise each and every one of the objects specified in
cach sub-clause of this Clause as though each sub-clausc of this Clause
as though each sub-clause contained the objects of a scparate
Company.

(iii) The word "company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(iv) In this Clause the expression "the Act" means the Companics Act
1985, but so thal any refercnce in this Clause to any provision of the
Act shall be deemed to include a reference to any statutory
modification or re-cnactment of that provision for the time being in
force.

4. The liability of the Mcembers is limited.
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5. The Company's share capital is £5,000 divided into 5,000 ordinary shares of £1
each.”™™

Share capital aliered by Special Resolutions dated 5.3.91 and 4.7.95 ]
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No. 2166971

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

CHELSFIELD (BOND STREET) LIMITED
{Adopted by Special Resolution
passed on 4th July 1995)

PRELIMINARY
1. In these Articles:-

"the Act” mcans the Companies Act 1985 including any statutory meodification or
re-cnactment thercof for the time being in force.

"Table A" means Tabic A in the Schedule to the Companics (Tabies A to F)
Regulations 1985 (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985), a print of which is annexed to these Articles.

2. The Company is a private company. The regulations contained in Table A save
insofar as they are excluded or varied hercby, and the regulations hercinafier
contained shall constitute the regulations of the Company.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of the adoption of these
Articles of Association is £5,000 divided into 5,000 ordinary shares of £1 cach.

ALLOTMENT OF SHARES

4. (a)  Any unissucd shares which are comprised in the authorised share capital of the
Company from time to time shall be under the control of the Directors who
may (subject Lo Section 80 of the Act and 1o paragraph (b) below) allot, grant
oplions over or otherwise dispose of the same, o such persons, at such times,
for such consideration and on such terms and in such manner as they think fit,

(b)  The Dircctors are gencrally and unconditionally authoerised, for the purposes of
Scction 80 of the Act, to cxercise any power of the Company to allot and
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grant rights to subscribe for or convert securities into shares of the Company
up to the amount by which the nominal amount of the authorised share capital
of the Company exceeds the nominal amount of the issued share capital as at
the date of adoption of these Articles of Association at any time or times during
the period of five years from the date of adoption of these Arlicles of
Association and the Directors may, after that period, allot any shares or grant
any such rights under this authority in pursuance of an offer or agreement so
to do made by the Company within that period: the amount of a relevant
security shall in the case of a share in the Company mean ils nominal amount,
and in the case of a right to subscribe for, or to convert any security into,
shares in the Company mean the nominal amount of shares in the Company
which would be required to satisfy such right (assuming f[ull exercise). The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
Meeting.

(¢)  The Directors shall also have power to allot any equity security (within the
meaning of Section 94(2) of the Act) pursuant to the authority given to them
by this Article or any renewal thereof as if Section 89(1) did not apply to such
allotment, and such authority or renewal shall enable the Directors to make an
offer or agreement which would or might require equity securities to be allotted
after its expiry.

TRANSFER OF SHARES
5. Regulation of 24 of Table A is hereby excluded.

6. Subject as hereinafter provided, no transfer of any share in the capital of the Company
shall be made or registered without the previous sanction of the Direclors who may,
in their absolute discretion and without assigning any rcason thcrefor, decline to
register any transfer of any share whether or not it is a fully paid share. Provided
always that the Directors shall sanction any transfer made in accordance with the
provisions of these Articles unless the registration thercof would permit the
registration of a transfer of shares on which thc Company has a lien or a transfer of
partly paid shares to a person of whom they (or a majority of them) shall not approve.

GENERAL MEETINGS

7. In Regulation 38 of Table A, the following shall be subslituted for the second
paragraph:-

"The notice shall specily the time and place ol the mecting and, in the case of special
business, the general nature of the business to be transacted and, in the case of an
annual general mecting, shall specily the meeting as such.  All business shall be
deemed special that is transacted at an extraordinary gencral meeting, and also all that
is transacted at an annual gencral meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance shecets, and the reports of the directors and
auditors, the consideration of accounts, the clection of directors in the place of those
rctiring and the appointment of, and the fixing of the remuneration of, the auditors".
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In Regulation 38 of Table A, the words "or a resolution appointing a person as a
director” shall be deleted.

8. With respect to any such resolution in writing as is referred to in Regulation 53 of
Table A:-
(a) in the case of joint holders of a share the signature of any onc of such joint
holders shall be sufficient for the purposes of Regulation 33,
(b) in the case of a corporation which holdé a share, the signaturc of any director
or the secretary thereof shall be sufficient for the purposes of Regulation 53.
9. (a) A proxy shall be entitled to voie on a show of hands and Regulation 54 of
Table A shall be modified accordingly.
(b) In Regulation 62 of Table A (time for deposit of proxy) the words "not less
than 48 hours" and "not less than 24 hours" shall be deemed to be deleted.
DIRECTORS
10. A Director shall be entitied 1o vote as a Director and be counted in the quorum in

respect of any resolution concerning a matter in which he has, directly or indirectly,
an interest or duty (whether or not it may conflict with the interests of the Company).
Regulations 94 to 98 (inclusive) of Table A shall not apply to the Company, provided
that any such Directors declares that he is so interested to the meeting at which such
resolution is passed.

APPOINTMENT AND RETIREMENT OF DIRECTORS

11.

12.

The holder or holders for the time being of more than onc-hall of the issued Ordinary
Shares of the Company shall have the power [rom time to time and al any time to
appoint any person or persons as a Direcior or Directlors either as additional Direclors
or to {ill any vacancy and to remove from officc any Director howsocver appoinied.
Any such appointment or removal shall be eflected by an instrument in wriling signed
by thc member or members making the samce or in the case of a member being a
company signed on its behalf by one of its directors and shall take effect upon
lodgment at the registered office of the Company, or such date later than such
lodgment as may be specified in the instrument. Regulation 81 of Table A shall be
construcd accordingly.

Unless and until otherwise determined by the Company by Ordinary Resolution, cither
generally or in any particular case, no Director shall vacate or be required o vacate
his oflice as a Director on or by rcason of his attaining or having attained the age of
seventy, and any Director retiring or liable to retire under the provisions ol these
Articles and any person proposed to be appointed a Director shall be capable of being
appuinted or re-appointed as a Director notwithstanding that he has attained the age
of seventy, and no special notice need be given of any resolution for the appointment
or re-appointiment as a Director of a person who shall have atlained the age of
scventy, and it shall not be necessary (o give to the members notice of the age of any
Dircclor or person proposed 1o be appointed or re-appointed as such.
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ROTATION OF DIRECTORS

13.

The Directors shall not be liable to retire by rotation, and accordingly Regulations 73
to 77 (inclusive) and 80 shall not apply to the Company; in Regulation 78 of Table
A the words "and may also determine the rotation in which any additional directors
are to retire" shall be deleted; and in Regulation 79 of Table A the second and third
sentences thereof shall be deleted.

PROCEEDINGS OF DIRECTORS

14.

Any Director or member of a committee of the Board may participate in a meeting of
the Directors or such committee by means of conference teicphone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and any Director or member of a commitice participating in a meeling in
this manner shall be deemed to be present in person at such mecting.

BORROWING POWERS

15.

The Directors may exercise all the power of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and
subject (in the case of any security convertible into shares) to Section 80 of the Act
to grant any mortgage, charge or standard security over its undertaking, property and
uncalled capital, or any part thereof, and 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 (including the Company's holding company).

DIRECTORS' INTERESTS

16.

(a) A Director may vote at any meeting of the Directors or of any committee of
the Direclors on any resolution notwithstanding that it in any way concerns or
rclates 1o a matter in which he has, directly or indirectly, any kind of interest
whatsoever and in relation o any such reselution as aforcsaid he shall (whether
or nol he shall vote on the same) be taken into account in calculating the
quorum present at the meeling.

(b)  Recgulation 94 to 97 (inclusive of Table A) shall not apply to the Company.

INDEMNITY

17.

Every Dircctor or other officer of the Company shall be cntitled to be indemnified out
of the asscts of the Company against all cosls, charges, losses, expenses and liabilities
which he may sustain or incur in or about the exccution 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, in which judgment is given in his favour or
in which he is acquitted or in connection with any application in which reliefl is
granted to him by the Court {rom liability for negligence, default, breach of duty or
breach ol trust in relation to the aflairs of the Company. No Director or other olficer
shall be liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in relation thereto. But
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this Article shall only have effect insofar as its provisions are not avoided by the Act.
Regulation 118 of Table A shall not apply to the Company.

OFFICIAL SEAL

18. The Company may have an official seal for use abroad under the provisions of the
Act, where and as the Directors shall determine, and the Company may by writing
under the Common Seal appoint any agents or agent, committees or committec abroad
to be the duly authorised agents of the Company, for the purpose of affixing and using
any such official seal, and may impose such restrictions on the use thereof as may be
thought fit. Wherever in these Articles reference is made (o the Common Seal of the
Company, the reference shall, when and so far as may be applicable, be deemed to
include any such official scal as aforesaid.
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SCHEDULE
TABLE A

GULATIONS FO G NT O COMPAN
IMITED BY SHARES

INTERPRETATION

In these regulations:-

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

"the articles" means the articles of the company;

“clear days" in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or
on which it is to take effect;

"executed" includes any mode of execulion;

"office” means the registered office of the company;

"the holder" in relation to shares means the member whose name is entered in the
register of members as the holder of the shares;

"the scal" means the common seal of the company;

"secrctary” means the secretary of the company or any other person appointed to
perform the duties of the sccretary of the company, including a joint, assistant or
deputy secrelary;

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

Unless the context otherwise requires, words or expressions contained in these
rcgulations bcar the samc meaning as in the Act bul excluding any statutory
modilication thereof not in [oree when these regulations become binding on the
company.

SHARE CAPITAL

2.

Subject to the provisions of the Act and without prejudice 1o any rights attached o any
cxisting shares, any share may be issucd with such rights or restrictions as the
company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable 10 be redeemed at the option of the company or the holder on such
terms and in such mannecr as may be provided by the articles.
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The company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the company shall not be bound by or recognise any interest in any sharc except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

6.

LIEN

10.

Every member, upon becoming the holder of any shares, shall be entitled, without
payment, to one certificale for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates, each for one or more of his shares, upon
payment for every certificate after the first of such rcasonable sum as the directors
may determine. Every certificale shall be scaled with the scal and shall specify the
number, class and distinguishing numbers (if any) of the sharcs to which it relates and
the amount or respective amounts paid up thereon. The company shall not be bound
to issue more than one certificate for shares held jointly by scveral persons and
delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigaling evidence as the direciors may
determine but otherwise f{ree of charge, and (in the case of defacement or wearing-out)
on delivery up of the old certificate.

The company shall have a first and paramount lien on cvery share (not being a {ully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wheolly or in part exempt {rom the provisions of this regulation. The company's
licn on a share shall extend to any amount payablc in respect of it

The company may sell in such manner as the directors determine any shares on which
the company has a lien if a sum in respect of which the lien exists is presently payable
and is not paid within fourtcen clear days after notice has been given to the holder of
the share or to the person entitled to it in conscquence of the death or bankrupley of
the holder, demanding payment and stating that if the notice is not complied with the
shares may be sold.

To give cfiect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The title of the transferee to the shares shall not be alfected by any
irregularity in, or invalidity of, the proceedings in reference to the sale.
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11.

The net proceeds of the sale, after payment of the costs, shall be applied in payment
of so much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender 1o the company for cancellation of the certificate for the
shares sold and subject to a like lien for any moneys not presently payable as existed
upon the shares before the sale) be paid to the person entitled 1o the shares at the date
of the sale.

CALLS ON SHARES AND FORFEITURE

12.

13.

14.

15.

16.

17.

18.

19.

Subject to the terms of allotment, the directors may make calls upon thc members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and cach member shall (subject to receiving at least fourteen clear days'
notice speci{ying when and where payment is to be made) pay to the company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the resojution of the
directors authorising the call was passed.

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

If a call remains unpaid after it has become duc and payable the person {rom whom
it is due and payable shall pay interest on the amount unpaid [rom the day it became
due and payable until it is paid at the rate fixcd by the terms of allotment of the share
or in the notice of the call or, if no rate is (ixed, at thc appropriate rate (as defined
by the Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any lixed date, whether
in respect of nominal value or premium or as an instaiment of a call, shall be deemed
o be a call and if it is not paid the provisions of the articles shall apply as il that
amount had become due and payable by virtue of a call.

Subjcct 1o the terms of alloiment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid aficr it has become due and payable the directors may give
to the person from whom it is due not less than {ourteen clear days' notice requiring
payment of the amount unpaid together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if
the notice is not complicd with the shares in respect of which the call was made will
be liable 1o be forfeited.

If the notice is not complicd with any share in respect of which it was given may,
belore the payment required by the notice has been made, be forleited by a resolution
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20.

21.

22.

of the directors and the forfeiture shall include all dividends or other moncys payable
in respect of the forfeited shares and not paid beflore the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine,
either to the person who was before the forfeiture the holder, or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred 1o any person the directors may authorise
some person lo execute an instrument of transier of the share to that person.

A person, any of whose shares have been forfeited, shall ceasc to be a member in
respect of them and shall surrender to the company for cancellation the certificate for
the shares forfeited but shall remain liable to the company for all moneys which at the
date of forfeiture were presently payable by him to the company in respect of those
shares, with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in
the Act) from the date of forfeiture until payment but the direclors may waive
payment wholly or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been {orfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitied to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitule a good title to the share
and the person to whom the share is disposed of shall not be bound to see 1o the
application of the consideration, if any, nor shall his title to the share be alfected by
any irregularity in or invalidity, of the proceedings in relerence to the {orfeiture or
disposal of the share.

TRANSFER OF SHARES

23.

24.

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behall of the
transfcror and, unless the sharc is fully paid, by or on behalf of the transierce.

The directors may refuse to register the transler of a share which is not [ully paid to
a person of whom they do not approve and they may refuse o register the transfer of
a share on which the company has a liecn. They may also refuse to register a transfer
unless:-

(a)  itislodged at the office or at such other place as the directors may appoint and
is accompanicd by the ceriificate for the shares to which it relates and such
other cvidence as the directors may reasonably require to show the right of the
transleror to make the transfer;

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

(©) it is in favour ol not more than four translcrees.
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25.

26.

27,

28.

if the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company scnd to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not excecding thirty days in any year)
as the directors may determine.

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

The company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned
to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29,

30.

31.

If 2 member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any lille to
his interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shall give notice to the company 1o that e{fect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the notice or instrument of
transfcr as if it were an instrument of transfer executed by the member and the death
or bankruplcy of the member had not occurred.

A person becoming entitled to a share in conscquence of the death or bankruptey of
a member shall have the rights 10 which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as a holder of the share,
be entitled to respect of it to atlend or vote at any mecting of the company or at any
scparale mecting of the holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

32.

The company may by ordinary resolution:-

(a)  increase its share capital by new shares ol such amount as the resolutjon
prescribes;

(b) consolidate and divide all or any of its sharc capital into shares of larger
amount than ils existing shares;
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33.

34.

{c)  subject to the provisions of the Act, sub divide its shares, or any of them, into
shares or smaller amount and the resolution may
determine that, as between the shares resulting from the sub-division, any of
them may have any preference or advantage as compared with the others; and

(d)  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable, to any person
(including, subject 1o the provisions of the Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the sharcs to, or in
accordance with the directors of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may, by special resolution, reduce
its share capital, any capital redemption reserve and any share premium account in any
way.

PURCHASE OF OWN SHARES

35.

Subject to the provisions of the Act, the company may purchase ils own shares
(including any redeemable shares) and, if it is a private company, make a payment in
respect of the redemption or purchase of its own shares otherwisc than out of
distributable profits of the company or the proceeds of a fresh issuc of shares.

GENERAL MEETINGS

36.

37.

All general meetings other than annual general meetings shall be called exiraordinary
general meelings.

The directors may call general meetings and, on the requisition of members pursuant
lo the provisions of the Act, shall forthwith procced to convene an extraordinary
general meeting for a date not later than eight weeks alter reccipt of the requisition.
If therc are not within the United Kingdom sufficient directors to call a general
meeting, any direclor or any member of the company may cail a general meeting.

NOTICE OF GENERAL MEETINGS

38.

An annual general mecting and an cxtraordinary general mecting, called for the
passing of a special resolution or a resolution appointing a person as a director, shall
be called by at least twenty-one clear days' notice. All other extraordinary general
mectings shall be called by at Ieast [ourteen days' notice bul a general meeting may
be called by shorter notice if it is so agreed:-
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39.

(a)  in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

(b)  in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being a majority together holding not less
than ninety-five per cent in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general mecting, shall
specify the meeting as such,

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
conscquence of the death or bankruptcy of a member and to the direclors and auditors,

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

PROCEEDINGS AT GENERAL MEETINGS

40.

41.

42.

43.

a4,

45.

No business shall be transacted at any meeting unless a quorum ts present. Two
person entitled to vote upon the business to be transacted, each being a member or a
proxy for such member or a duly authorised representative of a corporation, shall be
a quorum.

If such a quorum is not present within half an hour {rom the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the mecting shall
stand adjourned to the same day in the next week at the samc time and place or such
time and place as the directors may determine.

The chairman, if any, of the board of directors or, in his absence, some other director
nominated by the directors, shall preside as chairman of the mecting, but if neither the
chairman nor such other director (if any)} be present within fiftecn minutes after the
time appointed for holding the mecting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman..

If no dircctor is willing to act as chairman, or if no director is present within fitteen
minutes after the time appointed for holding the mecting, the members present and
cntitled to voue shall choose one of their number to be chairman.

A dircctor shall, notwithstanding that he is not a member, be cnlitled to attend and
spcak at any pencral meceting and at any separate meeting of the holders of any class
of shares in the company.

The chairman may, with the consent ol a mecting at which a quorum is present (and
shall il so directed by the meeting} adjourn the meeting from time to time and [(rom
placc to place, but no business shall be transacted at an adjourncd meeting other than
business which might properly have been transacted at the mecting had the
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46.

47,

48.

49.

50.

51.

adjournment not taken place. When a meeting is adjourned for {ourteen days or more,
at Jeast seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands, a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded:-

(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or

(¢) by a member or members representing not less than onc-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(dy by a member or members holding shares conferring a right 10 vote at the
meeting, being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares conferring that
right;

and a demand by a person as proxy for a member shall be the same as a demand by
the member. :

Unless a poll is duly demanded a dcclaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in {avour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the resull of a show of hands declared before the demand was made,

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and {ix a time and place [or declaring the result of the poll.
The result of the poll shall be deemed to be the resolution of the mecting at which the
poll was demanded.

In the case of an equality of voles, whether on a show of hands or on a poli, the
chairman shall be entitled 10 a casting vole in addition to any other vote he may have.

A poll demanded on the clection of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other guestion shall be taken cither
forthwith or at such time and place as the chairman dirccts not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a mecting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continuc as if the demand had not been made.
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52.

53.

No notice need be given of a poll not taken forthwith if the time and place at which
it is 10 be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days’ notice shall be given specitying the time and place at
which the poll is to be taken.

A resolution in writing, executed by or on behalf of cach member who would have
been entitled to vote upon it if it had been proposed at a gencral mecting at which he
was present, shall be as effectual as if it had been passed at a general meeting, duly
convened and held, and may consist of scveral instruments in the like form each
executed by or on behalf of one or more members.

VOTES OF MEMBERS

54.

55.

56.

57.

58.

59.

Subject to any rights or restrictions attached to any sharcs, on a show of hands, every
member, who (being an individual) is present in person or (being a corporation) is
present by a duly authorised representative, not being himself a member entitled to
vote, shall have one vote and, on a poll, every member shall have one vote for every
share of which he is the holder.

In the case of joint holders, the vote of the senior who tenders a vole, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member, in respect of whom an order had been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matlers concerning
mental disorder, may vole, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
excrcise the right to vote shall be deposited at the office, or at such other place as is
specificd in accordance with the articles for the deposit for instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vole is 10 be excrcised and in default the right to vote
shall not be excrcisable.

No member shall vole at any general mceting or at any scparale meeting of the
holders of any class of shares in the company, cither in person or by proxy, in respect
of any share held by him unless all moneys presently payable by him in respect of that
share have been paid.

No objection shall be raised to the qualification ol any voter ¢xcept at the meeting or
adjourned mecting at which the vote objected 1o is tended, and cevery vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
relerred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.
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60.

61.

62.

An instrument appointing a proxy shall be in writing, execuled by or on behalf of the
appointor, and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve):-

" Limited

I/We, of , being a member/members of the
above named company, hereby appoint

of , or failing him, of

, as my/our proxy to vote in my/our name[s] and on
my/our behalf at the annual/extraordinary general meeting of the company to be held
on , and at any adjournment thereof.

Signed on

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act, the instrument appointing a proxy shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which is usual or
which the directors may approve):-

" Limited

I/We, of , being a member/members of the
above named company, hereby appoint

of , or failing him, of

, a8 my/our proxy to vote in my/our nameis] and on
my/our behalf at the annual/extraordinary general meeting of the company to be held
on , and at any adjournment thercof.

This form is to be used in respect of the resolutions mentioned below as follows:-

Resolution No. 1 * for * against
Resolution No. 2 * for * against.

*Strike outl whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks [it or abstain from
voling.

Signed this day of .

The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may:-

(a)  be deposited at the office or at such other place within the United Kingdom as
is specified at the notice convening the meeting or in any instrument of proxy
scnt out by the company in relation o the meeting not less than 48 hours before
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63.

the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for taking of the poll; or

(c)  where the poll is not taken forthwith but is taken more than 48 hours after its
was demanded, be delivered at the meeting at which the poll was demanded to
the chairman or to the secretary or 1o any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
mecting at which the vole is given or the poll demanded or (in the casc of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

NUMBER OF DIRECTORS

64.

Unless otherwise determined by ordinary resolution, the number of dircctors (other
than alternate directors) shall not be subject to any maximum but shall be not less than
two.

ALTERNATE DIRECTORS

65.

66.

67.

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, 10 be an
alternate director and may remove from office an ailernate director so appointed by
him.

An alternate director shall be entitled to reccive notice ol all meetings of directors and
of all meetings of committees ol directors of which his appointor is a member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuncration from the
company [or his services as an allernate director. But it shall not be neeessary to give
notice of such a mecting to an alternate director who is absent from the United
Kingdom.

An alternate director shall cease 1o be an alternate director if his appointor ceases to
be a director; but, il a director retires by rotation or otherwise but is reappointed or
dcemed to have been reappointed at the meeting at which he retires, any appointment
of an alternate director made by him, which was in force immediately prior to his
retircment, shall continuc after his reappointment.
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68.

69.

Any appointment or removal of an alternate director shall be by noticc to the company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

70.

71.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions give by special resolution, the business of the company shall be managed
by the directors who may exercise all the powers of the company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors
at which a quorum is present may exercise all powers exercisable by the direclors.

The dircclors may, by power of attorney or otherwise, appoint any person to be the
agent of the company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

72.

The directors may delegate any of their powers to any committee consisting of one or
more dircctors. They may also delegate to any managing director, or any director
holding any other execulive office, such of their powers as they consider desirable to
be excrcised by him. Any such delegation may be made subject 1o any conditions the
directors may impose, and either collaterally with, or to the exclusion of, their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
articles rcgulating the proceedings ol directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73.

74.

75.

At the [irst annual general meeting all the dircctors shall retire [rom office, and at
cvery subscquent annual general mecting one-third of the dircctors who are subject to
retirement by rotation or, if their number is not threc or a multiple of three, the
number necarest 1o one-third, shall retire from office; but, if there is only one director
who is subject to retirement by rotation, he shall retire.

Subject to the provisions of the Act, the directors to retire by rotation shall be those
who have been longest in oflfice since their last appointment or reappointment, but as
between persons who become or were lasl reappointed directors on the same day,
those to retire shall (unless they otherwisc agree among themsclves) be determined by
lot.

If the company, at the meeting at which a director retires by rotation, does not fill the
vacancy, the retiring director shall, if willing to act, be decmed to have been
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reappointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the reappointment of the direclor is put to the meeting and lost.

76.  No person, other than a director retiring by rotation, shall be appointed or reappointed
a director at any general meeting unless:-

{a)  he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice, executed by a member qualified 1o vote at
the meeting, has been given to the company of the intention to propose that
person for appointment or reappointment stating the particulars which would,
if he were so appointed or reappointed, be required to be inciuded in the
company's register of directors together with notice executed by that person of
his willingness to be appointed or reappointed.

77. Not Jess than seven nor more than twenty-eight clear days before the dale appointed
for holding a general meeting, notice shall be given to all who are entitled to receive
notice of the meeting, of any person (other than a director retiring by rotation at the
meeting) who is recommended by the directors for appointment or reappointment as
a director at the meeting or in respect of whom notice has been duly given 1o the
company, of the iniention to propose him at the meeting for appointment or
reappointment as a director. The notice shall give the particulars ol that person which
would, if he were so appointed or reappointed, be required to be inciuded in the
company's register of directors.

78.  Subject as aforesaid, the company may, by ordinary resolution, appoint a person who
is willing to act to be a director, cither to fill a vacancy or as an additional director
and may also determine the rotation in which any additional directors are 1o retire.

79.  The directors may appoint a person who is willing to act to be a director, either to fill
a vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any number fixed by or in accordance with the
articles as the maximum number of directors. A director so appointed shall hold
office only until the next [ollowing annual general meeting and shall not be taken into
account in determining the directors who arc to retire by rotation at the meeting. If
not reappointed at such annual general mectling, he shall vacate office at the
conclusion thereof., '

80.  Subject as aforesaid, a director who retires at an annual peneral meeting may, il
willing to act, be reappointed. 1f he is not reappointed, he shall retain office until the
meeling appoints someonc in his place, or if it does not do so, until the end of the
meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81.  The office of a dircclor shall be vacated if:-

(a)  he ccases (o be a director by virtue of any provision of the Act or he becomes
prohibited by law {rom being a director; or
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(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he is, or may be, suffering from mental disorder and either:-

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

(ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matiers concerning mental disorders for his
detention or for the appointment of a receiver, curalor bonis or other
person to exercise powers with respect to his property or affairs; or

(d)  he resigns his office by notice to the company; or
(e)  he shall, for more than six consecutive months, have becen absent, without

permission of the directors, from meetings of directors held during that period
and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82.

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwisc, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

83,

The directors may be paid all travelling, hotel and other expenscs properly incurred
by them in connection with their atlendance at meetings of dircctors or committees of
direclors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84.

Subjcct to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing directlor or to any other exccutive office under the
company and may enler into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordinary dutics of a director. Any such appointment, agrecement or
arrangement may be made upon such terms as the directors determine and they may
remuneraie any such dircctor for his services as they think [it. Any appointment of
a director o an cxecutive office shall terminate if he cecases to be a direclor but
without prejudice to any claim to damages [or breach of the contract of service
between the director and the company. A managing director and a dircctor holding
any other exccutive olfice shall not be subject to retirement by rotation.
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85.

86.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any matcrial interest of his, a director notwithstanding his
office:-

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the company or in which the company is olherwise interested;

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

(c)  shall not, by reason of his office, be accountable to the company for any
benefit which he derives {rom any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.

For the purposes of regulation 85:-

(a)  a general nolice given to the directors that a director is 1o be regarded as
having an interest of the nature and extent specified in the notice in any
iransaction or arrangement in which a specified person or class of persons is
interesled shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

{b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
intcrest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87.

The directors may provide benefits, whether by the payment of gratuitics or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive ollice or employment with the company or with any body corporate which
is or has been a subsidiary of the company or a predecessor in business of the
company or of any such subsidiary, and {or any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such olfice or employment) contribute o any
fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

38.

Subject to the provisions of the articles, the directors may regulate their proceedings

as they think fit. A director may, and the sccretary at the request of a director shall, call a
meeling of the directors. It shall not be necessary to give notice of a meceting to a director
who is absent from the United Kingdom. Questions arising al a meeting shall be decided by
a majority ol votes. In the case ol an cquality of votes, the chairman shall bave a second or
casting vole. A direclor who is also an alternate director shall be entitled in the absence of
his appointor to a separale vote on behalf of his appointor in addition to his own vole.
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89.

The quorum for the transaction of the business of the direclors may be fixed by the

directors and, unless so {ixed at any other number, shall be two. A person who holds office
only as an alternate director shall, if his appointor is not present, be counted in the quorum.

90.

91.

92.

93.

94,

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or direcior may act only for the purpose
of filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is willing to
do so, the director so appointed shall preside at every meeting of dircclors at which
he is present. But if there is no director holding that office, or if the director holding
it is unwilling to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number o be chairman
of the meeting. '

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appoiniment of any dircctor or that any of them were disqualified
from holding office, or had vacated office, or were not cntitled to vote, be as valid
as if every such person had been duly appointed and was qualified and had continued
10 be a director and had been entitled to vote.

A resolution in writing, signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors, shall be as valid and cffectual as
if it had been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form, each signed by one or more direclors; but a resolution signed by an alternate
director nced not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be signed by the alternate director in
that capacity.

Save as otherwise provided by the articles, a director shall not vole at a mecting of
dircctors or of a commilice of dircctors on any resolution concerning a matter in
which he has, directly or indirectly, an intercst or duty which is material and which
conflicts or may conflict with the interests of the company unless his intercst or duty
ariscs only because the case falls within one or more of the following paragraphs:-

(a)  the resolution relates to the giving 1o him ol a guarantee, security, or indemnity
in respect of moncy lent o, or an obligation incurred by him {or the bencfit of,
thec company or any of its subsidiarics;

(b)  the resolution relates to the giving to a third party of a guarantec, security or
indemnity in respect of an obligation ol the company or any of its subsidiaries
for which the director has assumed responsibility in whole or part and whether
alonc or jointly with others under a guarantee or indemnity or by the giving of
sccurity;
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(¢)  his interest arises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures or other securities of the company or any of its subsidiaries,
or by virtue of his being, or intending to come, a participant in the
underwriting or sub-underwriting of an offer of any such shares, dcbentures,
or other securities by the company or any of its subsidiaries for subscription,
purchase or exchange;

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

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

95. A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

96. The company may, by ordinary resolution, suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a mecting of directors or of a committee of
directors.

97.  Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the company or any body corporate in which
the company is interested, the proposals may be divided and considered in relation 1o
cach director scparately and (provided he is not [or another reason precluded from
voling) cach of the directors concerned shall be entitled to voie and be counted in the
quorum in respect of cach resolution except that concerning his own appointment.

98. If a question arises at a mceeting of directors or of a commitiee of directors as to the
right of a director to vole, the question may, before the conclusion of the meeting, be
referred 1o the chairman of the meeting and his ruling in relation to any director other
than himsclf, shall be final and conclusive.

SECRETARY

99.  Subject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuncration and upon such conditions as they may think fit;
and any sccretary so appointed may be removed by them,

MINUTES

100.  The directors shall cause minutes to be made in books kept for the purpose:-

(a)  of all appointments of olficers made by the directlors; and
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credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agrecement made under such authority being
binding on all such members.

NOTICES

111.

112.

113.

114.

115.

116.

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The company may give any notice to a member cither personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member, whose registered address is not within the United Kingdom and
who gives to the company an address within the United Kingdom at which notices
may be given to him, shail be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the company.

A member present, either in person or by proxy, at any meeting of the company or
of the holders of any class of shares in the company, shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

Every person who become, entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the regisicr of members, has been
duly given to a person {from whom he derives his title.

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

A notice may be given by the company to the persons cntitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice lo a member, addressed
to them by name, or by the title of representatives of the deccased, or trusice ol the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplicd [or that purpose by the persons claiming to be so entitled.  Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred.

WINDING UP

117.

If the company is wound up, the liguidator may, with the sanction ol an extraordinary
resolution ol the company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets ol the company and may,
for that purposc, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the bencfit of the members as hie with the like sanction determines, but no member
shall be compelied to accept any assets upon which there is a liability.
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bankrupicy of the holder, to the registered address of that one of those persons who
is first named in the register of members or o such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder of other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

107. No dividend or other moneys payable in respect of a share shall bear interest against
the company unless otherwise provided by the rights attached to the share.

108. Any dividend, which has remained unclaimed for twelve years {from the date when it
became due for payment, shall, if the directors so resolve, be forfeited and ccase to

remain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised
by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The directors may, with the authority of an ordinary resolution of the company:-

(a)  subject as hereinaller provided, resolve to capitalisc any undivided profits of
the company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
company's share premium account or capital redemption rescrve;

{b)  appropriate the sum resolved to be capitalised to thc members who would have
been cntitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their
behall cither in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by them respectively, or in paying up in full
unissued shares or debentures of the company of a nominal amount cqual to
that sum, and allot the shares or debentures credited as {ully paid to those
members, or as they may direct, in those proportions, or partly in one way and
partly in the other; but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, (or the
purposes ol this regulation, only be applied in paying up unissucd shares (o be
allotied to members credited as [ully paid;

(¢)  make such provision by the issue ol [ractional certificates or by payment in
cash or otherwisc as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(d)  authorise any person 1o enter on behall of all the members concerned into an
agreement with the company providing for the allotment to them respectively,

IXBAB57691.1




(b)  of all proceedings at meetings of the company, of the holders of any class of
shares in the company, and of the directors, and of committees of directors,
including the names of the directors present at cach such meeting.

THE SEAL

101.

The seal shall only be used by the authority of the direclors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and, unless otherwise so determined, it shall
be signed by a director and by the secretary or by a second director.

DIVIDENDS

102.

103.

104.

105.

106.

Subject to the provisions of the Act, the company may by ordinary resolution declarc
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any prefercntial dividend is in arrear.
The directors may also pay, at intervals settled by them, any dividend payable at a
fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the directors act in good faith, they shall not incur any liability
to the holders of shares conferring preferred rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached 1o shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, il any share is issucd on terms providing that it
shall rank for dividend as from a particular date, that sharc shall rank f{or dividend
accordingly. _

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of asscts
and, where any difficulty arises in regard to the distribution, the dircctors may settle
the same and in panicular may issue [ractional certilicates and fix the valuc for
distribution of any asscts and may determine that cash shall be paid to any member
upon the [ooting of the value so {ixed in order to adjust the rights of members and
may vest any assels in (rustecs.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the regislered address ol the person entitled or, if two or more persons
arc the holders of the share or are jointly entitled to it by recason of the death or
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INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemnity to which
a director may otherwise be entitled, every director or other officer or auditor 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 in which relief is granted to him by the court, from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
company.
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