k)

. Plaase do not

this margln

Plasve complaty

ibty, prfercbly
mlack typs, or
bold block lattering

* Insart full
namse of Compeny

t doleln &8
sppropriste

STEPHEN COX LAW SERVICES
01-407 1982

COMPARIES FORD No. 12

Statutory Declaration of compilance
with requirements on application

for rogisivation of a company

Pursuant to section 12(3} of the Companies Act 1865

To the Registrar of Companies

Name of company

For offictal use

il i M |

[ T B

| T R et

For official usse

2001

P
l

— NOLTALAUE  L177eD
. ‘ 7
Iy SUNDER MANSUKHALX,
of 183-~185 Bermondsey Etreet
London SE1 3UW
do solomily and sinceraly declare thotlam 3 [Soliciter-anpegod-ierthe-formation-oi-thecompanyl!

[person named as director or secrotary of the company in the statoment delivered to the registrar

undor saction 10(2)}1 and that all tho raquirernents of the above Act in respost of the registration of the

sbove company and of matiors pracedent snd incidental to it heve toen complied with,
And | make this solamn declaration consciontiously bolieving the same to be true and by virtue of the

provisions of tha Statutory Declsrations Act 1835
Daclared at 88 BILTON ROAD

CREENFCRD, MIDBLESEY UB6 7BW

Daclar

ant to sign below

//, -

the LT IE day of Ao podew o ‘
One thousand niro ﬁudn‘d?ynd %W‘}é}“
bafore me : ‘{7%/ mé?ux,& Cj
i S, o S,
i . Ny

A Commissionef for Oaths or i(lmary Public or Justice of
the Pobco or Solicitor having tho powers conforred on a
Commissioner for Qaths, .

JORIN J. 35 »

pe, BILTON 1AW

GRE&NF@“@ FE a0

e 71’:'\3‘!

Presentor's name sddress and for official Uze o
referance {if any): Hew Compantes Section porl room

L T

.
< .
R OETAY g

IR 9

~ I




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended B
situation of registered office

Pleasa da not Fursuant to section 10 of the Companies Act 1985
whie m
this margin
To the Registrar of Companies .
Please complete For official use

 legibly, praterably
in black type, or
~ bold block lettering

Name of company

- “insart full pame .
|

of company NVOLTALAKE LimyTed

A
P
4
f,"

The intended situation of the registerad office of the company on incorporation is as stated below

183~185 Bermondsey Street -
London .

Postcode ] SE1 3UW

if the memorandum is delivared by an agent for the subscribers of the
memorandum please mark "X’ in the box opposite and insert
the agent’s name and address below

o STEPHEN_COX LAW. SERVICES LTD . ... ¥
183~185 Bermondsey Street
London
\ - Postcode| SE1 3UW

\ Number of continuation sheets attached (see note 1) i

Prosentor's namo, addross and For offioinl use
releronce M. :’my): Gonund Bnchion
STEPHEN COX LAW SLRVICES ’

LTD b oo e ey
01-407 1982 ,- IRURAREINE o ik i
L ! {6SEP 30 |
i o -

Pout room

a—p————— T
Py a



The » wmels) and erciiculars of tho porson who s, or thy porsons who are, 1o be the frst diractor o

dirnet g of tie Comgivay ke 2) i is {ollows
A ) ity o, P L *

Name tiote 3}

iy Wk ko ww k

Business ovcupialion

Address {notu 4)

- o ———— -, -

London

e =

183~185 Bermondsey Street

SUNDER MANSUKHANI Director
Previous name(s) (note 3) Nationality
British

Postcode

SE1 3UW

Date of birth {whaore apphcable)

{notu G}

Other directorshipst

—r——

r et R i —— ek Wk v

STEPHEN COX LAW SERVICES LTD
STEPHEN COX (LEGAL SEKVICES) LTD
—S TEPHEN-GUX & CO%~( MICROFTLMING) "LTD ™ -

-

-

SOLICITORS & GENERAL TYPEWRITING CO. LTD

= on - —

&
&

[ — i —— o

I consent to act as director of_the company named on page 1

oue 74 -G 1FPR

Signature

Signature ) S Vet
Name {note 3} Business occupaton
Previous name{s) (note 3} Nauonality
Address (note 4)
' Date of birth {where apphcable)
Postcode {note 6)
Other directorshipst
t consent to act as director of the company nared on page 1
Dae

Name {note 3)

Busingss occupation

Frevious namels) (note 3)

Address (hote 4)

Nagonality

Postcode

Date of birth {where applicabie}
{note €}

Other directorshipst

Signature

| consent to act as director of the cor.pany named on page 1

Date

Plunise oo not
wrrleyan
s margny

1Enter parhicular:
of other
deactorships
held or previous
heid {see note £
If ttes space 15
insutheient use ;
conunuation she

Page 2



The name(s) and particuiars of the person who is, or the persons who are, to be the first secretary, or joint
secretaries, of the company are as follows:

::'\::ft’::l:n”n nol Name {notes 3 & 7) LYNN HUGHES

thig margim

Ploaso complata Previous name(s) {note 3) CARRINGTON
logibly, preferably
in black typo. or Address {notes 4 & 7)
beid block lettaring

183-185 Bermondsey Street
London Postcode | SE1 3UW

| consent to act as secreiary of the company named on page 1

Signature “@ /M—\ Date /S —F 7 ey
- .

Name {notes 3 & 7)

Previous name(s) {note 3}
Address (notes 4 & 7]

Postcode

I consent to act as secretary of the company named on page 1

Signature

Defete if the form is %’—"‘m

signed by th
subserbacs Signoature of agent on behalf of subscribers Date /Y ~ P~ V9 PP

Signed . , Date

Detate of the forms
signed by an agent

on buhai of the Signed Date
subscnbers Shmaniee i e anacan e
Al the subsenbers Signed Date
mu!" Slgn Eﬂhﬁf g S LSS e b it ke, e e —blate b 2L e TS s et .
pursonally or by a
person of Persdns Signed Date
authonserd O wgn e s e = e P L Y e o —
fot them
Signed Date
Signed Date

Page 3




FEE PAID:
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES.
D200 T s

g e

Memorandum of Association =&

e

‘Q-
/’g <G
OF o I
.:"/' Q ‘ )

VOLTALAKE LIMITED

1. The name of the Company 18 VOLTALAKE LIMITED.
L

2, The registered office of the Company will be situate in
England .

3. The objects for which the Company i{s established are:-

(A) (1) To carry on business as manufacturers, wholesalers,
importers, exporters, buyers and sellera of, mail order
dealers and general traders in, fancy goods and goods of all
, descriptions, including goods made of plastic materials,
SN ¢loth, wool, worsted, silk, flax, jute, hemp, balata, wood,

leather, fi{brous materials, rubber, sponge, cotton, wadding;
: metal goods generally, clothes, furniture, electrical goods,
F travel goods, fivory, gold, silver, jewellery, clocks,
watches, precious stones and gems, skins, furs, corn, hay,
straw, hops, liquors, foods, provisions, wood and timber,
. coal, coke, patent fuel, oils, household goods and fittings,
’ chemists sundries, waste goods and offal, and generally
| articles and goods of any kind whether manufactured or not.

S T TR BT TR R T o

% (2) To carry on business as importers, exportors,
P buyers, sellers and mail order dealers in, and repairers and
‘ restorers of, antique furniture, coins and medals and
antiques generally; astamp dealers, sculptors, picture and
art dealers, auctioneers, experta and valuers and producers

. of works of arts,

)qﬁh (3) To carry on business as manufacturers, wholesalers,
T o w20 importers, exporters and dealers in, novelties, toys, games,
£loo puzzles, amusements and sports goods, and outfits of every

223333 description, bicycles, tricycles, scoobers, children's
", 7 - . bleycles, perambulators and printing outfits and to
*Undgrtake and execute any agency or commission and to act
{nerp generally as agents, factors and brokers for the sale or

oy roo p%p%hase of goods.

E s g
MURSSH ANTST R T e Themar. b -_-‘!:1
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(B) To carry on any other business or trade which in the
opinion of the directors of the Company may be conveniently
carried on in connection with or as anclllary to any of the
above businesses or be calculated directly or indirectly to
enhance the value of or render profitable any of the
property of the Company or to further any of its objJects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or jimmovable property, whether tangible or
intangible and wherescever situate, which the Company may
think necessary or convenient for the purposes of {its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company.

(b) To build, construet, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necesasary or convenient for the business of the
Company and to Jjoin with any person, firm or company in
doing any of the things aforesald.

(E) To borrow or raise money upon such terms and on such
securlty as may be considered expedient and in particular by
the 1ssue of debentures or debenture stock and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, Dboth
present and future, inc¢luding its uncalled capital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company or any other persaon, firm or conpany as the case may
be.

(F) To apply for and take out, purchase or otherwise
acquire any patents, licences and the 1ike conferring an
axelusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated directiy or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights or information so
acquired.

(G) To purchase, subseribe for or otherwise acquire and
hold and deal with any shares, satocks, debentures, debenture
stocks, bonds or securities of any other company or
corporation carrying on business In any part of the world.

(H) To {ssue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subsceription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or



incorporated by Act of Parliament or otherwise, at such
times and upon such terms ang conditions as to remuneration
and otherwise as may be agreed upon,

(I) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in sueh manner as
may from time to time be considered expedient.

(d) To lend money or give credit on such terms as mnay be
considered expedient and receive money on deposit or loan
from and give guarantees or become Security for any persons,
firms or companies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company 1is authorised to carry on or any business
or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part of the

-business, property, assets, liabilities and transactions of

any person, firm or company carrying on or proposing to
carry on any business whiech the Conpany is authorised to
carry on, or which can be carried on in conjunction
therewith or whiech is capable of being conducted so as
directly or indirectly to benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock op
securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any
other company for the purpose of acguiring all or any part
of the property, rights and liabilities of the Company or
for any other purpose which may seem directly or indirectly
calculated fo benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as paid up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Conmpany.

(P) To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.



(Q) To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, secrip,
warrants and other transferable or negotiable instruments.

(R) To establish, support or aid in the establishment and
support of assoclations, institutions, ¢lubs, funds, trusts
and schemes calculated to benefit the directors, ex-
directors, officers, ex~officers, employees or ex-employees
of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance for the
benefit of suech persons as aforesaid, their families,
dependants or connections and to subseribe or contribute to
any charitable, benevclent or useful object of a public
character.

(8) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

(T} To do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise

and either by or through agents, sub~contractors, trustees
or otherwise,

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

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

i, The liability of the members is limited. j;’“

5. The share capital of the Company is £100 divided into
100 shares of £1 each. The Company has power to increase
the share capital and to divide the shares (whether original
or increased} into several classes and attach thereto any
preferred, deferred or other special rights, privileges or
conditions as regards dividends, repayment of capital,
voting or otherwise.
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WE, the subscribers to_thié Memorandum of Asscciation,
wish to be formed into a Company pursuant to this

Memorandum, and we agree to take the number of shares
shown oppesite our respective names.’

Number of Shares
Names and Addresses of Subscribers taken by each
‘ Subscriber
Lo A—B 4\,

SUNDER MANSUKHANI ONE

183-185 Bermondsey Street

London, SE1 3UW. '

LYNN HUGHES , ONE

183-185 Bermondsey Street, L,

London, SE1 3UW. ’

DATED W™ SeofBmber 1988
WITNESS to the above signatures :-

h ok

HANZOOR M. SHAIKH
183-185 Bermondsey Street,
London, SE1 3UW.



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES,

Articles of Assoriation

OF

VOLTALAKE LIMITED

PRELIMINARY

1. Subject as hereinafteér provided, the regulations
contained in Table A as preseribed pursuant to Section 8 of
the Companies Act 1985 and as in force at the date of
Incorporation of the Company (hereinafter called “Table A®)
shall apply to the Company. * o

2. Regulations 8, 24, 64, 94, 95 and 96 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shali constitute
the regulations of the Company, Unless the context
otherwise requires words or expressions contained in these
Articles bear the same meaning as in the Act but excluding
any statutory modification thereof not in force at the date
of incorporation of the Company,

SHARES

3. The Company is a private company 1limited by shares and,
accordingly,

(a) any offer to the publie (whether for cash or otherwise)
of any shares in or debentures of the Company and

(b) any allotment of, or agreement to allot, (whether for
cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or
debentures being offered for sale to the public

;“emﬁﬁwﬁﬁﬁﬁmﬁﬁm:
b T6sEp roe
6 | CIFLE
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are prohibited,




4. The directors of the Company are authorised during the
period of five years from the date of incorporation of the
Company to allot, grant opt.ions over or otherwise
dispose of the original shares in the capital of the Company
to such persons at such times and on such conditions as they
think fit subject to the provisions of Article 3 hereof and
provided that no shares shail be issued at a discount.

5, Section 89{1) of the Act shall not apply to the
allotment by the Company of equlty securities.

LIEN

6. The Company shall have a first and paramount lien on
every share for all monies (whether presently payable or
not) called or payable at a fixed time in respect of that
shapre and the Company shall also have a first and paramount
1ien on all shares (whether or not they are fully paid
shares) standing registered in the name of any person
indebted or under liability to the Company for all monies
presently payable by him or nis estate to the Company,
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holderas but the directors
may at any time declare any ghare to be wholly or in part
exempt from the provisions of this Article. The Company's
lien, 4f any, on a share shall extend to all dividends
payable thereon.

TRANSFER AND TRANSMISSION

7. S8ave in the circumstances set out in the next succeeding
Article the directors may, in their absolute digeretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share.

8, Subject as hereinafter provided

(a) any share may be transferred to a person who is
already a member of the Companyj

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may Dbe
transferred by his personal reprasentatives to
any child or remoter issue, parent, brother,
sister, widow, or widower of such deceased member
and shares standing in the name of =2 deceased
member or his personal representatives may be
transferred to the trustees of his willj and

(¢) any share standing in the names of the trustees of

the will of any deceased member or of a settlement
areated by a member or a deceassd member may be

7




transferred upon any change of trustees to the
trustees for the time being of such will or
settlement or to a parson to whom such member or
deceased member would have been entitled to
transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
reglster a transfer of a share (i) on which the Company has
a lien or (i11) to any infant, bankrupt or person of unsound
mind,

GENERAL MEETING

9. Every notice convening a general meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to members in regard to their right to
appoint proxles; and notices of and other communications
relating to any general meeting which any member is entitled
to receive shall be sent to the auditors for the time being
of the Company.

DIRECTORS

10. Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be not
less than one nor more than seven. If and so long as there
is a sole director, such director may act alone in
exerclsing all the powers and authorities vested in the
directors, A director shall not require any share
qualification.

11, The first director or directors of the Company shall be
the person or persons named as the first director or
directors of the Company in the statement delivered under
Section 10(2) of the Act,

ROTATION OF DIRECTORS

12, In regulation 73 of Table A, after the words "the
number nearest to" shall be inserted the words "but not
exceeding” and all the words after the gemi~-colon shall be
omitted.

PROCEEDINGS OF DIRECTORS

13. A director may vote in regard to any contract or
arrangement in whilen he is interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the quorum
present at any meeting at which any such contract or
arrangement 1s considered.



SECRETARY

14, The first secretary of the Compahy shall be the person
named as the first secretary of the Company in the statement
delivered under Section 10(2) of the Act.

INDEMNITY

15. 1In addition to the indemnity contained in regulation

118 of Table A and subject to the provisions of section 310 -

of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilitlies incurred by him in or
a??ut the execution and discharge of the duties of his
office.



Némes and Addresses of Subscribers

— -
SUNDER MANSUKHANI®™ °

183-185 Bermondsey Street,
London, SE1 3UW.

;

LYNN HUGHES ﬁi

183-185 Bermondsey Street,

London, SE1 3UW. R
/ﬁ

i

DATED L™ Sccetmaibes 198 6
WITNESS to the above aignatures :- o

0 L e ya

MANZOOR M, SHAIKH
183~185 Bermondsey Street,
London, SE1 3UW.

10




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2300676

| hereby certify that

VOLTALAKE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 SEPTEMBER 1988

7.0, dorh.

‘I »
F. A. JOSEPH
an authorised officer
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3 " .._The Companies Act 1985, -
COMPANY LIMITED BY SHARES ~ ~ == . /"
‘ Lo o L RN . ) L .
.. ' . SPECIAL RESOLUTION N
© VOLTALAKE LIMITED =~ .

At an Extraordlnary General Meeting of- the above named Company
duly ‘convened and held on 26th January 1989 the £olloW1ng -.‘:', -
Resolution was duly passed as o Speczal Resolution: . |

- ! < , JRESOLUTION

That the name of the Company be changed to

SHIRE BUSINESS PARK LIMITED

o
,ﬁr
dasura\der e ras e s.uotvuy ¥ﬂ“ V)
’ Chairman of the Meetxng
‘ A, ) .

N}

i
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| “ CERTIFICATE OF INCORPORATION =

'ON CHANGE OF NAME
No. 2300676

I hereby certify that | |

VOLTALAKE LIMITED

having by special resolution changed its name,

o,
is now incorporated under the name of

SHIRE BUSINESS PARK LIMITED

Given under my 'hand at the Companies Registration Office,.
Cardiff the 7 FEBRUARY 1989

&Mu

WS, 4. 0SS

an authorised officer
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COMPANIES FORM No. 225(1)

Notice of now accounting reference
date given during the course of
an accounting reference period

Please do not Pursuant to section 225{1) of the Companias Act 1985
x'a':gi'r',‘ W as amended by Scheduls 13 to the Insolvency Act 1986
To the Registrar of Companies For official use  Company number
:’:;;;; cgr'gfi’:::lv (Address overleaf - Note 5) i‘ - ‘i‘ - T - 'i
in black typa, or R T 2300676

bold block fattering  Name of company

* SHIRE BUSINESS PARK LIMITED

* insert full name

of company
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsaquent accounting refersnce pariod of ; . ;
Note the company Is to ba treated as coming), or a8 having 301 4 {5
Plense read notes come, to an end is ! ' '

1 to 4 overleof
bufo‘rn comploting

Day Month Year
this form The current accounting referance pariod]of 1h‘;a company e S —
s to be treated as [shestenodlextended)t and edodsan 5 ! N HE I B R
weated-as-having-coma-ta-an-ond)iwill come 1o un end]t on 3 J 1 L Of 5 ; 149 i 9 L 0
1 deleto as
appropristo
Mﬂeﬁa&mmmhmha@mnmmwlwohrmwmdodwmmm
teliancae Is being placed on section 225(8)(c) of the Companias Act 1985, the following stateme ould
be completed:
The company is a [subsidiaryi[holding company]t of /
)mpﬁ number
the sccounting reference date of which is
I this notice is being given by a compa hich 18 subject 10 an wdminisoation ordes and inis nutice
states that the current accotntingraference period of the company s to be extendod AND it is 1o be
extended beyond 10! monthis OR reliance is not being placed on soctnn 225(6) of the Companies Act
+ st 1985, the followjagEtaternent should be completed:
e An administration order wag made in relation to the company on
g.'cxl‘r::fl:ﬁ?wmn and.itig atlllin.force -
Roeatuon e Signed Dosignationt L. _ye pdéN Date  2.1.7. B&
Receiver
1,: {Scotland) as
§ . copropristo Prasentor's name address and For officlal Usa

reference {if any): Genarsl Saction Postroom

Evershed, Wells & Hind,
10 Newhall Street,
BIRMINGHAM,

B3 3LX.

Ref. 9.BMG
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No. of Companf 5300676

‘f

Thé Companies Act 1985

COMPANY LIMITED BY .SHARES.

SPECIAL RESOLUTIONS

n -

- of -

NESS PARK LIMITED

SHIRE BUSI

e
(Passed " -2 August 7 1989)

g

AT an EXTRACRDINARY GENERAL MEETING of the above named Company

duly convened and held on 2 *August 1989

°, the following

Resolutions were passed as SPECIAL RESOLUTIONS:-

1.

That the Capital of the Company, which is at present
£100.00 divided into 100 Ordinary Shares of £1.00 each

‘(of which 2 are issued and fully paid and 98 are

unissued), be reorganised so as to be £100.00 divided
into 50 'A' Ordinary Shares of £1.00 each (of which 2
will be issued and fully-paid and 48 will be-unissiied)
and 50 'B' Ordinary Shares of £1.00 each (all unissued)
as follows seriatim:- : o

1.7

1.2

by the reclassification of the two Ordinary Shares
of £1.00 cach nalready issued at the commencement
of this Meering as 'AY Ordinary Shares of £1.00
cach, the reclassification of 48 of the said 98
unissued Ordinary Shares of £1.00 each as 48 'A!
Ordinary Shares of £1.00 each forzing a single

«¢lass of 50 'A' Ordinary Shares ranking (subject

to dissue and allotment) pari passu in all respects
and having attached thereto the respective rights,
priviloges and restrictions set forth in the new
Articles of Association as proposed to be adopted
by Resolution No. 3 of this Meeting: and B

by the reclassification of 50 of the said 98 _
unissued Ordinary Shares of £1.00 cach as 50 "B
Ordinary Shares of £1.00 cach forming a single
tlass of. 850 'B' Ordinary Shares ranking (subject
to issue and allotment) pari passu in all respects
and having attached thereto the respective rights,
privileges and restrictions set forth in the new
Articles of Association as proposed to be adopted
by Resolution No. 3 of this Meeting.

That the provisions of the Memorandum of Association of
the Company be altered with repard to the objects of the
Company by deleting c¢lause 3 and by substituting the new
clause 3 + jch is set out in the document marked MA".

- submitted to this Meeting and for the purpose PE“-~ﬁ~ﬁm,r.__
identification signed by the Chairman, OMPARIES Htiose
. : : - -0 SAUG 1989
r ‘ M R

i
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<
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Dated

A e g e

N ’ ’

5y
sk,

That the regulations contained in the document marked
"B" submitted to this Meeting and for the purpose of
identification signed by the Chairman be approved and
adopted as the Articles of Association of the Company
in substitution for and to the exclusion of all the

existing Articles thereof.

I's

2 Augist

1989
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2,
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Chairman
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The Companies Act 1985 N S

. COMPANY 'LIMITED BY SHARES

SHIRE BUSINESS PARK LIMITED

MEMORANDUM OF ASSOCTATION

—0f~

t

(As amended by Special Resolution passed on 2nd Auvgust 1989)

!

1. " The name of the Company is SHIRE BUSINESS PARK LIMITED.
2 The reglatered offdce of the Company will be aituatg,in_.ﬁn'éiand-
3. The objects for. v)hich the Conmpany iq established are:~
3.1 3.1.1 To purchage, take onieasé or in exchange, accept

;‘ ‘ 3n1-2

3.1.3

tenancian of or otherwise acquire and hold, and
to develop and sell, land. and ‘buildings of any
Lenure or degeription wherever ‘situate and any
estate or Interest therein or any easements,
rights, privileges oxr concessionsg connected with
any suchb lands and dulldings, and generally to
deal i1 land and Dbuginess, commercial,
induatrial, residential and other property, or
to co-operate with any other person or persgons,
firm or company in any of the above matters.

To corente Ereehold and leasehold ground rents
and chief rents, and to let and grant leases and .
licences 0 wnd make arrangements with lessces
and tenante, and to acquire and grant easements
and. other rights ond privileges in respect of
any land, buildings and otber propexty.

To develop any lond or buildings acquired by the
Company or in which it 15 intexested and in
particular by laying out and preparing the sane
for building. purposes and by constructing,
alteeing, pulling down, =xepairing, decoriating,
Furnishing, fitting  wup, improwing  and
madntaining dwellinghouses, hotels, restaurants,
flats, clube, offices, warchouses, - shops,
factories and other bduildings and convenlences




3.2

3‘3

3.5

3.6

of all kinds and by planting, draining, farming,
cultivating, letting on building lease or
agreement and by entering intc contracts and
arrangement  of  all kinds with builders,
contractors, landlords, tenanits and others.

3.1.4 To manage lard, buildings and cother property
vwhether belonging to the Company or not, and to
collect rents and incomes and to supply to
tenants and occupiers and others refreshments,
meals, attendance, messengers, lifts, heating,
lighting and other services and conveniences.

3.1.5 To carry on business as proprietors of flats,
houses, offices, boarding houses or hotels and
as managers thereof, and to undertake and
execute any trusts the undertaking of which may
seem to the Company desirable.

Either directly or indirectly (including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subsidiary or associated
companies) to enter iato, carry on, assist or participate
in financial, commercial, mercantile, findustrial and other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
whatsoever as, in the opinion of the Directors of the
Company, may be advantageously carried on by the Company
or are calculated directly or indivectly to enhance the
value of, or render profitable or more profitable, any of
the Company's property, rights or activities.

To purchase, take on lease or in exchange, hire or
othexwise acquire and hold for any estate or interest any
lands, buildings, ecasements, righe, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for tha purposes of or in connection with the Company's
businens or any branch or department thareof.

To =ell, dmprove, manage, develop, turn to account,
exchange, let on ront, royalty, share of profits or
otherwize, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of
the undettaking and all or any of the property and assets
for the time being of the Company for such congideration
#8 the Company may think fit.

To erect, construct, lay dswn, maintain, ealarge, alter,
pull down, remove or replace all such buildings or other
worke or plant and machinery as may be necessary or
convenient for the Company's busittess, and to contribute
to or subsidise the doing of any such things.

To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)




3.7

3.8

3.9

3.10

3.11

and uncalled capital of the Company, or by both such
methoda, the performance of the obligations of and the
repayment or payment of the principal amounts of, and
premiums, interesk and dividends on, any securities of any
person, firm or company, including (without prejudice to
the generality of the foregoing) any company which is Ffor
the time being the Company's holding company (as defined
by Section 736 of the Companies Act 1985) or a subgidiary
{as defined by the said Section) of the Company or another
subgidiary of the Company's holding company or otherwise
associnted with the Company in business.

To borrow or raise or secure the payment of money for the
purposes of -or in connection with the Company's business.

To mortgage and charge the undertaking and all or any of
the real and perscnal property and assets, present or
future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount &ad for such consideration and subject
to such rights, powers, privileges and conditions as may
be thought fit, debentures or debenture stock, edither
permanent or redeemable or repayable, or any aother
securities which the Company has power to issue by way of
mortgage and also by way of security for the performance
of any contracts or obligations of the Company or other
persons or corporations having dealings with the Company
or in whose business or undertakings the Company is
interested, wvhether directly or indirectly, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To lend, invest and deal with Lhe moneys of the Company
upon such securitfes and in such manner ag may from time
to time be determined and to advance money or give credit
to such persons and on such termg as may seem expedient,

To recelve money on deposit or loan upon such terms as the
Company may approve and to give whether gratuitously or
otherwise guarantees or indemnities and whether in respect
of its own obligations or those of some other person or
company »

To grant pensions, allowances, gratuities and bonuses to
officers, cx~officers, ecmployees or ex-employees of the
Company or its predecessors in business or of any company
which is for the time buing the Company's holding company
or a subgidiary of the Company or another subsidiary of
that holding cempany (each such expreseion being defined
as aforesaid) or the dependants or connections of any of
such persong, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes
(whether contributory or non- contributory) with a view to
providing pensions, dinsurances and other benefits for any
such persons as aforesaid, their depandants or coennections
and to support or subscribe to any charitable Ffunds or
institutions, the support of which may, in the opinion of
the Directors of the Company, be calculated directly or



3.12

3.13

3.1['

3.15

3‘16

indirectly to benefit the Company ox its officers or
employeesg or the officers or employees ¢f any such holding
company or subsidiary as aforesaid and to institute and
maintain any club or other establishment or profit sharing
or incentive scheme calculated to advance the interests of
the Company or its officers or employees oxr the officers
or employees of any such holding company or. subsidiary as
aforesaid.

To draw, make, accept, endorse, negotiate, discount and
execule . promissory notes, bills of exchange and other
negotiable instruments. ‘

To pay for any property or rights acquired by the Company
either in cash or .(ully or partly pald-up shares, with or
without . preferred or deferred or special wights or
restrictions in respect of dividemd, repayment of capital,
voting or otherwlse, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine. '

To accept payment for any property or rights sold or
othervise disposed of or dealt with by the Company either
in cash, by Ainstalments or otherwise, or in Eully or
partly paid-up shares or stock of any company or
corporation with or without preferred or deferred or
speeinl rights o» restrictions in respect of dividend,
repayment  of capital, wvoting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgagas or other securities of any company or
corporation, or partly in one mode and partly in another,
and pgenerally on such terms as the Company may determine,
and tuv hold, dispose of or otherwise deal with any shares,
stock or securities sy acquired. '

To amalgamate with or enter into any partnership or
arrangemant for gharing vprofits, union of interests,
reciprocal concession or c¢o~pperation with any company,
firm or person carcrying on or proposing to carry on avny
buriness within the objects of this Company or whieh is
capable of being carried on so as directly or indirectly
to benefit thig Company, and to acquire and hold, sell,
deal with or dispose of any shares, stock or securities of
or other interests in such company, and Lo guarantee the
contracts or liabilitdiee of, subsidise or othervwise
agslot, any such company.

To astabligh or promote or concur in establishing or
promoting any other company whose objects shdll include
the acquisition and taking over of all cr any of the
sgsets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or




S,

securities issued by or any other obligations of any such
company.

3.17 To purchase or otherwise acquire, take over and undertake
all or any part of thg business, property, liabilities and
transactions of any person, firm  or company ecarrying on
any businesgs which this Company is authorised to carry on,
or the carrying on of which i3 calculated to benefit this
Company or to advance ity interests, or possessed of
property suitable for the putpivces of this Company .

3.18 To digtribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except
with the sanction (if any) for the time being required by
law, ‘

3.1¢ To pay all or any of the incorporation and otler
preliminary expenses of the Company.

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

3.21 To do all such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that the word Yeompary” in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership, Goverament or any statutory, municipal or
public body, any body corporate, agsociation, syndicate or other
body of persons, whether incovporated or unincorporated, and whether
domiciled 4in the Unitoed Kingdom or elsevwhere, and that the objects
specified in each of the paragraphs of this clauge shall not, except
where the context expressly ®o requires, be in any way limited or
testricted by reference to or inference from the terms of any other
paragraph or the order in which the same occur or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense ag if each of the said
paragraphs defined Lhe objects of a separate distinct and
independent company.

The liability of the members is iimited.

The share capital of the Company {s £100 divided into 100 shares of
£1 each. The Company has power to increase the share capital and to
divide the shares {vhether original or increased) dnto several
clagses and attach thereto any preferred, deferred or other special
rights, privileges or conditions as regards dividends, repaymeat of
capital, voting or otherwige.




WE,. the several persons whose ‘names and addresses are subscribed are deehrous
of being formed into a Company in pursuance of this Memorandum of Association
and we respechively agree to tace the number of shares in ‘the cap1tal of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS ‘ Number of Shares taken
OF SUBSCRIBERS , by each Subscriber
SUNDER MANSUKHANI . One

183~185 Bermondsey: Street
London SE1 3UW

LYNN HUGHES ' One
183~185 Bermondsey Street
London SEL 3UW

DATED the 1l4th September L988
HITHESS to the above signatures:
MANZOOR P. SHAIKH

183-185-Bermondaey Sireet
London 3E1 30W
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f SHIRE BUSINESS PARK LIMITED

[{Adopted by Special Resbluﬁion’baééﬁduoﬂ;Z Aug&st 1989)]

i

2.

3.

BN

PRELIMINARY

The Articles hereinafter contained and, subject as hereinafter
provided, the regulations (hereinafter referred to as "Table A"™)
contained in Table A of The Companies (Tables A to F) Regulations
1985 ng amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 shall constitute. the. regulations of the Company.
In the case of any wvariation or inconsistency between these Articles
and the regulations in Table A, the provisions of these Articles
shall prevail. '

Regulations 2, 2&, 49, 50, 54, 64, 73 to 81, B9 to 31 (1nclu9ive),
94 to 98 {(inclusive), 111 "and 115 of Table A shall not apply to the
Compartty.

3.1 . In regulation 1 of Table A the words “und in the articles
adepting the asme' shall be dnaserted after the wonds "In
., these regulations” and the wotds *or in the articles
adopting  the game” shall be dngerted . afLer .the words
oontained dn thesa regulations". s

3.2 In these regulations, vhere the context so permits, words
Importing the singular number ¢nly shall iInclude the
plural oumber, and vice wversa, words importing the
‘magculine gender only shall dnclude the feminine gender,
vwords importing persons shall includt coxporations and the
expression “paid up" shall include credited as paid up. .

SHARE. CAPITAL
y .
ho1 The wphare capital of the COmpany' at the time of the
adoption of these Avticles is £100 divided into 50 ‘A"
Ordinary rhates of £l each {(“the 'A’ Shares"} and 50 'B’

oy,




4.h

Ordinary Shares of £1 each ("the 'B' Shares"). The 'A'
Shares and the 'B' Shares shall each constitute separate
classes of shares but save as otherwlse provided in these
Articles the 'A' Shares and the 'B' Shares shall rank pari
passu in all respects.

Subject to the provisions of Articles 5 and 7 and Section
80 of the Act, all the unissued shares for the time heing
in the capital of the Company shall be'at the disposal of
the Directors who may -allot, grant options over oxr
otherwige dispose of them to such persoms, at such times
and on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount.

Purgsuant to Section 80 of the Act, the Directors are
hereby given general authority to allot up to 48 'A°
Shares and 50 'B' Shares in accordance with Article 4.2 in
addition to shares shown in the Memorandum of Association
to have been taken by the subscribexrs thereto, such
authority to expire on 31 January 1989.

The words '"or by special resolution' shall be inserted
after the words "as may be provided by the articles " in
regulation 3 of Table A.

Subject to any direction to the contrary vhich may be
given by the Company in general meeting and svbject and
without prejudice to the provisions of =xegulation 110 of
Table A and Article 5.2 hereof, any shares in the capital
of the Company which are for the time being unissued shall
be available for issue only as shares identical in all
respects to the existing Ordinary Shares of the Company,
and shall, before issue, be offered to the holders of 'A°
Shares and ‘B Shares in proportion, as nearly as may be,
to the number of shares in the capital of the Company (of
whatever <lass) held by them respectively. The coffer,
which ghall be in writing, stall specify the number of
shares offered and the price per sghare and limit the time
(not being less than 28 days after service) within which
the offer, if not accepted, will be deemed to have been
declined. After the expiration of that time, or on the
receipt of an intimation from any person to whom the offer
is made that he declines to accept the shares offered or
any of them, Lthe Directors shall offer the shares so
declined or deemed to have been declined in like manner to
such of the other holders of shares of the same class as
thoge held by the original offeree as accepted the
original offer in full. If any of the shares comprised in
such further offer are detlined or decmed Lo be 'declined
the Directors shall offer the shares o decllned to the
holders ©f shares of the other clags in proportion as
aforesaid and, if any of such sghares are declined or
doemed to be declined by any of such holders, the
Directors may dispose of those shares in such manner as
they think most beneficial to the Company.




10.
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5.2 No shares shall be dissued to any infant, bankrupt or
' person of unsound mind.

5.3 All shares which pursuant to the foregoing provisions of
this Article are acquired by a holder of 'A' Shares shall
‘be designated 'A' Shares and all ehares acquired by a
holder of 'B' Shares shall he designated 'B' Shares,

5.4 " The provisiods of sub-section (1) of Section 89 and of

"Section 90 of the Act shall not apply to the Company.

The words and brackets "(save that shares of different classes may
not be included in the same certificate)! shall be inserted before
the words '"upon payment for every certificate” in regulation 6 of
Tuble A.

The Compény it a private company to which Section 81 of the Act
applies and accordingly:-

7.1 any offer to the public (whether for cash or otherwise) of
any shares in or debentures of the Company;' and

7.2 any allotment of , or agreement to allot, {whether for cash
or otherwise) any shares in or debentures of the Company
with a view to all or any of those shares or debentures
being offered for sale to the public is prohibited.

LIEN

In regulation B of Table A the words and brackets "(not being a
fully paid share)" shall be omitted.

TRANSFER OF SHARES

Any direction (by way of renunciation, nomination or otherwise) by a
memher entitled to an allotment of shares, to the effect that such
shares or any of them be allotted or issued to gome person other
than himgelf, shall for the purpose of these Articles be deemed a
transfer,

10.1 The Directors may in their absolute discretion and without
agsigning any reason thorefor refuse to register the
transfer of a share which ip not fully paid to a person of
whom they do not apptove, and they may also refuse to
rogister the transfer of a share where the Company has a
lien on such ghare. They may also zefuse to register a
transfer unlesgi— :

(a) it 1s lodged at the registered office of the
Company or at such other place as the Directors
may appoint and is  accompanied by  the
certificate for the ghares to which it relates
and such other evidence asg the Directors may
reagonably require to show the right of the
transferor to mzke the transfer;

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




(c) it is 4in favour
transferees,

of mnot more than four

10.2 No shares may be transferred to any [infant,] bankrupt or
person of unsound mind.

11. 11.1 Subject to the provisions of Article 10:-

11.1.1 all the shares which it holds may be transferred
at any time by a corporation to any corporation
which is resident and domiciled in the United
Kingdom and is a Group Mewber of the transferor,
but subject to contemporancous agreement by the
transferee with the other members that the
transfereee ds bound by the terms of a Joint
Venture Agreement made on 1988
between (1) Bryant Properties pic and (2) Beaver
Homes and Property Limited (or any other
agreement in force at the time of the share
transfer varying or replacing that Joint Venture
Agreement). TFor the purposes of this Article
11.1.1, the expression "a Croup Member" means a
cempany which is for the time being a holding
company (as defined in Section 736 of the Act)
of the transferor company or a subsidiary C(as
defined din that Section) of the transferor
company or of any such holding company 3

11.1.2 any share may be transferred with the consent in
writing of all the members foxr the time being or
in accordance with any written agreement for the
time being in force and binding on the members.

11.2 The Directors shall register a transfer made in accordance
with the foregoing provisions of this Article but, save as
aforesaid, none of the sghares of the Company shall be
transferred except with the approval of the Directors.
The Directors shall have an absolute discretion in giving
or withholding such approval snd need not assign any
reasoa therofor.

11.3 No member ghall transfer the beneficial ownership of or
create or grant any Jinterest (dncluding any fixed or
floating charge or any mortgage or option) in or over any
share registered din his name except by means of a transfer
and subjeet to the provisiens of this Articie 11.

12, If any share is tranefetred pursvant to any of the provisions of
these Articles to a member holding shares of a different clags, such
shares ghall as on and f{rom the time, of vegistration of the transfer
of that share in the register of members of the Company bde ipan
facto redesignated as a share of the same class as those already
held by that membet.

PROCEEDINGS AT GENERAL MEETINGS

13, No business shall be transacted at any Meeting unless a quorum is
present. Two persons entitled to wvote wupon the business to be




14,

15.

16.

17.

18.

rangacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation (of whom one at least
shall be a holder of 'A' Shares and one at least shall be a holder
of"B'\Shares), shall be a quorum. A meeting will automatically
terminate when a quorum ceases to be present.

A poll may be demanded at any general meeting by the Chairman or by
any member present in person or by proxy and entitled to wvote.
Regulation 46 of Table A shall be altered accordingly.

15.1 The words and figures 'Subject to regulation 51 of these
regulations" shall be inserted before the words "A poll
shall be taken" in regulation 49 of Table A.

15.2 In the case of an equality of votes, wheli»r on a show of
hands or on a poll, the chairman shall not be entitled to
a casting vote in addition to any other vote he may have.

VOIES OF MEMBERS

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
entitled to vote who is present in person or by proxy (not being
himself a member entitled to vote) or (being a corporation) is
present by a duly authorised representative, not being himsgelf a
member entitled to vote, shall have one vote and, on a poll, each
member shall have one vote for each share of which he is the holder.

A member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the wotes to which he is entitled in
different ways.

DIRECTORS
18.1 Except with the consent of all the members the number of
directors shall not be less than two nor more than six of
whom:

(2) not legs than one nor more than three ghall from
time to time be appointed and may likewise be
removed from office by the registered holders of
the 4issued 'A' sghares and are to be called A’
directors;

(b not less than one nor more than three shall from
time to time be appointed ard may likewise be
removed from office by the registered holders of
the ispued 'B' shares and are to be called '3’
directors.

18.2 2ny such appointment shall be in writing served on the

Company and signed by the registered holders of a majority
of the igpued 'A! shares, in the cage of an °*A' director,
and the issued 'B' ghares, in the case of a "B' director.
in the case of a corporation such document may be signed




15.

20.

21.

on its behalf by a director or secretary thereof or by its
duly appointed attorney or duly authorised representative.

18.13 No director appointed in pursuance of paragraph 18.2 of
this Article shall be removable from soffice except in
accordance with the Act or by a majority of the members
appointing him and if any vacancies shall occur among the
'A' or 'B' directors the same shall be filled only in the
same manner as described in the =a2id paragraph 18.2.

18.4 Every removal of a director under the provisions of this
Article shall be effected by notice in writing to the
Company signed by the registered holders of the majority
of the class of shares concerned or their appointed
representatives and shall be deposited at the registered
office of the Company.

18.5 At any general meeting of the Company where a resolution
is to be put for the removal of any director only
shareholders who had the right to appoint such director
under the provisions of this Article shall be entitled to
vote thereon.

A Director shall not require a share qualification.

Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office
by reason of his attaining or having attained the age of seventy
years or any other age.

In addition and without prejudice to the provisions of Section 303
of the Act, the Company mpy by extraordinary resolution remove any
Director from office at any time and may (pursuant to Article 26) by
ordinary resolution appoint another Director in his stead but 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.

DISQUALIFICATION AND REMOVAL O DIRECTORS
The office of a Plvector shall be vacated ifi-
(a) he c¢eases to be a director by virtue of any provision of

the Act or he becomes prohibited by law from being a
Director: or

(b) he becomes bankrupt or issolvent or makes any arrangement
or composition with his creditorss or

(c) he dis, or may be, suffering from mental disoxder and either
1) he ig admitted to hospital in pursuance of an

application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admigsion under the Mental
Health {Scotland) Act L9603 or




23.

24,

25.

26.

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

(d) (not being precluded from so doing by the ,term% of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he is removed from office under Article 24.1; or
(£) he 1is removed from office by a resolution duly passed
pursuant to Section 303 of the Act or Article 21.

REMUNERATION OF DIRECTORS

In addition and without prejudice to regulation 82 of Table A, any
Director who serves on any comnittee or who devotes special
attention to the business of the Company or who otherwise performy
services which -in the opinion of the Directors are outside the scope
of the ordinary duties of a director may be paid such extra
remuneration by way of lump sum, salary, participation in profits-or
cotherwise as the Directors may determine.

DIRECTORS' APPOINTMENTS AND INTERESYS

The final sentence of regulation 84 of Table A shall not apply to the
Company.

DIRECTORS' GRATUITLES AND PENSIONS

The words and figures "Without prejudice to the generality of
regulation 70" shall be inserted before the words "The Directors may
provide benefits” dn regulation 87 of Table A.

PROCEEDINGS OF DIRECTORS

26,1 The Directors may meet together £or the decpatch of
buginess, adjourn and otherwise regulate their meetings as
they think fit. Unless all Directors indicate their
willingnegs to accept shorter notice of a meeting of
Directors, at least sgeven clear days® prior notice of the
time and place of w=ach meeting of Directors shall be
given. Questions arising at any meeting shall be
detormined by a majority oi wvotes and 4n the case of
equality of wvotes the Chairman of the meeting shall not
have a second or casting vote provided that any motion pukt
to a meeting of the Directors shall be deemed not to have
been carried 1f the only 'A’ Director present, or all the
'A' Directors present, or the only *'B' Director present,
or all the 'B' Directors present, votes or vote against
the motion.

26.2 A Director may, and the Secretary on the requisition of a
Director shall, at any time sgummon a meeting of the
Directors. Notice of every meeting of the Direztors shall
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be given to every Director in accordance with the
provisions referred to in Article 34, but the non~ receipt
of mnotice by any Director shall not invalidate the
proceedings at any meeting of the Directors.

27, 27.1 The quorum necessary for the transaction of the business
of the Directors shall be two Directors or their
respective alternates, of whom ome (unless there shall at
any time not be any 'A' Director in office and at least
seven days shall have elapsed since the remaining Director
or Directors served notice of such fact on the registered
holders of a majority of the issued 'A' shares) shall be
an 'A' Director, or his alternate, and one (unlessg there
shall at any time not be any 'B' Director in office and at
least seven days shall have elapsed since the remaining
Director or Directors served notice of such fact on the
registered holders of a majority of thz issued 'B' shares)
shall be a 'B' Director, or his alternate, present
throughout the meeting at which the business is to De
transacted.

27.2 (1) Unless otherwise agreed in writing by an 'A'
Director and a 'B' Director in any particular
case, at least two clear working days' notice in
writing shall be given to each director of every
meeting of the directors, except any absent from
the United Kingdomm for the time being who have
(a) (in the case of a director) nominated an
alternate or (b) failed to furnish the Company
with an address abroad to which such notices may
be forwarded. The third sentence of regulation
88 shall not apply to the Company.

(2) It shall gnot be necessary to give any such
notice to any director for the time being absent
from the United Kingdonm.

(3) Regulation 111 shall be xread as if the words
"except that a notice calling a meeting of the
directors need not be in writing"” were deleted
therefrom,

(4) Each such notice ghall (a) be sent to the
address notified from time to time by each
director to the pecretary (or, if there is none
at that time, the chairman) as his address for
the sexvice of such notices (or if no address
hag been o supplied, to his last known
addreas); (b)) contaein an agenda specifying in
reagonable detail the matters to be discussed at
the relevant meeting; (e) be accompanied by any
relevant papers for discussing at such meeting.

28. Except with the congent of all the members, any committee of the
directors gshall inelnde at least one ‘'A' director and one 'B
director and the quorum for a meeting of uwny such committee shall
throughout the meeting be one 'A' director and one 'B' director.
Regulntion 72 of Table A should be modified accordingly.




29.

30.

31.

32.

29.1 The 'Af Directors may nominate one of ' their number to be
the first Chairman of the Board of Directors.

29.2 After the conclusion of the first Annual General Meeting
of the Company the 'B' Directors tmay nominate one of their
number to be Chairman of the Board of Directors in place
of the previous Chairman. Thereafter the appointment of a
new Chairman shall be made after the conclusion of each
Annual General Meeting by the 'A' Directors and the 'B'
Directorxs in rotation.

29.3 The Chairman shall hold office until whichever iz the
earlier of:~

29.3.1 the date upon which he ceases to be an 'A'
Director or a 'B' Director (as the case may be);

29.3.2 the date upon which he is removed as Ckairman by
notice Jin writing served on the Company and
gigned by a majority of his fellow 'A' Directors
or 'B' Directors (as the case may be); and

29.3.3 the conclusion of the Annual Ceneral Meeting
next following the date of his appointment.

29.4 The ‘A' Directors or 'B' Directors (as the case may be)
may nominate another of their number to be Chairman in the
place of a person ceasing to be Chairman pursuant to
Article 29.3.1 or 29.3.2.

29.5 If no such Chairman is nominated or if at any meeting the
Chairman is not present within Eive minutes after the time
appointed for holding the szame, the Directors present may
choose one of thelr nunber to be Chalrman of the Meeting.

Any Director or member of a commitiee of the Board of Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whoreby
all persona participating in the meeting can hear each other and any
Director or member of o committee participating in a meeting in this
manner shall be deemed to ba present in person at such meoting.

Provided a Director declares his i4nterest therein 4in the manner
provided by the Act be may vote as a Director at any meeting of
Directors or of a committee of Directors on any resolution
concerning a matter in which he hag, direstly or indirectly, an
interest or duty which is material and which conflicts or may
conflict with the interests of the Company, and if he shall so wvote
his vote shall be counted, »ad he shall be counted in the gquorum at
any such meoeting where sueh a matter ds under consideration.

RORROWING POWERS

Without prejudice to the generalily of repulation 70 of Table A, the
Directors moy exercise all the powers of the Company to borrow
money, and to mortgage or charge its -wundertaking, property and
uncalled capltal or any part thereof and, subject to section 80 of
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34.

35.

36.

the Act, to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability ox
obligation of the Company or of any third party.

CAPITALISATION OF PROFITS

The words ''and on any occasion when shares are allotted credited as
fully paid 'A' Shares only shall be allotted to the holders of ‘A’
shares and 'B' Shares only shall be allotted to the holders of 'B!
Shares" shal) be inserted after the words "only be applied in paying
up unissued shares to be allotted to members credited as fully paig"
in regulation 110(b)} of Table A.

NOTICES

34.1 Any notice to be given to or by any person pursuant to
these Articles shall be in writing provided that a notice
to a Director need not be in writing if in any case that
Director indilcaltes that notice in writing is not necessary.

34.2 In regulation 112 of Table A, the words “or by telex or
facsimile transmission' ghall be inserted before the words
"or by sending it by" and the wordes "first class" shall be
ingerted before the words 'post in a prepaid envelope'.
The provisions of regulation 112 as so wvaried shall
(mitatis mutandis) apply also to notices to Directors.

35.3 Where a notice is sent by first class 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 expiration of 24 hours after the
letter containing the same is poated.

WINDING UP
In regulation 117 of Table A, the words "with the like sanction™
shall be ingerted Immediately before the words “determine how the
division®.
GHENERAL
A person shell be "a porson of unpound mind* for the purposes of

Articles 5.2 and 10.2 4f he is a person to whom, if he were a
Director, the provisions of Acticle 22(e¢) would epply.
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