COMPANIES FORM No. 12

S*atutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12(3} of the Companies Act 1985

write in

this margin

To the Registrar of Companies For official use  For official usu

Pleass complate (= =y oy

logibly, preferably | i | ] '1, -g O (a 3 ’LO i
i in black type, or [ T T | )
}  bold block lettering Name of company _
« _ EGGSHELL (NO. 114) LIMITED |
] *insert ful i

o name of Company

L ANTONY JOHN SHAW MACLAREN
. of __ BLACK BARN FARMHOUSE, MADEHURST, ARUNDEL,
WEST SUSSEX, BN18 ONJ -

M+ delete as do solemnly and sincerely declare that | am a (Seliciter-engaged-in-tho-formalien-of-the-companylt

" appropraie . : ; ;

i [person named as director or secretary of the company in the statement delivered to the registrar under
1 section 10(2)]F and that all the requirements of the above Actin respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

s And | make this solemn declaration canscientiously believing the same to be true and by virtue of the

k provislons of the Statutory Declarations Act 1835
Declared at .5 EAST PALLANT, CHICHESTER,

b WEST SUSSEX P19 1TS

'; the & l‘{\’ day of %YMM Jd%rﬁ’ /

One thousand_nire hundred apd‘ eighty-eight
é’/j M (.. e

Declarant to sign below

before m¢

" A Commlssmner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor’s name address and For official Use

, refererice (if any): New Companies Section Pg'st (room
- THOMAS EGGAR § SON :
2 5 EAST PALLANT :
CIHICHESTER ..L o

WEST SUSSEX Ll e

rO19 1TS TS 9

REI: COM/155/16

, Companies Form 12 Stot-Plus Limited, Stat-Plus Housa, Greenlna Park, Prince George's Romd, Landan SW192PU Tal, 01.G46 6500
g4 A subsldin Y of Stat-Plus Group PLC HHE




COMPANIES FORM No. 10

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

Please do not Pu, suznt to section 10 of the Companies Act 1985
wrile in

this maryin

To the Registrar of Companies
Please complote

For official use
legibly, preforably

in black type, or
bold bloe” luteering

Name of company

* insert fuil name * BGGSHELL (NO, 114) LIMITED
of company

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

5 EAST PALLANT, CHICHESTER, WEST SUSSEX

Postcods |pO19 175

if the memoreiidum is delivered 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

Postcode [

Number of continuation sheets attached (see nole 1

Presentor's name address and For official Use
reference {if any); General Section

THOMAS EGGAR § SON
b EAST PALLANT
CHICHESTER Fa K
WEST SUSSEX P19 1TS S 2
Page 1 vt
REF: COM/155/16 2

Post room




The nameisi anct particulars of the person who is, or the persons who are, to be the first director or directors
of the company {note 2) are as follows:

Name tnotg 3)_ ANTONY JOHN ,SHAW_}’I{\C LAREN. o Business occu pation
SOLICITOR
Previous name(s) (note 3} Nationality
| Address (note 4) nAcK BARN FARMHOUSE, MADEHURST. BRITISH
| . _ARUNDEL, WEST SUSSEX Date of Lirth fwhere applicable)
Postcode BN18 ONJ (note 6)

Other directorships t

ULTMAR GRENADA LIMITED, EGGSHELL (NO. 105) LIMITED.
. THES:S NOMINEES LIMITED, EGGSHELL (NQ. 107) LIMITED. EGGSHELL

(NO. 108) LIMITED, EGGSHELL (NO. 109) LIMITED. EGGSHELL

(NO._11U) LIMITED

| consent to act as director of the cor'\ﬁany named on page 1
. i ¥ oK
Signature 7} s

e
Qh -

- Date Q2r. 4. €&
\Z/—r
Name {note 3} CHRISTOPHER WILLIAM DOMAN Business occupation
SOLICITOR

Previous name(s) (note 3) Nationality
Address note 44 IFF_HOUSE._59 BARNHAM. ROAD. BRITISH

BARNHAM, BOGNOR_REGIS. WEST Date of birth (where applicable)

SLSSEX Postcode] proo qmp tnote 6}

Other directerships ¥y ArnBORALGH HOLDINGS 1.IMITED, WARNBOROUGH PROPERTIES

LIMITED, EGGSHELL (NO. 105) LIMITED, THESIS NOMINEES LIMITED,
EGGSHELL (NO. 107) LIMITED, EGGSHELL (NG. 108) LIMITED,

EGGSHELL (NO, 109) LIMITED, EGGSHELL (NQ. 110) LIMITED

AN

| consent to act asgdir r of the company named on pace 1

Signature \1 Date 2t 9. g%
U '

Name {note 3 Business occupation/

revious name(s) (note 3) Nationality
Address (note 4)

//Date of birth (where applicable)

Posteode / (note 6)

Other divectorships t /

e

I /

/

{ consent terdct as director of the company named on page 1
Sigriatisre Date

Mease da not
wrilein
this margin

1 anter particulars
of other
directorships
held or previously
held {see note 5}
if this space is
insufficient use &
continuation sheet.




Biearn d oo

The name(s} and particulars of the person wha is, or the persons who are,to be the first secretary, or joint

;ﬂ::ﬁrrng“ secretaries, of the company are as follows:

Name (notes3 &7)  ANTONY JOHN_SHAW MACLAREN ]
Please complete \
logihiy, preferably

in black type, or Pravious namel(s) {note 3)

hald bleck lettering

Address (notes 4 & 7) p1 AcK

BARN FARMHOUSE,

MADEHURST ,

ARUNDEL,

WEST SUSSEX

| Postends| 318 ong

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

Date i, &, 85

Signature }f})/ﬁ/_;ﬁ,é S
¢/

Name (notes 3 & 7}

Previous name(s} {note 3)

Address (notes 4 & 7) -
// T |
. /// Postcode I
| consent to act as secretg;y@f"fffe company hamed on page 1
e
/"‘l
Signatiire Date
/__,,——5
delste if the form is _ﬂ_______,,___.._-»—-—w-‘“"“'
1 1 "_.‘-—.-.‘ -
signed by the subcribersy - Signature of -agent-ontiehalf of subsribers Date
Y lol—
e ‘ Signed AR, ¢ Lo = Date 2. 9. g&
alete if the form is
signad by an agent on 1 ---»§
behalf of the subscribers.y  Signed \ Date 7. 9. €%
o
All the subscribers V
must sign either Signed Date
personally or by a
person or persons
authorised to sign Signed Date
for them. - s
Signed Date
Signed Date




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

COMPANGES o o

QAP 1
Five s SRR .
. MEMORANDUM of ASSOCTATION — e y
of 123506320
EGGSHELL (NO.114) LIMITED
1. The name of the Company is EGGSHELL {NO.114) LIMITED. .
vé 2. The registered office of the Company will be situvated in England. A
f
jﬂf 3. The objects for which the Company is established are :- 3
i .
%f (a) To acquire znd hold, sell or otherwise dispose of, and deal in
shares, stocks, bonds, debentures, debenture stock or other 341
securities issued or guaranteed by any corporate entity or i
V

A stocks, loans, securities or other obligations issued or
guaranteed by any government or authority of whatsoever nature
and to acquire any such shares, stocks, debentures, debenture X
stocks, bonds, loans, securities or other obligations by
subscription, tender, purchase, exchange or otherwise and to
subseribe for the same either conditionally or otherwise, and
RIS te guarantee the gubscription thereof, and to exercise and A
enfurce all rights ar? powers conferred by or incidental to
the ownership thereof and otherwise to carry on the business
of an investment and holding company;, and to provide
management, computer, secretarial and other related services
to, and act as advisers, consultants and managers on all
P ‘ business, personnel, administrative and organisational matters <
e and problems of whatsoever nature for all those companies, :
i corporations or other bodies in which the Company holds

debentures, debenture stocks, loans or other securities or e

obligations.

E

e
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o

(b)

()

To undertake all or any of the businesses of general merchants
and traders, cash and credit dealers, traders and suppliers,
and manufacturers® distributors, agents and representatives,
insurance brokers, consultants and advisers, estate and
advertising agents and contractors, mortgage brokers,
financial agents, advisers, managers and administrators, hire
purchase and general financiers, brokers and agents, and
commission agents and importers and exporters, inventors,
designers, promoters, manufacturers, suppliers, retailers,
wholesalers, buyers, sellers, distributors and Cransporters
of, and dealers in all produets, goods, services, commodities,
materials, articles, merchandise and produce of every
deseription; to participate in, undertake, and carry on all
kinds of commercial, industrial, trading and financial
operations and activities; to carry on all or any of the
businesses of marketing and business consultants, general
storekeepers, warehousemen, discount traders, mail order
operators, railway, air, shipping and forwarding agents,
shippers, transporters, freight carriers, traders and
financiers either on the Company’s own behalf or otherwise,
printers and publishers; haulage and transport contractors,
garage proprietors, operators, hirers and lessors and letters
on hire of, and dealers and brokers in, motor, sailing and
other vehicles, vessels, craft, items, plant, machinery, tools
and equipment of all kinds; and to purchase or otherwise
acquire and take over any corporate entities, firms, assets,
liabilities, businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise deal
with any such corporate entities, firms, assets, liabilities,

businesses or undertakings as may be thought desirable.

Toe carry on any other trade or business whatsoever which can
in the opinion of the Directors of the Company be
advantageously carried on by the Company in connection with or

as ancillary to any of the above businesses or Lhe general




(d)

(e)

(£)

business of the Company.

To purchase, lease or by other means acquire any freehold,
leasehold or other property for anv estate or interest
whatsoever and any rights, interests, privileges or easements
over or in respect of any property, things and rights, whether
real or personal and of whatsoever nature which may be
required for or may be conveniently used with or may enhance
the wvalue of any other property of the Company, or which in
the opinion of the Directors of the Company would otherwise be
advantageous to the Company.

To purchase or by other means acquire and protect, prelong,
extend and renew whether in the United Kingdom or elsewhere
any copyrights, patents, patent rights, trade marks, designs,
rights of manufacture, production, or distribution, rights of
publication or other rights, interests, brevets d’invention
and  licences which may appear likely to be advantageous or
useful to the Company and to use and turn to gecount and  to
manufacture under or grant rights, interests, licences or
privileges in respect of the same and, whether directly or
indirectly, and whether through any agent or contractor or
otherwise, to expend and invest money and time in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions, rights or interests which the

Company may acquire or propoese to acquire.

To build, create, develop, maintain, convert, alter, enlarge,

reduce, pull down, remove or replace, and dispose of any

buildings, shops, factories, offices, works, machinery or
engines and any other property whatsoever whether real or
personal and to clear sites For the Same or to join with any

person, firm or corporate entity in doing any of the things

aforesaid and to work, manage and control the same or join
with others in so doing,




(gl

(h)

(i)

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or corporate
entity carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as
the whole or part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, Ffirm
or corporate entity, or to acguire any interest in, amalgamate
with or enter into any arrangements for sharing profits or
for co-operation or for limiting competition or for mutual
assistance with any such person firm or corporate entity and
to give or accept by way of consideration for any of the acts
or things aforesaid or property acquired any shares, stocks,
debentures or securities that may be agreed upon and to hold
and retain or sell, mortgage and deal with any shares, stocks,

debentures or securities so received.

To promote any person, firm or corporate entity with a view to
the acquisition of all or any of the property and rights, and
the undertaking of any of the liabilities of the Company or of
any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of the property
or business of the Company and to pay all the expenses and

costs of or incidental te such promotion.

To sell or otherwise dispose of the whole or any part of the
assets, liabilities and undertaking of the Company either
together or in portions for such consideration as the
Directors of the Company may think fit and in particular for
shares, stocks, debentures or securities of any corporate

entity purchasing the same.

To invest and deal with the monies of the Company not

immediately required upon such securities and in such manner

as may from time to time be determined.




H (k) To lend money to any person, £firm or corporate entity
4 (including in particular but without prejudice to  the
; . genarality of the foregoing any customers and others
f associated or having dealings with the Company and any holding
: company, subsidiary or fellow subsidiary, or associated
N company of the Company) and to guarantee the payment of any
) sum, and the performance of any contract or obligation, by any

C such person, firm or coerporate entity.

Lo {1) To borrow or raise money in such manner as the Directors of
"uui the Company shall think fit and in particular by the issue of
. ,% debentures or debenture stock perpetual or otherwise and to
;,.; secure the repayment of any money borrowed or raised by
":: mortgage charge or lien upon the undertaking and the whole or
) any part of the company’s property or assets whether real or
.ﬁ personal, present or future including its book debts and
. uncalled capital and also by a similar mortgage charge or lien
to secure and guarantee the performance by the Company of any
4 obligation or liability it may undertake and to give any
; guarantee, indemnity or wundertaking in respect of the
3 obligations of any person, firm or corporate entity whatscever

; as the Directors of the Company may think fit.

(m) To draw, make, accept, endorse, discount, execute and issue
: promissory notes, bills of exchange, warrants, debentures and
4 other negotiable or transferable instruments of whatsoever

nature.

v (n) To subscribe for, take, purchase or otherwise acquire and hold
: any shares or other interests in or securities of any other

4 . corporate entity having objects wholly or in part similar to

those of the Company or carrying on any business or activity
S . capable of being conducted so as directly or indirectly to

benefit Lhe Company.

(o) To improve, manage, cultivate, alter, convert, develop,




(p)

(q)

(r)

(s}

(c)

exchange, let (n lease, mortpage, sell, dispose of, turn to
account, grant vrights and privileges din respect of or
c¢therwise deal with all or any part of the property and rights

of the Company, whether real or perscnal, present or future,

To act as agents, brokers, sub-contractors or trustees for any
person, firm or corporate entity, and also to act in any of
the businesses or activities of the Company through or by

means of agents, broke:s, sub-contractors, =trustees, or
others.

To remunerate any person firm or corporate entity rendering
any service to the Company w; %“her by the payment of money or
by the allotment of share, or securities of the Company

credited as paid up in full or in part or otherwise.

To pay out of the monies of the Company all costs and expenses
which the Company may lawfully pay, of or incidental to the
formation, registration, marketing and advertising of, or
raising money for, the Company and the issue of its capital,
including fees, brokerape and commission of whatsocever nature
in respect of obtaining applications for or taking, placing,
guaranteeing the placing of or underwriting any oshares,

sgeurities, debentures or dehbenture stock.

To enter into any arrangement or agreement with any government
or authority supreme municipal local or otherwise and to
obtain from any such government or authority any rights,

benefits concessions or privileges that may seem capable of
benefiting the Company.

To apply tor, seelt and procure any Statute, StalLutory

Instrument, order, licence, authority or permission from any

government, authority or department thereof, with a view to

enabling the Company to effect any of its objects, or with a

view to the modification in any way of the Company’s



constitution or structure, or far any other purpcse which may
be calculated to benefit the Company, and to oppose and
. obstiuct any applications or proceedings which may appear to

prejudice the Company in any manner whatsoever.

(u) To establish and support or be involved in the establishment

and support of any club, association, fund, trust, scheme,

: entity or operation which may be calculated to benefit
»% existing or former employees officers or Directors of the
‘u% Company or the dependents or connections of such persons, and
p to grant pensions and allowances and to make payments Ltowards
insurance, and generally to subscribe or guarantee money for
{,; charitable or benevolent objects or for any event, matter or

- exhibition or for any public, sporting, general or useful
. object.

; (v) To distribute among the Members of the Company in kind any of
the property, assets or undertaking of the Company, and in
v{ particular any shares, debentures or securities of other
: companies belonging to the Company or in respect of which the

Company may have a power of disposal.

. (w) To <carry out all or any of the above objects as principals or
agents or in partnership, co-operation or conjunction with any
b other person firm association or corporate entity and in any
part of the world, and to procure the Company to be repistered

or recognised ir any country or place. D

L
(x} To do all and any such other things as may be incidental or ;
L

— conducive to the attainment of tho abowve nhjrcts or any of
- - them.

It is hereby expressly declared that each of the preceding sub-

S clauses shall be construed independently of and shall be in no way B

R limited by reference to any other sub-clause and that the objects set i

| out in each sub-clause are independent objects of the Company.




4, The liability of the Members is limited,

- 5. The Share Capital of the Company is £100 divided into 100 Shares of
£1 each.
WE, the persons whose names and addresses are subscribed, wish to be
formed

into a Company pursuant to this Memorandum of Association and we

respectively agree to take the number of shares in the capital of the

Company set opposite our respective names.

Names, Addresses and
Deseriptions of
Subscribers

Number of Shares
taken by each
Subscriber

ANTONY JOHN SHAW MACLAREN
5 East Pallant, Chichester,
West Sussex, PQI9 1TS
Solicitor

One

CHRISTOPHER WILLILAM DOM.N One .
5 East Pallant, Chichester,

West Sussex, P0O19 1TS ™,

Solicitor )

/‘ .
DATED this | iveibe ,,&,,gt day of ‘gefw 1988
o

WITNESS to the above signatures:- /§7

Corote Alexacdva prot.('ar

5 East Pallant, Chichester,
West Sussex, P019 1TS
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THE COMPANIES ACT 1985
COMPANY LIMITED BEY SHARES

ARTICLES OF ASSOCIATION
of
EGGSHLLL (N0.114) LIMITED

(Articles adopted on ;21“&?:&,, 1988)

ADOPTION OF TABLE A

1.

In these Articles "Table A" means Table A as scheduled to the
Companies (Tables A to F) Regulations 1985 as azmended by the
Companies (Tables A to F) (Ameadment) Regulations 1985 and as
amended by any other subordinate legislation coming into

operation prior to the date of incorporation of the Company.

The Regulations contained in Table A shall, save to the extent
that they are excluded or varied by these Articles, apply to the
Company and, together with the regulations set out herein, shall

be the Articles of the Company.

INTERPRETATION

3.

Tn these Articles "the Act" means the Companies Act 1985, and
any refereice herein to any provision thereof shall include any
statutory meodification or re-enactment of such provision for the

time being in force.

References in Table A and in these Articles to writing dinclude
references 0 any representation oY reproduction of words in a
legible form (including, but without prejudice to the generality

of the foregoing, by manuscript, typewriting, fax, photography,

'

i

lithography or printing). e

Save as otherwise provided herein, words and expressions which




have particular meanings in Table & shall have the same meanings

in these Articles.

ALLOTMENT OF SHARES

0. Subject to the provisions of the Act and to any direct on to the
contrary which may be made by any resolution of the Company, any
unissued shares of the Company (whether part of the original or
any increased capital) shall be under the control of rhe
Directors who may offer, allot, grant options over or otherwise
dispose of the same to such persons, at such times, in such
proportions, for such consideration, on such terms and subject
to such conditions as the Directors may in their absolute

discretion determine.

7. In accordance with Section 91(1) of the Act Section 89(1l),
Section 90(1l) to (5) and Section 90(6) Lhereof shall not apply
to the Company.

8. For the purposes of Section 80 of the Act, the Directors are
generally and unconditionally authorised to exercise any power
of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount
of the authorised share capital with which the Company is
incorporated at any time during a peried of five years from the
date of incorporation of the Company and the Directors may,
after such period, allot any shares or grant any rights under
this authority pursuant to an offer or agreement so to do made
by the Company within such five year perdod. This authority may
at a=~rv  time (subject to Section 80 of the Act} be renewed,
reve or varied b~ Ordinary Resolution of the Company in

General Meeting.

TRANSFER OF SHARES
9. The Directors may, in their absolute discretion and without

being required to give any reason, refuse to repister any

transfer of any share, whether or not it is fully paid, and




0 * F
" L0
il ! - A

PURCHASE
11.

LIEN ON SHARES

Regulation 24 of Table A shall be madified aceordingly.

The lien referred to in Regulacion 8 of Table A shall apply to
any share, whether or not it is fully paid, and the Company
shall also have a first and paramount lien on all shares,
whether or not fuliy paid, registered in the name of any person
firm or company indebted or liable in any way to the Company,
whether such person firm or company shall be the sole holder or
one of any number of joint holders, in respect of all monies due
or owing by such person Eirm or company to the Company.
Regulation 8 of Table A shall be modified accordingly.

OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into
any agreement or arrangement for the purchase of all or any of
its shares of any class (including any redeemable shares) and
any agreement or arrangement under which it may, subject to any
conditions, become entitled or obliged to purchase all or any of
such shares and may make payments in respect of the redemption
or purchase of such shares otherwise than out of distributable
profits or the proceeds of a fresh issue of shares. Each
agreemeny or arrangement entered into pursuant to this Article
shall be authorised by such resolution of the Company as may for
the time being be required by law but subject cthereto the
Directors shall have full power to determine or approve the
terms of any such agrezement or arrangement. Neither the Company
nor the Directors shall be required to select any such shares
rateably or in any other particular manner as between the
holders of shares of the same class or as between them and the
hoelders of shares of any other class or in accordance with any
rights as to dividends or capital attaching tc any class of
shares. Subject to the provisions of the Act, the Company may
agree to the variation of any agreement or arrangement entered
intoe pursuant to this Article or to the release of any of its

rights or obligations under any such agreement or arrangement.




Notwithstanding anything to the contrary contained in these
Articles, the rights attaching to any class of shares shall not
be deemed to be varied by anything domne by the Company pursuant
to this Article. Regulation 35 of Table A shall not apply,

NOTICE QF GENERAL MEETINGS

12.

Notice of any general meeting need not be given either to the
Directors in their capacity as such or to the auditors of the

Company. Regulation 38 of Table A shall be modified
accordingly.

PROCEEDINGS AT GENERAL MEETINGS

13.

14,

No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the nomination or
election of a ch.irman which shall not be treated £for this
purpose as part of the business of the meeting. Save as
otherwise provided by the next succeeding Article, two members
entitled to vote and present in person or by proxy or, if a
corporation, acting through a duly authorised representative,

shall be a quorum for all purposes. Regulation &0 of Table A
shall not apply.

If a quorum is not present within half an hour after the time
appointed for the meeting, the meeting shall stand adjourned to
such day (not being less than fourteen nor more than Ltwenty
eight days later) and at such time and place as the chairman of
the meeting may determine and at such 3 ijourned meeting one
member entitled to vote and present in person or by proxy or, if
a corporation, acting through a duly authorised representative
{whatever the number of shares held by such member) shall be a
quorum. The Company shall give not less than seven clear days’
notice in writing of any meeting adjourned through want of a
quorum and such notice shall state that one member present in
person or by proxy {(whatever the number of shares held by him)

shall be a quorum. Regulation 41 of Table A shall not apply.

:1;*" [FENRIR N
5
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APPOTINTMENT OF PROXIES

15.

An instrument appointing a proxy shall be in vwriting, executed
by or on behalf of the appointor and in any common form or in
such other form as the Directors may approve and shall be deemed
to confer authority to vote on any amendment of a resolution put
to the meeting for which it is given as the proxy thinks fit,
The instrument of proxy shall, unless the contrary is stated
therein, be valid as well for any adjournment of the meeting as

for the meeting to which it relates. Regulations 60 and 61 of
Table A shall not apply.

NUMBER OF DIRECTORS

16.

ll.

Regulation 64 of Table A shall not apply.

The Company may from time to time determine, by Ordinary

Resolution 1in General Meeting, a maximum and minimum number for
the Directors. Subject to and in default of any such
determination there shall be no maximum number of Directors and
the minimum number of Directors shall be one. Tf there is a sole
Director, in accordance with this Article, such sole Director
shall have all powers, rights, authorities and discretions as
would apply to the Directors generally pursuant to Table A and

these Articles. Regulation 89 of Table A shall be modified
accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

18.

The Directors shall not be required to retire by rotation and

Regulations 73 to 77 inclusive shall not apply.

Subject te the next succeeding Article, the Company may by
ordinary resolution 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
these Articles as the maximum number of Directors.

78 of Table A shall not apply.

Regulatiocn




20'

21.

Mo person shall be appointed a Director at any general meeting

unless:-

{a) he iz recommended by a majority of the DRirectors; 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 to vote at the meeting has
been given to the Company of the intention to propose that
person for appointment, together with notice executed by

that person of his willingness to be appointed,

The Directors may appoint a persen 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

these Articles as the maximum number of Directors. Regulation
79 of Table A shall not apply.

POWERS OF DIRECTORS

22.

23.

The Directors may, by power of tormey or otherwise, appoint
any person to be the ag .nt « ke poe on such  terms  and
subject to such conditions, (int . » turmm as to remuneration)
as they may think £it and may delegate to any person so
appointed any of the powers vested in or exercisable by them
including power to sub-delegate. The Directors may remove any
person so appointed and may revoke or vary such delegation but
no person dealing in good faith and without notice of any such

revocation or variation shall be affected by it. Regulation 71
of Table A shall not apply.

The Company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vested in the Directors. Subject to the provisions of the Act,

any instrument to which an official seal is affixed shall be

signed by such persons, if any, as the Directors may from time

to time determine.




» e,
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24’

DELEGATION OF DIRECTORS® POWERS

25.

DISQUALIFICATION AWD REMOVAL OF DIRECTIORS

26.

ALTERNATE DIRECTORS

27,

The Directors may exercise all the powers of the Company to
borrow money without 1limit as to amount and on such terms,
subject to such conditions, and in such manner as the Directors
may think £it, and subject to any applicable prevision of
Section 80 of the Act to grant any mortgage, charge, right,
interest or security, of whatsoever nature, over all or any part
of the Company’s undertaking, assets, liabilities, property and
uncalled capital, and to issue shares, stocks, debentures and
any other form of security, whether or not constituting security
for any debt, liability or obligation of the Company or of any
other person, Ffirm or corporate entity, whether or not
associated with the Company.

The Directors may delegate any of their powers to committees
consisting of such person or persons {(whether Directors or not)

as they think fit. Regulation 72 of Table A shall be modified

accordingly.

The office of a Director shall be vacated not only wupon the
happening of any of the events mentioned in Regulation 8l of
Table A, but also if he is removed from office pursuant to
Section 303 of the Act, or if he becowes incapable by reason of
iliness or injury of managing and administering his property and
affairs, and Regulation 81 of Table A shall be modified
accordingly.

An alternate Director shall not be entitled to receive any
remuneration from the Company for his services as an alternate
Director, except that he may receive from the Company such part
(if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing te the Company from
time to time direct, and Regulation 66 of Table A shall be
modified accordingly.




28,

29,

. 30.

.

31.

Any Director, or any other person approved by resolution of the
Directors and willing to act, may act as an alternate Director
representing more than one Director, and at any meeting of the
Directors or any committee thereof shall be entitled to one vote
in respect of each Director for whom he is acting as alternate,
(in addition to his own vote, if any, as a Director) but he

shall be counted as one only for the purposes of calculating a
quorum.

DIRECTORS®> GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to
provide beiiefits, either by the payment of gratuities or
pensions or by insurance or in any other manner whether or not
similar to the foregoing, for any Director or former Director or
the relations, connections or dependants of any Director or
former Director who holds or has held any office or employment
with the Company or with any current or former subsidiary of the
Company or with a predecessor in business of the Company or of
any such current or former subsidiary and may contribute to any
fund and pay any amounts and premiums for the purchase or
provision of any such benefit. No Director or former Director
shall be accountable to the Company or the Members for any
benefit provided pursuant to this Article and the receipt of any
such benefit shall not disqualify any person from being or

becoming a Director of the Company. Regulation 87 of Table A

shall not apply.

The Directors may by resolution exercise any power of the
Company or conferred by the Act to make provision for the
benefit of persons employed or formerly employed by the Ceompany
or any of its subsidiaries in connection with the cessation or
the transfer to any person of the whole or part of the

undertaking of the Company or such subsidiary.

PROCEEDINGS OF DIRECTORS

A Director who to his knowledge is in any way, whether directly




or indirectly, interested in a contrack or proposed contract

. {within the meaning of Section 317 of the Act) with the Company

" shall declare the nature of his interest at a meeting of the
Directors in accordance with that Section. Subject where

applicable to such disclosure, a Directer shall be taken inte

account 1in calculating whether a quorum is present and shall be
- entitled to vote in respect of any such contract or preposed
contract in which he is interested and if he shall do se¢ his
vote shall be counted. Regulations 94 to 96 (inclusive) of
Table A shall not apply.

. 32, Subject to any other provision of these Articles, any Director
i or alternate Director who is not physically present at any
meeting of the Directors or any committee thereof but who is in
simultaneous telephonic communication with one othar Director
(or such higher number of Directors as shall constitute a quorum
pursuant to these Articles), shall be deemed to be present &t
such a meeting, shall be counted for the purpose of calculating
a quorum, and shall be entitled to vote, and his vote shall be

counted.

DIVIDENDS
33. Subject to the provisions of the Act, the Directors may pay such
interim dividends as appear to them to be justified by the
financial position of the Company and may also pay any dividend
payable at a fixed rate at intervals settled by them whenever
the Ffinancial position of the Company, in the opinion of the
. Directors, justifies any such payment. Provided the Directors

act in good faith they shall net incur any liability to the

s

holders of shares conferring preferred rights for any loss such
holders may suffer in consequence of the paymentl of an interim
dividend on any shares having non—-preferred or deferred rights.

Regulation 103 of Table A shall not apply.

NOTICES

34, The Company may give any notice or other document to a Member
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either personally or by sending it by post in a prepaid envelope
or vrapper addressed to the Member aL his registered address, or
by leaving it at that address, or by any other means authorised
in writing by the Member concerned, In the case of Jjoint
holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or deljvery 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 shall 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. Regulation 112 of Table A

shall not apply.

Any notice or other document, if sent by post, shall be deemed
to have been served or delivered on the day following that on
which it was put in the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post.
Any notice or other document left at a registered address
otherwise than by post shall be deemed to have been served or
delivered on the day it was so left. Regulation 115 of Table A
shall not apply.

The Company may serve or deliver any notice or other document on
or o any persen or persons entitled to a share in consequence
of the death or bankruptcy of a Member in any manner which would
be permitted by these Articles if the person or persons
concerned were a Member or were Members and either addressed to
him or them by name or by the title of representatives of the
deceased or trustee of the bankrupt or by any like description
at the address (if any) within the United Kingdom supplied by
him or them for that purpose. Until such address has been
supplied, a mnotice or other document may bhe served on or

delivered to the person or persons so entitled in any manner in



which it might have been served or given if the death or

« bankruptcy had not occurred. Regulation 116 of Table A shall

not apply.
INDEMNITY

37. Subject to the provisions of the Act, but without prejudice to

any indemnity to which the person concerned 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 his capacity as such
Director or other officer or auditor in defending any
proceedings, whether c¢ivil 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 Ffrom liability in relation to the affairs of the Compuny.

Regulation 118 of Table A shall not apply.
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' NAMES AND ADDRESSES OF SUBSCRIBERS

Antony John Shaw Maclaren
! 5 East Pallant
‘: Chichester
o West Sussex
C PO19 1TS
- Solicitor

: 4 Christopher William Doman

L 5 ?ast Pallant ™ N
e Chichester

at West Sussex .
C P019 1TS

Solicitor

Dated this 71qg;\J;i . %lJ?t day of Sé7o{i4~y13b¥ 1988

-
WITNESS to the above signatures:- fJ}

££M~ni2 Aleyatuddva [;DCth

5 East Pallant
Chichester
Wast Sussex
PO19 1TS
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 23086320

| hereby certify that

EGGSHELL (NO.114) 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 18 OCTOBER 1988

rP‘ ﬁ- ,ROU%‘\,
MRS P.A, ROWLEY

an authorised officer

HCO078




~ ¢
YR

i1

E D PADI

o

= 40

COMPANIES HOLISE
THE COMPANIES ACT 1985 HEA SHOUSE |

s,
Ty %

No, 2306320

2

SPECIAL RESOLUTION
- of -~

EGGSHELL (NO.114) LIMITED

Passed on 6th day of December 1988

At an LExtraordinary General Meeting of the Company held on the 6th day of

December 1988 the following Resolution was duly passed as a Special
Resolution of the: Company:i~

RESOLUTION

THAT the name of the Company be changed to ZPC (Property) Company Limited

.
T V'.‘.; ‘\;&u@)é r
E e ;
Chairman v . “‘Y$ﬁ‘f
I A A

. Bl &

R

¥ '

[ TR

TOMPANIES HOUSE
- 8 [DEC 1808
M 10

Qore KVS o1 AT




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2306320

| hereby certify that

EGGSHELL (NO.114) LIMITED

having by special resolution changéd its name,

is now incorporated under the name of

ZPC (PROPERTY) COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 DECEMBER 1988
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WS, G RVWILLIANMS

an authorised officer
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Please do not
write in
this margin
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logibly, preferably
in black type, ot
ho!d block lattaring

* [nsart full name
of company

Important

Tiva accounting
refarence date to
be entered along-
side should be
completad as In the
foliowing examples:

8 April
Day  Month

30 June
Day  Month

]3-010l6|

31 December
Day  Month

1 Delete as
appropriate

COMPANIES FORM No. 224

kotice of accounting reference date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To ihe Registrar of Companies For officlal use

[l el e

I N

L . T |

Company number
2306320

L ——————

”~o .

h ¢ p———
KRN 3 5"%:*_1

gives notice that the date on which the company's accounting reference period is to be treated as coming
to an end in each successive year is as shown below:

Name of company

* ZPC (PROPERTY) COMPANY LIMITED

Day Month
3114142
Signed . . [Director}[§99r&§‘;]1‘ Date QH\JMMKM'E\ .

Presentor's name address and
reference (if any):

Thomas Eggar & Son,
5 EBast Pallant,

Chichester,

For official Usa
Genoral Sectlon

Post room

,.n:::awr,::-.r-?‘- : 4\ ”
C(}.ﬂ‘v‘(?'wf‘%“‘"" &

West Sussex T T 8
Ref: COM/163 "
Companies Form 224 Stat-Plus Limiwd, Stat-Plus Houso, Graenioa Park, Prince George's Road, Landon SW18 2PU Tel, b1-646 5500 HHE

t

A subsidiary of Stat-Pjus Group PLC
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No. 2306320

THE COMPANIES ACT 1983

SPECIAL RESOLUTIONS
- of -
ZPC (PROPERTY) COMPANY LIMITED

Passed on the 8th day of March 1989

At an Extraordinary General Meeting of the Company held on the 8th day of

: March 1989 the following Resolutions were each duly passed
. Resolutions of the Cumpany:-

as Special

RESOLUTIONS

- (1)  THAT Clause 3 of the Company’s Memorandum of Association be
altered:-

(i) by the addition of a new sub-~clause (a) in the Fform of
the document now submitted to the Meeting and marked "A"
for the purposes of identification;

. (i1) by the renumbering of the existing sub~clause (a) as

' sub~clause (b); and

(iii) by the deletion in its entirety of the existing
sub-clause (b).
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; (2)

THAT the existing Articles of Association of the Company be
deleted in their entirety and that the regulations contained
in the document now produced to the Meeting and marked "B" for
the purposes of identification be and they are hereby adopted

with immediate effect as the Articles of Association of the
Company.

Chairman




(a)

HAII

To acquire by purchase, lease, exchange or otherwise, for
development, investment or resale, and to deal in, develop,
design, build and construct in relation to, land, commercial
and domestic premises and other property of any tenure or any
interest therein, and to ¢reate, reserve, sell and deal ip
freehold and leaschold ground rents, and to make advances upon
the security of land or commercial or domestic premises or
other property or any interest 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, develop, sell, lease, exchange or otherwise carry on
business in connection with land and commercial and domestic
premises and any other property (whether real or personal) and
Lo turn the same to account as may seem expedient, and in
particular by laying out streets, roads, and squares,
constructing sewers, drainage and other service facilities,
planting, paving and Preparing building sites, and by
constructing, reconstructing, altering, repairing, improving,
decorating, furnishing, and maintaining commercial and
domestic premises, houses, flats, bungalows, offices,
factories, warehouses, wharves, buildings, works and
conveniences of all kinds and by consolidating or connecting
or subdividing properties, and by leasing and disposing of the
same, and by advancing money to and entering into contracts
with builders, surveyors, architects and any other

contractors, sub~contractors, agents or advisers, 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 in relation to any

property any services of whatsoever nature and all

cenveniences and amenities; and to acquire and take over

businesses or undertakings of all kinds, and to carry on, or

dispose of, remove or put an end to the same or otherwise deal

with the same as may seem expedient; and to carry on all or

v
i
i}
]

i



-

any of the businesses of builders, e¢ngineers, building and
engineeriug contractors, land, estate and property developers,
vrepairers and jobbers, estate agents and managers, mortgage
and insurance brokers and agents, surveyors, valuers apd
auctioneers, builders’ merchants, plant hire specialists and
tontractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters. decorators and

plumbers, haulage and transport contractors, clectricians and
general engineers.



THE_COMPANIES ACT 1985
COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATIOR

oF

ZPC (PROPERTY) GOMPARY LIMITED

(Articles adopted on 8th March, 1989)

INTERPRETATION
1, In these regulations

“"the Act" means the Companies Act 1985 including any statutory
modification er re-enactment thereof for the time being in force.
“the Artieles" means the Articles of the Company .

"clear days" in relation to the period of a notica means that period
excluding the day when the notice is &lven 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 execution.

"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 seal” means the common seal of the Company.

“Secretary" means the Secretary of the Company or any other person
appointed to perform the duties of the Secretary of the Company,
including a joint, assistant or deputy Secretary.

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

References in these Articles to writing shall where the context admits
include refetrences to any representation or reproduction of words in a
legible form (including, but without prejudice to the generality of the
foregoing, by manuscript, typewriting, telex, fax,

lithography or printing).

photography,



Uniess the context otherwise requires, wurds or expressions contsined in

thage regulations bear the same meaning as in the Act but excluding any

statutory modification thereof mot in force when these regulations become
binding on the Company.

SHARE
2,

SHARE

CAPITAL

Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with

such rights or restrictions as the Company may be Ovdinary
Resolution determine.,

Subject to the provisions of the Act, shares may be issued which are
to be redeemed or aie to be liable to be redecmed at the option of

the Company or the holder on such terms and in such manner as may be
provided by the Articles.

The Company may exercise the powers of paying commissions conferred
by the Act., Subject to the provigion 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 share except an absolute right
to the entirety thereof in the holder.

CERTIFICATES

Every Member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of
each class held by him (and, upon trausferring 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

reasonable sum as the Directors may determine. Everv certificate

shall be sealed with the seal and shall specify the number, class




-
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accordance with the directions of, the purchaser., The title of the

transferee tc the shares shall not be affected by any irregularity

In nr invalidity of the proceedings in reference to the sale,

l1.  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 o
as is presently payable, and any residue shall {upon surr=nder to N

=

the Company for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not prasently payable as )

existed upon the shares before the sale) be paid to the person ‘?
entitled to the shares at the date of the gale, -

CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of allotment, the Directors may make calls upon i,

the Members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each Member shall
(subject to receiving at least fourteen clear days notice specifying k>

when and where payment is to he made} pay to the Company as required g

by the notice the amount called on his shares. A call may be v

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 L
upon whom a call is made shall remain liable for calls made upon him ?
notwithstanding the subsequent transfer of the shares in respect i

whereof the call was made.

" 13, 4 call shall be deemed to have been made at the time when the

resclution of the directors authorising the call was passed,.

14. The joint holders of a share shall be jointly and severally liable

i to pay all calls in respect thereof

15. If a call remains unpaid after it has become due and payable the

. person fro. whom it is due and payable shall pay interest on the
‘ amount unpaid from the day it became due and payable until it is

. paid at the rate fixed by the terms of allotment of the share or in

-4 -
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16.

17.

18.

19.

20.

the notice of the call or, if no rate is Tixed at the 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 fixed
date, whether in respect of nominal value or premium or as as
instalment of a call, shall be deemed to be & cal) and if it is not
paid the provisions of the Articles shall apply as if the amount had

become due and payable by virtue of a call,

Subject to the terms of allotment the Directors may make

arrangements on the issue of shares for a differen.e between the
holders,

sharus,

in the amounts and times of payment of calls on their

If a call remains unpaid after it has become due and payable the
Directors may give to the person from whom it is due not less than
fourteen cléar days’ notice vequiring payment of the amount unpaid
together with any interest which may have accrued., The notice shal)
name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the

call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the Directors and the
forfeiture shall include all dividends or other moneys payable in

respect of the forfeited shares and not paid bafore the forfeilure.

Subject to the provisions of the Act, a forfeited share may be sold,

re~alloted 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 to to any other person and at any time before
sale, re-allotment or ather disposition, the forfeiture may be

cancelled on such terms as the Directors think f:.. Where for tha

purposes of its disposal a forfeited share is to be transferred to



21.

22,

any person the Directers may authorise somne person to exe€ute an
instrument of transfer of the share to that person,

A person any of whose shares have been forfeited shall cease to be a
Member in respect of them and shall surrender to the Company for
~ancellations the certificats for the sharas forfeited bur shall
remain liable t. the Company for all moneys whith 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 thos2 moreys before the forfeiture or, if no interest was
su payable, at the appropriate rate (at defined in the Act) From the
date of forfeiture until payment but the Directors may waive payment
wholly or in part of enforce payment without any allowance for the

value of the shares at the time of forfejture or for any

consideration received on their disposal.

A statuary declaration by a Directu. or the Secretary that a share
has teen forfeited on a specified date shall be conclusive evidence
of the facts stated in it as against all persons claiming to be
entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a
good title to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected

by any irregularity in or invalidity of the proceedings in reference

to the forfeiture or disposal of the share.

ALLOTMENT OF SHARES

23,

Subject to the provisions of the Act and to any direction to the

contrary which may be made by any resolution of the Company,

any
unissued shares of the Cowpany (whether part of the original or any
increased capital) shall be under the control of the Directors who

may offer, allot, grant options over or otherwise dispose of the
same to such persens, at such times, in such proportions, for such
censideration, on such terms and subject to such conditions as the

Directors may in their absolute discretion determine,

-6 -
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25.

In accordance with Section 91(1) of the Act Sact »n 89(1), Section

90(1) to (5) and Section 90(6) thereof shall not apply ¢o the
Company,

’

For the purposes of Section BO of the Act, the Directors are
generally and unconditionally authorised to exercise any power of
the Company to allot and grant rights or subscribe for or convert
securities into shares of the Company up te £15,000,000 at any time
during a period of five years from the date of incorporation of the
Company and the Directors may, after such period, allot any shares
or grant any rights under this authority pursuant to an offer or
agreement so to do made by the Company within such five year period.
This authority may at any time {subject to Section 80 of the Act) be

renewed, revoked or varied by Ordinary Resolution of the Company in
General Meeting.

TRANSFER OF SHARES

26.

27.

28.

29.

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 behalf of the transferor and, unless the share is fully
paid by or on behalf of the transferese.

The Directors may in their absolute diseretion and without being

required to give any reason, refuse to register the transfer of any
share whether or not it is fully paid.

If the Directors refuse to register a transfer of a share, they

shzll within two months after the date on which the transfer was

lodged with the Company send 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

exceeding thirty days in any year) as the Directors may determine.



30.

No fee shall be charged for the registration of any instrument of

transfer or other document relating to or affecting the title to any
shares,

transfar
byt any instrument of transfer which the

The Company shall be entitled to retain any interest of
which is registered,

Directors refuse to repister shall be returned to the person lodging

it when notice of the refusal is given.

TRANSMISSION OF SHARES

32,

as.

34,

If a Member dies the survivor or survivers 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 title to his interest; but
nothing herzin 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

bankruptey of a Member may,

of the death or
upon such evidence being produced as the
“Directors may properly require, elect either to become the holder of

the share or te have some person nominated by him registered as the

transferee. If he elects to become the holder he shall give notice

to the Company to that effect. 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 transfer as if it were an
instrument of transfer executed by the Member and the death or
bankruptey of the Member had not occurred.

A person becoming entitled to a share in consequence of the death or

bankruptcy of a Member shall have Lhe rights to which he would be

entitled if he were the holder of the share, except that he shall

not, before being registered as the holder of the share,

in respect of it to act

be entitled
end or vote at any meeting of the Company or
at any separate meeting of the holders of any class of shares in the

-8 -
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Company.

ALTERATION OF 3HARE CAPITAL

35,

36.

37.

The Company may by Ordinary Resolution;-

(a) increase ity share ca ital by naw shures of such amount as the
P

resolution prescribes;

{b)  consolidate and divide all or any of its share capital intoe
shares of larger amount than its existing shares;

(e) subject to the provisions of the Act, sub-divide its shares,
or any of them, into shares of 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 (o fractions of a share, the Dir
behalf of those Members,

ectors may, on
sell the shares representing the fractions

for the best price reasonably obtainable to any person (including,

subject to the provisions of the Act, the Company) and distribute

the net proceeds of sale in due propertion among those Members, and

the Directors may authorise some person to execute an instrument of

transfer of the shares to, or in accordance with the directions of,

the purchaser. The transferee shall not be bound to see to the
application of the purchasge 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.
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PURCHASE OF OWN SHARES

36.

Subject to the provisions of the Act, the Company may enter into any
agreement or arrangement for the purchase of wali or any of its
shares of any class (imcluding any redeemable shares) ang any
agreement or arrangement under which it may, subject to any
conditions, become entitled or obliged to purchase all or any &f
such shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable profits
or the proceeds of a fresh issue of shares. Each agreement or
arrangement entered into pursuant to this Article shall be
authorised by such resolution of the Company as may for the time
being be required by law but subject thereto the Directors shall
have full power to determine or approve the terms of any such
agreement or arrangement. Neither the Company nor the Directors
shall be requircd to select any such shares rateably or in any other
particular manner as between the holders of shares of the same class
or as between then and the holders of shares of any other class or
in accordance with any rights as to dividends or capital attaching
Lo any class or shares. Subject to the provisions of .= Act, the
Company may agree to the variation of any agreement or arrangement
entered into pursuant to this Article or to the release of any of
its rights or obligations under any such agreement or arrangement.
Notwithstanding anything to the contrary contained in these
Articles, the rights attaching to any class of shares shall not be

deemed to be varied by anything done to the Company pursuant to this
Article.

GENERAL MEETINGS

39.

40.

All general meetings other than annual general meetings shall pe
called Extraordinary General Meetings.

The Directors may call general meetings and, on the requisition of
Members pursuant to the provisions of the Act, shall Eorthwith
proceed to convene an Extraordinary General Meeting for a date not
later than eight weeks after receipt of the requisition. If there

are not within the United Kingdom sufficient Directors to call a
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general meeting, any Director or any Member of the Company may call

a general meeting.

NOTICE OF GENERAL MEETINGS

4l. An Annual General Meeting and an Extraordinary General Meeting

called for the passing of a Special Resolution or a resolution

appointing a person as a Director shall be cailed by at least twenty

one days' notire. All ather Extraordinary General Meetings shall be

called hy at¢ least fourteen days’ notice but a general meeting may

b¢ called by shorter notice if it is 50 agreedi—

{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 tim: and place of the meeting and the gen

nature of the business to be transacted and in

oral

the case of an Annual
General Meeting, 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 te a share in conrequence of the death or bankruptcy of a menmber,
and to the Directors and the auditors.

42. The accidental omission to give notice of a meeting to, or the

non-receipt of notice of a meeting by, any person entitled to

receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

43. No business shall be transacted at any general meeting unless a

quorum is present when the meeting proceeds to businens,
absence of a zuorum shall not

but the
preclude the nomination or slection or

a chairman which shall not be treated for this purpose as part of
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44,

45,

46.

47.

Succeeding Article, two Membersg entitled o vote and e Present 3
person or py PYoxXy or, if Carporation, acting through 4 duly
authorised represantative, shall be quoTum for 3)3 Purposes,

If a quorum ig ot present withip half an hour after the tjme
appointed for the meeting ,

the meeting shali ftand adjourpeq to such
day (not being 1less than fourteen nor More thanp twenty eight days
later) and at such time and

through 4 duly authorised representative {whatever the number of
shares helg by sugh Hember) ghapy be a quorum, The Company 8hal}

If no Director ig willing to act ag ¢hairman, or if no Director jg
Present within fifteen minutes aftop the time appointed for helding

the meeting, the Members Present apg entitled to Vote shaly choose
one of theirp number to ha chairman.

A director shall, notwithstanding that he g DAL a Membor
entitled o attend anpd speak at any generaj meetin

~ 12 -




48, The chairmar may, with the consent of 3 cegting at which a guorum is B

present (and shall if so directed by the meating), adjourn ‘the :
meeting from time to time and from place to place, but no business 31.
- shall be transacted at any adjourned meeting other than business < W
which might properly have been transacted at the meeting had the S

/ ad journment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days® notiece shall he :

o given specifying the time and place of tha adjourned meeting and the _Qf:
general nature of the business to be transacted. Otherwisa 7t shall F -
not he necessary to give any such notice.

49, A vesolulion put to the vote of a meeting shall be decided on a show '”3,‘
of hands unless before, or on the declaration of the rasult of, the

o show of hands a poll is duly demanded. Subject to the provisions of

‘ the Act, a poll may be demanded:-

o (a) by the chairman; or

. {b) by at least two Members having the right to ve%e at the

- meeting; or -

(e) by a Momber or Members representing not less than onc tenth of e

L4 the total voting rights of all the Members having the right to S

o vote at the meeting; or
;' (d) by a Member or Members holding shares conferring a right to (

.: vete at the meeting being shares on which an aggregate sum has 35 ’
1?¢ been paid up equal to not less than one tenth of the total sum I
paid up en all the shares conferring that right; o

. and a demand by a person as proxy for a Member shall be the same as LI
. a demand by the Member. I

X 50.  Unless a poll is duly demanded a declaration by the chairman that a R
; resolution has been carried or ecarried unanimously, or by a
particular majority, or lost, or not carried by a particular
N majority and an entry to that effect in the minutes of the meeting s

o shall be conclusive evidence of the fact without proof of the number i

. nr proportion of the wvotes recorded in favour of or against the .
. resolution.




31. The demand for a pell may, bfffore the poll is taken, be withdrawn

but only with the consent of the chairman and a demand so w

ithdrawn
shall pot be taken to have invalidated tha result of a show of hands

W' declared before the demand was made.
: 52. A poll shall be taken as the chairman directs and he may appoint

i serutineers (who need not be members) and fix a time and place for
; declaring the result of the pell. The result of the poll shall be

de¢med te be the resolution of the meeting at which the poll was
) demanded.

, a3. In the case of an equality of votes, whether on a show of hands or
‘ on a poll, the chairman shall be entitled te a casting vote

‘ addition to any other vote he may have.

i 54. A poll demanded on the election of a chairman or on a question of

adjournment shall be taken forthwith. A poll demanded on any other
o question shall be taken either forthwith or at such time and place
;\ as the chairman directs not being more than thirty days after the
.:‘ pwil is demanded. The dermand for = poll shall not prevent the
:;. continuaice of a meeting for the transaction of any business other
ﬂ& than the question on which the poll was demanded. If a poll is
‘-F demanded before the declaration of the result of a show of hands and
J. the demand is duly withdrawn, the meeting shall continue as if tne
: demand had not been made.

35. No notice need be given of a poll not taken forthwith if the time

and place at which it is to 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 specifying the time and place at which the
poll is to be taken. “

* 56, A resolution in writing executed by or on behalf of a member who
would have been entitled to vote upon it if it had been proposed at
N a general meeting at which he was present shall be as effectual as

if it had been passcd at a general meeting duly convened and teld
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VOTES
57.

58.

59.

60.

and may consist of several instruments in the like form each

executed by or on behalf of one or more Members.

OF MEMBERS

Subject to any rights or restrictions attached to any shares, 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

vote, 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 has been made by any court
having jurisdiction (whether in the United Ringdom or elsewhere} in

matters concerning mental disorder may vote, whether on a show of

hands or on a poll, by his receiver, curator bonis or other person

authorised in that behalf appeinted 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 exercise the right to vote shall

be deposited at the office, or at such other place as is specified
in accordance with the Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right to vote is to be

exercised and in default the right to vote shall not be exercisable,

NBo Member shall vote at any general meeting or at any separate

meeting of the holders of any class of shares in the Company,

either
in person or by proxy, in respect of any share held by him unless

all moneys presently payable by him ip respect of that share have
been paid,.

N
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61,

62,

No objection shall be raised to the qualification of any vorer
except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the
meeting shall be valid, Any objection made in due time shall be

referred to the chairman whase decision shat 1 be final and
conclusive,

On a poll votes may be given either personally or by proxy. A Member

may appoint more than ongc ProxXy to attend on the same occasion.

APPOINTMENT OF PROXIES

63.

64.

An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and in any common form or in such other
form as the Directors may approve and shall be deemed to confer
authority on any amendment of a resolution put tme the meeting for
which it is given as the proexy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for

any adjournment of the meeting as for the meeting to which it
relates.

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 in the notice convening the
meeting or in any instrument of Proxy sent out by the Company
in relation to the meeting not less than 48 hours before 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 and not less than 24 hours before the time appointed
for the taking of the poll; or

{c) where the poll is not taken forthwith but is taken not

more
than 48 hours after it was demanded, be delivered at tho

meeting at which the poll was demanded to the chairman or to

the Secretary or to any Director;



66.

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

A vote given or pall 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 veoting oar
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 duiy deposited before the commencemant of
the meeting or adjourned meeti 4 at which the vote is given or the
poll demanded or (in the case of a poll taken otherwise then on the

same day as the meeting or adjourned meeting) the time appointed for
taking the poll.

The Company may from time to time determine, by Ordinary Resolution
ir General Meeting, a maximum and minimum number for the Directors.,
Subject to and in default of any such determination there shall ba
no maximum number of Directors and the minimum number of Directors
shall be one. If there is a sole Director, in accordance with this
Article, such sole Director shall have all powers, righes,
authorities and discretions as would apply to tﬁe Director g
pursuant to these Articles.

encrally

ALTERNATE DIRECTORS

67.

68.

Any Director (other than an alternate Director) may appoint any

other Director, or any other person approved by resolution of the

Di~ectors and willing to act, to be an alternate Director and may

remove from office an alternate Director so appointed by him.

Any Director, v any person approved by resolution of the Directors
and willing to act, may act as an alterpnate Drrector representing
more than one Director, and at any meeting of the Directors or any
comnittee thereof shall be entitled to one vote in respect of each

Director For whom he is acting as alternate, (in addition to his own

vote, if any, as a Director) but he shall be counted as one only for
the purposes of caleulating a quorum.
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bY.

70,

72.

An alternate director shall be entitled to receive potice of all
meetings of Directors and of all meetings of committees of 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 Lhe functions of his appcintor
as a Director in his absence but shall not be entitled to receive
any remuneration from the Company for his servives as an alternate
director, save that he may receive from the Company such part (if
any) of the remuneration otherwise payable &o his appointor may by
notice in writing to the Company from time to time effect. But it
shall not be necessary to give notice of such # weeting to an
alternate Director who is absent from the United Kingdom.

An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director, but, if a Director retires at a
meeting for any reason but is reappointed or deecmed 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 retirement shall continue after his reappointment.

Save as otherwise provided in this Articles, an alternate Director
shall be deemad for all purposes tec be a bivector and shall alone be
responsible for his own acts and defaults and he shall not he deemed

to be the agent of the Director appointing him.

POWERS OF DIRECTORS

73.

Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by Special Resolution, the
busi;ess of the Company shall bhe managed by the Directors who may
exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no stch directions shall invalidate any
prior act of the Directors which would heove been valid if that
alteration had not been made or that direction had not been given.
The powers given by thls 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 povers
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exercisable by the Directors.

14, The Directors may, by power of attorney or otherwise, appoint any

person to be the agent of the Company on such torms and subject to

such conditions, (including terms as to remuneration) as they may
P

think £it and may delegate to any person o

appointéd any of the
powers vested in or exercisable Ly Lhem including power to

sub=dete, Directors may remove any person 50 appointed and
may revoke or vary such delegation but no persocn dealing in good
faith and without notice of any such revoge

be affected by it.

Lion or variation shall

75. The Compeny may exercise all the powers conferred by the Act with
regard to hnaving any official seal and such powers shall be vestead
in the Directors. Subject to the provisions of the Act my
instrument to which an official seal is affixed shall be sig
such petsons, if any, as the directors may from time to ¢.
determine.

76.

The directors may exercise all the powers of the Company to borrow

money without Jimit as te amount and on such terms, subject to such

conditions, and in such manner as the Directors may think fic,

and
subjyect to any applicable provision of Secticn 80 of the Act

grant any mortgage,

to
charge, right, interest or sequrity, of

whatsoever nature, over all or any part cof the Company’s

undertaking, assets, liabilities, preperty and uncalled capital, and

debentures and any other form of security,
whether or not constituting security for any

to issue shares, stocks,

debt, liabilivy or
obligation of the Company or of any other person, firm or corporate

entity, whether or not associated with the Company.

DELEGATION OF DIRECTORS’ POWERS

17, The Directors may delegate any of their powers to committees

consisting of such person or persouns (whether Directers or not) as

they think fit. They may also delegate to any Managing Director or

any Director holding any other executive of

fice such of their powers

Ve,
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as they consider desirable to be erercised by him. Any such
delegation may be made subject to 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 le governed by the Articles regulating the proceedings of
Directers so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

783.

79,

80.

8L,

The Directors shall not be required to retire by rotation.

Subject to the next succeeding Article, the Company may by Ordinary
Resolution 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 these Articles as the maximum
number of Directors.

No person shall be appointed a Director at any general meeting
unless:-

(a) he is recommended by a majority of the Directors; or
(b) not less than fourteen nor more than thirty five clear days
before the date appeointed for the meeting, notice executed by
a Member qualified to vote at the meeting has been given to
the Company of the intention to propose that person for
appointment, together with notice executed by that person of

his willingness to be appointed.

The Directors may appoint a person who is willing to act Lo be a
Director either to f£ill 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 ¥ith these Articles
as the maximum number of Directors.

DISQUALIFICATION AND REMOVAL OF DIREGTORS

82.

The office of a Director shall be vacated if:-

pRAT
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(a) he ceases to be a Director by wirtue of or pursuant to any
provision of the Act or the Company Directors Disqualification

1}

B Act 1988, or becomes prohibited from being a Director by any

other provision of Law;

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

{e) he is, or may be, suffering from mental disorder and either:-

(

oo

) be 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 matters
concerning mental disorder for his detention or for the
appointment of & receiver, curator bonis or other person
Lo exercise powers with respect to his property or
affairs; or
(d} he becomes incapable by reason of illness or injury of
managing and administering his property and affairs;
(e) he resigns his office by notice to the company; or
(£)  he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors

held during that peried and the Directors resolve that his
office be vacated.

REMUNERATION QOF DIRECTORS

a3, The Directors shall be entitled to such remuneration as the Company
may by Ordinary Resoltution determine and, unless the resoclution

provides otherwise, the remuneration shall be deemed to acecrue from
day tu day.

DIRECTORS’® EXPENSES

84. The Directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connmection with their attendance at

meetings of Directors or committees of Directors or general meetings
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any class of shares or of debentures of the Company or otherwise in 3

conpection with the discharge of their duties. E

i DIRECTORS' APPOINTMENTS AND INTERESTS =

85. Subject to the provisions of the Act, the Directors may appeoint one i

or more of their number to the office of Managing Director or to any !
other executive office under the Company and may enter into an f
; agreement or arrangement with any Director for his employment by the N
; Company or for the provision by him of any services outside the :
scope of the ordinary duties of a Director. Any such appointment, ?
agreement or arrangement may be made upon such terms as the }\‘
Directors determine and they may remunecrate any such Director for A
his services as they think fit. Any appointmept of a Director to an jfﬁ
executive office shall terminate if he ceases to be a Director but ﬁ’
without prejudice to any claim to damages for a breach of the £
i’ contract of service between the Director and the Company. A Managing .

" Yirector and a Director holding any other executive office shall not

be subject to retirement by rotation.

86. Subject to the provisions of the Act, and provided that he has
disclosed to the Directors the nature and extent of any material ?

‘ interest of his, a Director notwithstanding his office:- ?:

2 (a) may be a party to, or otherwise interested in, any transaction ?!
i or arrangement with the Company or in which the Company is v
‘ﬂ otherwise interested; ? t
) {b) may be a director or other officer of, or employed by, or a E
%;. party to any transaction or arrangement with, or otherwise L
o interested in, any body corporate promoted by the Company or
. in which the Company is otherwise interested; and t
’ (c) shall not, by reason of his office, be accountable to the Ey
y Company for any benefit which he derives from any such office o
or enployment or from any such transaction or arrangement or
from any interest in any such body corporate and ne such T

. transaction or arrangement shall be Lliable to be avoided on

the ground of any such interest or benefit.
ar. For the purpose of regulation 86:~ ‘ i




(a) a general notice given to the Directors that a Pirector is to
be regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in
which a specified person or class of persons is interested
shall be deemed to be a disclosure that the Director has an
interest in any such transaction of the natufé 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 ihterest of his.

DIRECTORS' GRATUITIES AND PENSIONS

88,

89,

The Directors may exercise all the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or by
insurance or in any other manner whether or not similar to the
foregoing, for any Director or former Director to the relations,
connections or dependants of any Director or former Director who
holds or has held any office or employment with the Company or with
any current or former subsidiary of the Company or with a
predecessor in business of the Company or of any such current or
former subsidiary and may contribute to any fund and pay any amounts
and premiums for the purchase or provision of any such benefit. No
Director or former Director shall be accountable to the Company or
the Members for any benefit provided pursuant to this Article and
the receipt of any such benefit shall not disqualify any person from

being or becoming a Director of the Company,

The Directors may by resolution exercise any power of the Company or
conferred by the Act to make provision for the benefit of persons
employed or formerly employed by the Company ov any of its
subsidiaries in connection with the cessation or the transfer to any

person of the whole or any part of the undertaking of the Company or
such subsidiary.

PROCEEDINGS OF DIRECTORS

90.

Subject to the provisions of the Articles, the Directors may
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L regulate their bro.eedings as they think fit. A Director may, and

the Secretary at the request of a Rirector shall,

call a meeting of A
the Pirectors,

It shall not be necessary to give notice of a meeting

to a Director who is absent from the United Kingdom. Questions e

arising at a wseting shall be decided by a majority of votes. o

*n the e
=) case of any equality of votes, the chairman shall have a second or
<t

; casting vote. A Director who is also an alternate Director shall be
S
: entitled in the absence of his appointor to a separate vote

on :
behalf of his appointor in addition to his own vote.

91. The quorum Ffor the transaction of the business of the Directors may T

{5
] : be fixed by the Directors and unless so fixed at any other number
]V' .- shall be two.

A person who holds office only as an alternate ;

s
if his appointer is not present, be counted in the .

"« Director shall,
! quorum.
[

. 92. Subject to any other provision of these Articles, any Director or

kK alternate Director who is not physically present at any meeting of
'aﬁ the Directors or any committee therecof but who is in simultaneous ‘
[ telephonic communication with one other Directer (or such higher
number of Directors as shall constitute a que

rum pufsﬁant to these
%

1- Ariicles),

o

shall be deemed to be present at such a meeting, shall be N

counted for the purpose of calculating a quorum, and shall be n

A\l o
{L entitled to vote, and his vote shall be counted.

. 93. The continuing Directors or g sole continuing Director may act :
| .

notwithstanding any vacancies in their number, but, if tha number of <

Directors is less than the number fixed as the quorum, the

continuing Directors or Director may act only for the purpese of

filling vacancies or of calling a general meeting. :

" Q4. The Directors may appoint one of their number to be the chairman of

ey -

the board of directors and may at any time remove him from that

A of fice. Unless he is willing to do so, the Director so appointed

shall preside at every meeting of directors at which he is present, %

N but if there is no Director holding that office, or if the Director ‘
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v hkolding it is unwilling to preside or is not present within five
. i minutes after the time appointed for the meeting, the Directors

. present may appoint one of their number Lo be chairman of the
] O meeting.

95. All acts done 'y a meeting of Directors,

Directors, ar by

or of a committee of
a person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was a
defect in the appeintment of any Director or that any of them were
disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and
had been entitled to vote.

96. A resolution in writing signed by all the Directors entitled to
O receive notice of a meeting of Directors or of a committee of
:;fh! Directors shall be as valid and effectual as if it had been passed
; t% at a meeting of Directors or (as the case may be) a committee of
‘: Directors duly convened and held and may consist of several
2 ) documents in the like form each signed by one or more Directors; but
a resolution signed by an alternate Director need not also be signed
Bt by his appointor and, if it is signed by a Director who has
: L appointed an alternate Director, it necd not be signed by the
,7“ alternate Director in that capacity.

" 97. A Director who to his knowledge is in any way, whether directly or

5 indirectly, interested in a contract or proposed contract {(within
the meaning of Section 317 of the Act) with the Company shall
. declare the nature of his interest at a meeting of the Directors in
) : accordance with that Section. Subject where applicable to such
; disclosure, a Director shall be taken into account in calculating
o whether a quorum is present and shall be entitled to vote in respect
Lo of any such contract or proposed contract in which he is interested
Y and if he shall do so his vote shall be counted.

AT N 98. Where proposals are under consideration concerning the appeointment

of two or more directors to offices or employments with the Company
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or any body corporate in which the Company is interested the
proposals may be divided and considered in relation to each Director
separately and (provided he is not for another reason precluded from
voting) each of the Directors concerned shall be entitled to vote

and be counted in the quorum in respect of each resolution except
that concerning his own appointment.

99, If a question arises at a meeting of the Directors or of a committee
¢ of Directors as to the right of a Director to vote, the question
may, before the conclusion of the meeting, be referred to the
chairmant of the mecting and his ruling in relation to any Director
other than himself shall be final and conclusive.

SECRETARY .

100. Subject to the provisions of the Act, the Secretary shall be
appointed by the Directors for such term, it such remuneration and
uwpen such conditions as they may think fit; and any Secretary so
appointed may be removed by them.

MINUTES

101. The Directors shall cause minutes %o be made in books kept for the
purpose:-

(a) of all appointments of officers made by the Directors; and
(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 each such meeting.
THE SEAL
102.

The seal shall only be used by the authority of the Directors or of
a committee of Directors authorised by the Directors. The Directors
may determine who shall sigr any instrument to whiech the seal is
affixed and upless otherwise so determined it shall be signed by a

Director and by the Secretary or by a sccond Director.
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DIVIDENDS

103.

104,

105.

106.

Sybject to the provisions of the Act, the Company may by Ordinary
Resolution declare 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 such

interim dividends as appear to them to he justified by the Financial
position of the Company and may also pay any dividend payable at a
fixed rate at intervals settled by them whenever the financial
position of the Company, in the opinion of the Directors, justifies
any such payment. Provided the Directors act in good faith they
shall not incur any liability to the holderg of shares conferring
preferred vrights for any loss such holders may suffer in consequence
of the payment of an interim dividend on any shares having
non-preferred or deferred rights.

Except as otherwise provided by the rights attached to 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 pald; but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date,

that share shall rank for 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 assets and, where any difficulty
arises in regard to the distribution, the Directors may settle

the same and in particular may issue fractional certificates

and £ix the wvalue for distribution of any assets and may

determine that cash shall be paid to any member upon the

footing of the wvalue so fixed in order to adjust the rights of

members and may vest any assets in trustees.



. DIVIDENDS

103.

104,

105.

106.

Subject to the provisions of the Act, the Company may by Ordinary
Resolution declare 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 such
interim dividends as appear to them to be justified by the financial
position of the Company and may also pay any dividend payable at a
fixed rate at intervals settled by them whenever the financial
position of the Company, in the opinion of the Directors, justifies
any such payment. Provided the Directors act in good faith they
shall not incur any liability to the holderg of shares conferring
preferred rights for any loss such holders may suffer in consequence

of the payment of an interim dividend on any shares having
non-preferred or deferred rights.

Except as otherwise provided by the rights attached to shares, all
dividends shuail 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 paidj but, if any share is issued on terms
providing that it shall rank for dividend as From a particular date,

that share shall rank for 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 assets and, where any difficulty
arises in regard to the distribution, the Directors may settle
the same and in particular may issue fractional certificates
and fix the value for distribution of any assets and may

determine that cash shall be paid to any member upon the

footing of the value so fixed in order to adjust the rights of

members and may vest any assets in trustees.
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. 107. Any dividend or other moneys payable ir respect of a share may be
paid by cheque sent by post to the registered address of the person

N entitled or, if two or more persons are the holders of the share or
3; are jointly entitled te it by reason of the death or hankruptcy of
;; the holder, to the registered address of that one of those persons
:E who is First named in the register of members or to 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 or other
person jointly entitled to a share as aforesaid may give receipts

for any dividend or other moneys payable in respect of the share.

108. 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.

109. 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 cease Lo remain owing by the Company.

ACCOUNTS

110. 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
111. The Directors may with the authority of an Ordinary Resolution of
the Company:-

(a) subject as hereinafter provided, resolve to capitalise any
undivided preofits 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 redemptien reserve;

- 98 -
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: (b)

(c)
(d)
NOTICES
112,
113.

addressed to the Member at his registered address,

appropriate the sum resolved to be capitalised to the Members
who would have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if
any, for the time being unpaid on any share held by them
respectively, or in payinz up in full unissued shares or
debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully 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 availab}e for distribution may, for the
purposes of this regulation, only be applied in paying up
unissued shares to be allotted to Members credited as fully
paid;

make such provision by the issue of fractional certificates or

by payment in cash or otherwise as they determine in the case

of shares or debentures Dbecoming distributable under this

regulation in fractions; and

authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such

capitalisation, any agreement made under such avthority being
binding on all such Members.

Any notice to be given to or by any person pursuant to these
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 or other document to a Member either

personally or by sending it by post in a prepaid envelope or wrapper

or by leaving it

at that address, or by any other means authorised in writing by the

Member concerned. In the case of joint holders of a share, service
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114.

115.

116,

117,

or delivery of any notice or other document on or to one of the
joint holders shall for all purposes be deemed a sufficient service
on or delivery 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 shall 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 becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in

the register of Members, has been duly given to a person from whom
he derives his title.

Any notice or other document, if sent by port, shall be deemed to
have been served or delivered cn the day following that on which it
was put in the rost and, in proving such service or delivery, it
shall be sufficient to prove that the notice cr document was
properly addressed, stamped and put in the post. Any notice or other
decument left at a registered address otherwise than by post shall

be deemed to have been served or delivered on the day it was so
left.

The Company may scrve or deliver any notice or other document on or

to any person or persons entitled to a share in censequence of the
death or bankruptcy of a Member ip any manner which would be
permitted bHy these Articles if the person or persons concerned were
a member or were Members and either addressed to him or them by name
or by the title of representatives of the deceased or trustee of the
hankrupt or by any like description at the address (if any) within

the Gaited Kingdem supplied by him or them for that purpose. Until
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such address has been supplied, a notice or other document may be
servec on or delivered to thz person or persons so entitled in any

manner in which it might have been served or given if the death or
bankraptecy hkad not occurred.

WINDING UP

118.

If the Company is wouwd up, the liquidator may, vwit,y the sanction of
an Extraordinary Resolution of the Company and any other sanction
vequired by the Act, divide among the Members in specie the whole or
any part of the assets of the Company and may, for that purpose,
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 benefit of the
Members as he with the like sanction determines, but no Member shall

be compelled to accept any assets upon which there is a liability.

INDEMNITY

119.

Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned 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 his capacity as such Director or other officer or
auditor in defending any proceedings, whether civil or eriminal, 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 in relation to the affairs of the
Company.




‘ Thomas Eggar & Son
5 East Pallant
Chichester

West Sussex
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARFS

MEMORANDUM of ASSOCIATION
of
Zeg _(_’PROPERTY) COMPANY LIMITED

1. The name of the Company is ZPC {PROPERTY) COMPANY LIMLTED*
2, The registered office of the Company will be situated in England.
3. The objects for which the Company is estmblished are :-

(a) To acquire and hold, sell or otherwise dispose of, and deal in
shares, stocks, bonds, debentures, debenture stock or other
securities isgued or guaranteed by any corporate entity or stocks,
loans, securities or other obligations issued or guaranteed by any
government or authority of whatsoever nature and to acquire any
such shares, stocks, debentures, debenture stocks, bonds, loans,
securities or other obligations by subscription, tender, purchase,
exchange or otherwise and to subsecribe for the same cvither
conditionally or otherwise, and to guarantee the subscription
thereof, and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof and otherwise
to carry on the business of an investment and holding company; and
to provide management, computer, secretarial and other related
services to, and act as advisers, consultants and managers on all
business, personnel, administrative and organisational matters and
problems of whatsoever nature for all those companies,
corporations or other bodies in which the Company holds
debentures, debenture stocks, loans or other sc.u:'ties or

nbligations.

* By a Special Resolution passed on 6th December 1988 the name of the Company
was changed from Eggshell (No. 114) Limited to ZPC (Property) Company
Limited.

R
OSSR AN
R Y



=f$. (b) To acquire by purchase, lease, exchange or otherwise, for

‘)ﬁl development, investment or resale, and to deal in, develop,

aﬂ' design, build and construct in relatlor lo, land, commercial and
-gih‘ domestic premises and other property of amy tenure or any interest
1i;$ therein, and to create, reserve, sell and deal in frechold and

leasehold ground rents, and to make advances upon the security of
%ﬁ}; land or commercial or domesitic premises or other property et any
interest therein, and whether crected or in course of erection,
?fff and whether on first mortgage or subject to a prior morrgage or
an- mortgages, and generally to deal in, develop, sell, lease,
,;jgr exchange or otherwise carry on business in connection with land
s and commercial and domestic premises and any other proporty
(whether real or personal) and to curn the same to account as may
;o seem expedient, and in particular by laying out streets, roads,

. and squares, constructing sewers, drainage and other service

Y facilities, planting, paving and preparing building sites, and by
o constructing, reconstructing, altering, repairing, improving,

: decorating, furnishing, and maintaining commercial and domestic
e F

premises, houses, flats, bungalows, of fices, faclories,
warehouses, wharves, buildings, works and conveniences of all
kinds and by consolidating or connectring or subdividing
properties, and by leasing and disposing of the same, and by
advancing money to and entering into contracts with builders,
surveyors, architects and any other contiactors, sub-contractors,
agents or advisers, tenants and others; and to manage any land,
buildings or other property as aforesald, whather belonging to the
Company or not, and to collect rents and inceme, and to supply in
relation to any property any services of whatsoever nature and all
convenienwes and amenities; and to acquire and take over
businesses or undertakings of all kinds, and to carry on, or
dispose of, remove or put an end to the same or otherwise deal
with the same as may seem expedient; and to carry on all or any cf

j the businesses of huilders, engineers, building and engineering

;é contractors, land, estale and property developers, repalrers and
;f jobbers, estalte agents and managers, mortgage and insurance
fg brokers and agents, surveyors, valuers and auctioneers, builders'’
?ﬁ merchants, plant hire spacialists and contractors, merchants of ,

A -2 -




and dealers in plant, machipery, vehicles and appliances of all
kinds, paintern. decorators and plumbers, haulage and transpert

contractors, electricians and general engineers, g

{¢) To carry on any other trade or business whatsoever which can in
the upinion of the Directors of the Company be advanrngeously
carried on by the Company in connection with or as ancitlary to
any of the above businesses or the general business of che i

Company.

(d) To purchase, lease or by other means acquire any freehold,
leasehold or other property for any estate or i terest whatsoever b
and any rights, interests, privileges or easements over or in A
respect of any property, things and rights, whether real or
personal and of whatsoever nature which may be required for or may
be conveniently used with or may enhance the value of any other
property of the Company, or which in the opinion of the Directors

of the Company would otherwise be advantageous Lo the Company.

(e) To purchase or by other means acquire and protect, prolong, extend
and renew whether in the United Kingdom or elsewhere any
copyrights, patents, patent rights, trade marks, designs, rights
of manufacture, production, or distribution, rights of publication
or other rights, interests, brevets d'invention and licences which
may appear likely to be advantageous or useful to the Company and
to use and turn to account and to manufacture under or grant ?
rights, interests, licences or privileges in respect of the soame K
and, whether directly or indirectly, and whether through any agent
or contractor or otharwise, to expend and invest money and time in i
experimenting upon and testing and in improving or seeking teo
improve any patents, inventions, vights or interests which the

Company may acquire or propose to acquire.

(f) To build, create, develop, maintain, convert, alter, enlarpe,
reduce, pull down, remove or replace, and dispose of any
buildings, shops, factories, oftfices, works, machinery or engines

and any other property whatsoever whether real or personal and to
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(g}

(h)

clear sites for the same or to join with any person, firm or
cevporate entity in doing any of the things aforesaid and to work,

manage and control the same ovr join with others in so doing.

To acquire and undertake the whole or any part of the business,
goodwill and assets of any person, firm or corporate entity
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as the whole or part of
the consideration for such scquisition to undertake all or any of
the liabilities of such person, firm or corporale entity, or to
acquire any interest in, amalgamate with or enter into any
arrangements for sharing profits or for co-operation or for
limiting competition or for mutual assistance with any such person
firm or corporate entity and to give or accept by way of
consideration for any of the acts or things aforesaid or property
acquired any shares, stocks, debentures or securities that may be
agreed upon and to hold and retain or sell, mortgage and deal with

any shares, stocks, debentures or sccurities so received.

To promote any person, firm or corporate entity with a view to the
acquisition of all or any ef the property and rights, and the
undertaking of any of the liabilities of the Company or of any
business or operations which may appear 1likely to assist or
benefit the Company or to enhance the value of the property or
business of the Company aud Lo pay all the expenses and costs of

or incidental to such promotion.

To sell or otherwise dispose of the whole or any part of the
assets, liabilities and undertaking of the Company either together
or in portions for such consideration as the Directors of the
Company may think fit and in particular for shares, stocks,
debentures or securities of any corporate entity purchasing the

same .

To invest and deal with the monies of the Company not immediately
required upon such securities and in such manner as may from time

to time be determined.

(T




(k) To lend money to any person, firm or corporate entity {including
in particular but without prejudice to ihe gonerality of the
foregoing any customers and others associated or having dealings
with the Corpany and any holding company, subsidiary or Tellow
subsidiary, or associated company of the Company) and to guarantee
the payment of any sum, and the performance of any contract or

obligation, by any such person, firm or corporate entity.

(1) To borrow or raise money in such manner as the Directors of the
Company shall think fit and in particular by the issue of
debentures or debenture stock perpetual or otherwise and to secure
the repayment of any money borrowed or raised by mortgage charge
or lien upon the undertaking and the whole or any part of the
company’s property or assets whether real or personal, present or
future including its bool debts and uncalled capital and also by a
similar mortgage charge or lien to secure and guarantee tLhe
performance by the Company of any obligation or li-bility it may
undertake and to give any guarantee, indemnity or undertaking in
respect of the obligations of any person, firm or corporate entity

whatsoever as the Directors of the Company may think fit.

(m) To draw, make, accept, endorse, discount, execute and issue
’ ) P ’
promissery notes, bills of exchange, warrants, debentures and

other negotiable or transferable instruments of whatsoever nature.

{n) To subscribe for, take, purchase or otherwise acquire and hold any
shares or other interests in or securities of any other corporate
entity having objects wholly or in part similar to those of the
Company or carrying on any business or activity capable of being

conducted so as directly or indirectly to benefit the Company.

(o) To improve, manage, cultivate, alter, convert, develop, exchange,
let on lease, mortgage, sell, dispoese of, turn Lo account, grant
rights and privileges in respec! nf or otberwise deal with all or
any part of the property and rights of the Company, whether real

ot personal, present or future.



{p)

(q)

{r)

(s)

()

{u)

To agk as agents, brokers, sub-contractors or trustees for any
person, firm or corporate entity, and alse to act in any of the
businesses or activities of the Company through or by means of

agents, broukers, sub-contractors, trustees, or others.

To remunerate any person firm or corporate entity rendering any
service to the Company whether by the paovment of money or by the
allotment of shares or securities of the Company credited as paid
up in full or in part or otherwise,

To pay out of the monies of the Company al} - and expenses
which the Company may lawfully pay, of or incidental to the
formation, registration, marketing and advertising of, or raisipg
money for, the Company and the issue of its capital, including
fees, brokerage and cormission of whatsoever nature in respect of
obtaining applications Ffor or taking, placing, guaranteeing the

placing of or underwriting any shares, securities, debentures or
debenture stock.

Te enter inte any arrangement or agreement with any government or
auchority supreme municipal local or otherwise and to obtain from
any such government or authority any rights, benefits concessions

or privileges that may seem capable of benefiting the Company.

To apply for, seek and procure any Statute, Statutory Instrument,
order, licence, authority or permission from any government,
authority or department thereof, with a view to enabling the
Company to effect any of its objects, or with a view to the
modification in any way of the Company’s constitution or
structure, or For any other purpose which may be calculated to
benefit the Company, and to oppese and obstruct any applications

or proceedings which may appear Lo prejudice the Company in any

manner whatsoever.

To establish and support or be invelved in the establishment and
support of any club, association, fund, trust, scheme, entity or

operation which may be calculated to benefit existing or former
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employees officers or Directors of the Company or the dependents Ny y
or connections of such persons, and to grant pensions and
allowances and to make payments towards insurance, and genecrally
to subscribe or pguarantee money for charitable or benevolent ,I R
objects or for any event, matter or exhibition or for any public, s .

sporting, general or useful object.

(v) To distribute among the Members of the Company in kind any of the

property, assets or undertaking of the Company, ard in particular o B

*
e

any shares, debentures or securities of other companies belonging Tl
to the Company or in respect of which the Company may have a power :
of disposal.
L oa
(w) To carry out all or any of the above objects as principals or ;'f- ﬂ'
agents or in partuership, co-operation or conjunction with any V’:‘lf"
Lfd. ¥
other person firm asscociation or corporate entity and in any part .
of the world, and to procure the Company to be registered or "j*?
recognised in any country or place, i '
w': ".
(x) To do all and any such other things as may be incidental or
conducive to the attainment of the above cbjects or any of them, : L,
o vy
1 v ML
It is hereby expressly declared that each of the preceding sub- clauses IR
shall be construed independently of and shall be in no way limited by R s
N reference to any other sub-clause and that the objects set out in each : ';
sub-clause are independent objects of the Company. Do R
. 4.  ‘The liability of the Members is limited. RN
f{ 5. The Share Capital of the Company is £100 divided inro 100 Shares of 1] : -
- each. o
. ¥ o
; 3
2 e
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@
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WE, the persons whose names and addresses are subscribed, wish to be formed
into a Company pursuant to this Memorandum of Aszociation apd we respectively

agree to take the number of shares in the capital of the Company set opposite
our respective names.

Names, Addresses and
Daescriptions of
Subscribers

Humber of Shares
taken by each

Subscriber
ANTONY JOHN SHAW MACLAREN One
5 East Pallant, Chichester,
West Sussex, POl9 1TS
Solicitor
CHRISTOPHER WILLIAM DOMAN One

5 Fast Pallant, Chichester,
West Sussex, POl9 1TS
Solicitor

DATED this Twenty first day of September 1988

WITNESS to the above signaturesi-

RENATE ALEXANDRA PROCTOR

5 East Mallant, Chichester,
West Sussex, P019 LTS
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THE COMPANIES ACT 19835
COMPANY LIMITED BY SHARFS

ARTICLES OF ASSOCIATION
OF

ZPC (PROPERTY) COMPANY LIMITED

(Articles adopted on 8th March, 1989)

INTERPRETATION

L. 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.
“"elear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed te be given and
the day for which it is given or on which it is tc take effect,
"executed" includes any mode of execution.
"office" means the registered office of the Company.
"the holder" in relation to shares means the Hember whose name is
entered in the register of Mambers as the holder of the shares,
"the seal" means the common seal of the Company.
"Secretary" means the Secretary of the Company or any other person
appointed to perform the duties of the Secretary of the Company,
including a joint, assistant or depulty Secretary.

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

References in these Articles to writing shall where the context admits
include references to any representation or reproduction of words in a
legible form (including, but without prejudice Lo the gencrality of the
foregoing, by manuscript, typewriting, telex, fax, photography, lithography
or printing}.




Unless the context otherwise requires, words or expressions contained in

thirse

regulations bear the same meaning as in the Act but excluding any

statutory modification thereof not in force when these regulations become

binding on the Company.

SHARE CAPITAL

2,

SHARE
6.

Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may be Ordinary
Resolution determine.

Subject to the provisions of the Act, shares may be issued which are

to be redeemed or are to b

[¢]

liable to be redeemed at the option of
the Company or the holder en such terms and in such manner as may be

provided by the Articles.

The Company may exercise the powers of paying commissions conferred
by the Act. Subject to the provision 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 share except an absclute right

to the entirety thereof in the holder.

CERTIFICATES

Every Member, upon becoming the holder of any shares, shall be
entitled without payment to cne certificate 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 cach for one or more of his shares
upon payment for every certificate after the Lirst of such

reasonable sum as the Directors may deltermine. Every certificate

shall be sealed with the seal and shall specify the number, class




LIEN
8.

10.

and distinguishing numbers (if any) of the shares to which it
relates apd 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 several persens and delivery of a certificate

to one joint holder shall be a sufficient delivery to all of them.

1f a share certificate is defaced, worn-out, lost or destroyed, it
may be renewed on such terms (if any) as to evidence and indemnily
and payment of the expenses reasonably incurred by the Company in
investigating evidence as the directors may determine but otherwise

frec 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 any share,
whether or not it is fully peid for all wmonies (whether presently
payable or not) payable at a fixed time or called in respect of that
share, and the Company shall also have a first and paramount lien on
all shares, whether or not fully paid, registered in the name of any
person, firm or Company indebted or liable in anyway to the Company,
whether such person, Eirm or company shall be the sole holder or one
of any number of joint holders, in respect of all monies due or
owing by such person, firm or company to the Company. The Directors
may at any time declare any share to be wholly exempt from the

provisions of this regulation.

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 fourteen
clear days after notice has been given to the holder of Lhe share or
to the person entitled to it in consequence of the death or
bankruptecy of the holder, demanding payment and stating that if the

notice is not complied with the shares may be sold.

To give effect to a sale the directors way authovise some person to

execute an instrument of transfer of the shares sold ts, or in
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accordanee with the directions of, the purchaser. The title of the
transferee io the shares shall not be affected by any irregularity

in or iavalidity of the proceedings in reference to the sale.

Il. 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 to
the Company for cancellatien of the certificate for the shares sold
and subject teo a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person

entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITMRE

12, Subject to the terms of allotment, the Directors may make calls upon
the Members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each Member shall
(subject to receiving at least fourteen clear days notice specifying
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 ¢all was made.

13, A call shall be deemed to have been made at the time when the

resolution of the directors authorising the call was passed.

la. The jeint holders of a share shall be jointly and severally liable

to pay all calls in respect thereof

L5, If a call remains unpaid after it has become due and payable the

person from whom it is due and pavable shall pay interest on the

amount unpaid from the day it became due and payable until it is

paid at the rate fixed by the terms of allotment of the share or in



16.

17,

18.

19.

20.

the notice of the call or, if no rate is fixed at the appropriate
rate (as defined by the Act) hut the Direcktors may waive payment of
the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premlum or as as
instalment of a call, shall be deemed to b+ a call and if ix is not
paid the provisions of the Articles shall apply as if the amount had

become due and payable by virtue of a call,

Subject to the terms of allotment Lhe 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 after it has become due and payable the
Directors may give to the person from whom it is due not less than
fourteen clear days’ notice requiring payment of the amount unpaid
together with any interest which may have acerued. The notice shall
name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the

call was made will be liable ¢o - .ovfeited.

If tne notice is not cex,’ '\, ~ “h atty s are in respect of which it
was given may, before t'rp [Ja: ! required by the notice has been
made, be forfei* =~ .+~ °~ .~lutlon of the Directors and the
fForfeiture shall iz . -g 21} dividends or other moneys payable in

respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold,
re~alloted 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 to to any other person and at any time before
sale, re-allotment or other dispositien, the Forfeiture may be
cancelled on such terms as the Dircctors think fit., Where For the

purposes of its disposal a forfeited share is to be transferred to

- 13 -




21,

22,

23.

any person the Directors may authorise some person Lo exscute an

instrument of transfer of the share to that person.

A person any of whose sharaes have been forfeited shall cease %o be &
Member in respect of them and shall surrender to the Companry feor
forfeited but shall

remain liable to the Company for all moneys which e% the date of

cancellations the certificate Ffor the sharcs

forfelture 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 (at defined in the Act) from the
date of [orfeiture until payment but the Directors may waive payment
whoelly or in part of enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any

consideratien received on their dispossal,

A statuary declaration by a Director or tne Secretary Lhat a share
has been forfeited on a specified date shall be conclusive evidence
of the facts stated in it as against all persons claiming to be
entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a
good title to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the
consideration, iF any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference

to the forfeiture or disposal of the share.

ALLOTMENT OF SHARES

Subject to the provisions of the Act and to any direction to the

contrary which may be made by any resolution of the Company, any
unissued shares of the Company (whether part of the original or any
increased capital) sh' 'l be under the control of the Directors who

allot, grant options over or olherwise dispose of the

may offer,
for such

the

same to such persons, at such times, In such proportions,
consideration, on such terms and subjecl to such condilions us

Directors may in their abrolute discretion determine,



. In accordance with Section 91(1) of the Act Section BI(1), Sectior
90(1) to (5) and Scction Y0(6) thereof shkall not apply to the
Company.

For the purpmses of Section B0 of the Act, the Directors are

-]
i
.

generally and unconditionally authorised to exercise any power of

the Compeny to allot and grant rights or subscribe for or cenvert

securities into shares of the Company up to £15,000,000 at any time
during a period of five years from the date of incorporation of Lhe
Company and the Directors may, after such period, allot any shares

or grant any rights under this authority pursuant to an offer or

agreement so to do made by the Company within such five year period.
This authority may at any time (subject no Section 80 of the Act) be
renewed, revoked or varied by Qrdinary Resolution of the Company in

General Meeting.

TRANSFER OF SHARES

26. The instrument of wrensfer 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 behalf of the transferor and, unless the share is [fully

paid by or on behalf of the transferece.

27. The Directors may in their absolute discretion and without being
required to give any reason, refuse to register the transfer of any

share whether or not it is fully paid.

28, 1f the Directors refuse to register & transfer of a shara, they
shall within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the

refusal.

29. The registration of transfers of shares or of transfers of any class
of shares may be suspended at such times and for such perieds (nol

exceeding thirty days in any year) as the Directors . - determine.



Yo fee shull be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any
shares.

The Company shall be entitled to retain any interest of transfer
which is registered, but any instrument of transfer which the
Directors rafuse to register shall be returned to the person lodging

it when notice of the refusal is given.

TRANSMISSION OF SHARES

32.

33.

34,

If a 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 title to his interest; but
nothing hersin contained shall release the estate of a deceased
Mzmber from any liability in respect of any share which had been

jointly held by him.

A person becoming entitled to a share in counsequence of the death or
bankruptcy of a Member may, upon such evidence being produced as the
Director's 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 to that effect. 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 transfer as if it were an
instrument of transfer executed by the Member and the death or

bankruptcy of the Member had not occurred.

A person becoming entitled to a share in consequence of Lhe death or
bankruptcy of a Member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall
not, before being registered as Lhe holder of the share, be entitled
in respect of it to attend or vote al any meeting of the Gompany or

at any separate meeting of the holders of any class of shares in the




Py Company . U

ALTERATTON OF SHARE CAPITAL R

‘o 35. The Company may by Ordinary Resolution;:- d!?;,«:
i {a} increase its share capital by new shares of such amount as the }?h¥@{
z resolution prascribes; f_;;”
H; (k)  consolidate and divide all or any of its share capital into }ﬁif,T
™ shares of larger amount than its existing shares; E
i (¢)  subject to the provisions of the Act, sub-divide its shares, }j”;

or any of them, into shares of smaller amount and the }ﬁﬁl
resolution may determine that, as between the shares resulting i: o
¥ from the sub-division, any of them may have any preference or e
B advantage as compared with the others; and ?y:_di
i% (d) cancel shares which, at the date of the passing of the ﬁf"f
~g& resolution, have not been taken or agreed to be taken by any f.‘i'
4

i person and diminish the amount of its share capital by the o

amount of the shares so cancelled.

o 36. Whenever as a result of a consolidation of shares any Members would
ﬁ3; become entitled to fractions of a share, Lthe Directors may, on
f& behalf of those Members, sell the shares representing the fractions
for the best price reasonably obtainable to any person {including,
subject to the provisions of the Act, the Company) and distribute .
the net proceeds of sale in due proportion among those Members, and K ¥
the Directors may authorise some person Lo execute an instrument of ‘“
K transfer of the shares to, or in accordance with the directions of, “:-’
: the purchaser. The transferee shall not be bound to see to the
" application of the purchase meney nor shall his title to the shares f“;u
é be affected by any irregularity in or invalidity of the proceedings o
4]

in reference to the sale.

37. Subject to the provisions of the Act, the Company may by Special

b Resolution reduce its share capital, any capital redemption reserve G

and any share premivun acgount in anv wa'',




PURCHASE OF OWN SHARES

33,

Subject to the provisions of the Act, the Company may enter into any
agreement or arrangement for the purchase of &ll or any of its
shares of any class (including any redeemable shares} and any
agreement or arrangement under which it may, subjeact to any
conditions, become entitled or obliged to purchase all or any of
such shares and may make payments in respect of the redemption or
purchase of such shargs otherwise than out of distributable profiks
or the proceeds of a fresh issue of shares. Each agreemenl or
arrangement entered into pursuant to this Article shall be
authorised by such resolution of the Company as may for the time
being be required by law but subject thereto the Directors shall
have full power to determine or approve the terms of any such
egreement or arrangement. Neither the Company nor the Directors
shall be required to select any such shares rateably or in any other
particular manner as between the holders of shares of the same class
or as between then and the helders of shares of any other class or
in accordance with any rights as to dividends or capital attaching
to any class or shares. Subject to the provisions of the Act, the
Company may agree to the variation of any agreement or arrangement
entered into pursuant to this Article or to the relcase of any of
its rights or obligations under any such agreement or arrangement.
Notwithstanding anything to the contrary contained in these
Articles, the rights attaching to any class of shares shall not be
deemed to he varied by anything done to the Company pursuant to this

Article.

GENERAL MEETINGS

39.

40,

All general meetings other than annual general meetings shall be

called Extraordinary General Meetings.

The Directors may call general meetings and, on the requisition of
Mempers pursuant to the provisions of the Act, shall [lorthwith
proceed to convene an Fxtraordinary General Meeling [or a date nol
later than elght weeks after receipt of rthe requisition. 1f there

are not within the United Kingdom suff{icient Directors to call a
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o general meering, any Director or any Member of the Company may call

a general meeting.

WOTICE OF GEMNERAL MEETINGS

41, An Annual Gen.val Meeting and en Extraordinary General Meeting

' called for the passing of a Special Resolution or a reselution
appointing a person as a Director shall be called by at least twenty
one days’ notice. All other Extraordinary General Meetings shall be

' called by at least fourteen days’ notice but a peneral meeting may
uf be called by shorter notice if it is so agreed:-
5 {a) in the case of an Annual General Meeting, by all the Members
i 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 shaves giving that right.
Q\
ﬂ“ 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
o General Meeting, shall specify the meeting as such.
:k
) Subject to the provisions of the Articles and to any restrictions imposed
i on any shares, the notice shall be given to all the Members to all persons
?_ entitled to a share in consequence of the death or bankruptecy of a member,
ﬁf and to the Directors and the auditors.
‘53 42, The accidental omission to give notice of a meeting to, or the
i non-receipt of notice of a meeting by, any person entitled to
L receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
43. No business shall be transacted at any general meeting unless a
quorum is prusent when the meeting proceeds to business, but the

absence of a quorum shall not preclude Lhe nominalien or election or

a chairman which sball not be treated for tnis purpose as part of




4é,

45-

46.

47.

rhe business of the meeting. Save as otherwise provided by the next
succeeding Article, two Members entitled te wvote and be prescnt in
person or by proxy or, if a corporation, acting through a duly
authorised representative, shall be a quorum for all purposes.

If a quorum 1s not present within half an hour after the time
appointed for the meeting, the meeting shail stand adjourned to such
day (not being less than fourteen nor more than tweniy eight days
later) and at such time and place as the chairman of the meeting may
determine and at such adjourned meeting one Member entitled to vote
and be prevent in person or by proxy or, if a corporation, acting
through a duly authorised representative (whatever the number of
shares held by such Member) shall be a quorum. The Company shall
give not less than seven clear days’ notice in writing of any
meeting adjourned through want of a quorum and such notice shall
state that one Member present in person or by proxy {(whatever the

number of shares held by him) shall be a quorum.

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 meeting, but if neither the chairman nor such other
Director (if any) be present within fifteen minutes after the time
appointed for holding the meeting 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 Director is willing to act as chairman, or if no Director is
present within fifteen minutes after the time appointed for holding
the weeting, the Members present and entitled to vote shall chonse

one of their number Lo be chairman.

A director shall, notwithstanding that he is not a Member, Dbe
entitled to attend and speak at anv general meeting and abt any
separate meeting of the holders of any c¢lass of shares in the

Company.

- 20 -
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4a,

30.

The ¢hairman may, with the consent of a me3ting at which a guorum is
present (and shall if so directed by the wmeering), adjourn the
meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least 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, Lhe

show of hands a poll is duly demanded. Subject to the provisions of

the Act, a pell may be demanded:-

(a) by the chairman; or

{b) by at least two Members having the right to vote al the
meeting; or

(¢} by a Member or Members representing not less than one tenth of
the total voting rights of all the Members having the right to
vote at the meeting; or

(d) by a Member or Members holding shares conferring a right to
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 ~jares 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 declaration by the chairman that a
resnlution has been carried or carried unanimously, or by a
particular majority, or lost, or not cartied by a particular
majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact withoul proof of the number

or proportien of the votes recorded in favour of or against the

resolution.




51.

52,

53.

54,

55.

56,

The demand for a poll may, before the poll is taken, be withdrawn
but only with the conseat of the chairman and a demand so withdrawn
shall not be taken to have invalidated the result of a show of hands
deciared 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 fix a time and place for
declaring the result of the poll. The result of the poll shall be

deemed to be the resolution of the meeting at which the poll was
demanded.

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

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith, A poll demanded on any other
question shall be taken either forthwith or at such time and place
as the chairman directs not being more than thirty days after the
poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded., 1f a poll is
demanded before the declaration of the result of a show of hands and
the demand is duly withdrawn, the meeting shall continue as if the

demand had not been made.

No notice need be given of a poll not taken Fforthwith if the time
and place at which it is to 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 specifying the time and place at which the
poll is to be taken.

A resolution in writing executed by or on behalf of a member who
would have been entitled to vote upon it if it had becn preposed at
a general meeting at which he was present shall be as effectual as

if it had been passed at a general meeting duly convened and held

- 29 -
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37.

58.

59.

60.

g

and may consist of several instruments in the like form each

executed by or on behalf of one or more Members.

OF MEMBERS

Subject to any rights or restrictions attached to any shares, 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
avery share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders, and 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 has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, 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 exercise the right to vote shall
be deposited at the office, or at such other place as is specified
in accordance with the Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding
the mesting or adjourned meeting at which the right to vote is to be

exercised and in default the right to vote shall not be exercisable.

No Member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company, either
in person or by prexy, in respect of any share held by him unless

all moneys presently payable by him in respect of that share have
been paid.

- 23 -




al,

62,

Fo objectien shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
ohjected <o is tendered, and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shall be

referred to the chairman whose decision shall be final and
conclusive,

On a poll votes may be given either personally or by proxy. A Member

may appoint more than one proxy to attend on the same occcasion,

APPOINTMENT OF PROXIES

63.

64 .

An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and in any common form or in such other
form as the Directors may approve and shall be deemed to confer
authority on any amendment of a resolution put Lo the meeting Ffor
which it is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for

any adjournment of the meeting as for the meeting to whiech it
relates.

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 in the notice convening the
meetlng or in any instrument of proxy sent out by the Company
in relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b} din the case of a poll taken more than 48 hours after it is
demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

{c) where the poll is not taken lorthwith but is taken not more
than 48 hours after it was demanded, be delivered at the

meeting at which the poll was demanded to Lhe chairman or to

the Secretary or to any Director;




63,

66.

ALTERNATE DIRECTORS

67.

68.

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

A vote given or poll demanded by proxy or by the duly autherised
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 meeting at which the vote is pgiven or the
poll demanded or (in the case of a poll taken otherwise then on the

same day as the meeting or adjourned meeting) the time appointed for
taking the pell.

The Company may from time to time determine, by Ordinary Reseolution
in General Meeting, a maximum and minimum number for the Directors.
Subject to and in default of any such determination there shall be
no maximum number of Directors sand the minimum number of Directors
shall be one, If there is a sole Director, in accordance with this
Article, such sole Director shall have all powers, rights,
authorities and discretions as would apply to the Director generally
pursuant to these Articles.

Any Director (other than an alternate Director) may appeint any
other Director, or any other person approved by resolution of the
Directors and willing to act, to be an alternate Director and may

remove from office an alternate Director so appointed by him.

Any Director, or any person approved by resolution of the Directors
and willing to act, may act as au alternate Director representing
more than one Director, and at any meeting of the Directors or any
committee thereof shall bhe entitled to one vote in respect of each
Director for whom he Is acting as alternate, (in addition to his own
vote, if any, as a Director) but he shall be counted as one only for

the purposes of calculalting a quorum.
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e 9. An alternate director shall be entitled 2o receive notice of all
meetings of Directors and of sll meetings of cemmittees of Directors
of which his appeintor is a Member to attend and vote at any such A -

. meeting at which the Director appointing him is not persenally

a present, and generally to perform all the functions of his appointoer A

1‘H> as a Director in his absence but shall not be entitled to receive .

any remuncration from the Company for his services as an alternate

v director, save that he may receive from the Company such part (if R

Lol any) of the remuneration otherwise payable to his appointor may by

notice in writing to the Company from time to time effect. But it

shall not be necessary to gilve notice of such a meeting to an ¥

alternate Director who is absent from the United Kingdom. b

gq 70.  An alternate Director shall cease to be an alternate Director if his ’ L
P appeintor ceases to be a Director, but, if a Director retires at a Yy
g meeting For any reason but is reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of :‘ ’
i an alternate director made by him which was in force immediately O

prior to his retirement shall continue after his reappointment.

72. Save as otherwise provided in this 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

Q to be the agent of the Director appeinting him. s

: POWERS OF DIRECTORS

73. Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by Special Resolution, the g
o business of the Company shall be managad by the Directors who may

" exercise all the powers of the Company. No alteration of the e
I Memorandum or Articles and no such directiens shall invalidate any R
prior act of the Directors which would have been valid if that ‘;;
alteration had not been made or that direction had nnt been given,
f ' The powers given by this regulation ghall nol be limited by any
A speclal power given Lo the Directors hy the Articles and a meeting A

. of Directors at which a quorum is present may exercise all powers PR




pxercisable by the RDirectors.

74. The Directors may, by power of attorney or otherwise, appoint any
person to oe the agent of the Comnuny cn such terms and subject Lo
such conditions, {(including terms as to remuneration) as they may
think fit and may delepate to any person sa appointed any of the
powers vested in or exercisable by them dincluding power to
sub-delegate. The Direclors may remove any person so appointed and
may revoke or wvary such delegation but no person dealing in good
faith and without notice of any such revoeation or variation shall

be affected by it.

75. The Company may exercise all the powers conferred by the Act with
regard to having any official seal and such powers shall be vested
in the Directors. Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by
such persons, if any, as the directors may from time to time

determine.

76. The directors may exercise all the powers of the Company to borrow
money without limit as to amount and on such terms, subject to such
conditions, and in such manner as the Directors may think Eit, and
subject to any applicable provision of Section 80 of the Act to
grant any mortgage, charge, right, interest or security, of
whatsoever nature, over all or any part of the Company’s
undertaking, assets, liabilities, property and uncalled capital, and
to issue shares, stocks, debentures and any other form of security,
whether or neot constituting security Ffor any debt, liability or
obligation of the Company or of any other persen, Firm or corporate

entity, whether or not associated with the Company.

DELEGATION OF DIRECTORS' POWERS

77. The Directors may delegate any of their powers to committees

consisting of such person or persons {whether Direclors or nobt) as
they think fit. They may also delegatce Lo any Managing Director or

any Director holding any other executive office such of their powers



as they consider degirable to be exercised by him. Any such
defegatica may be made subject Lo any cenditierns the Directors amay
impose, and either collaterally wich or to the exclusieon of their
ownp powers and may be revoked or altered. Subject to any such
eonditions, the procesdings of a committere with twe or more members
shall be governed by the Articles regulating the proceedings of
Directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENY JF DIRECTORS

8.

79.

80.

Bl.

The Directors shall .ot be required to retire by rotation.

Subject to the next succeeting Article, the Company may by Ordinary
Resolution appeint & person who is wil’ing %to act to be a Director
either to fill a vacaney er as an additional Director provided thag;
the appointment does nov cause the number of Directors to exceed any

nunber fixed by or in accordance with these Articles as the maximum

number of Directors.

Ne perseg shall be appointed a Director at any general meekting

unless:i-

{a) he is recommended by a majority of the Directors; or

(b) not less than fourteen nor more than thirty five clear days
hefore the date appointed for the meeting, notice executed by
a Member qualified to vote at the meeting has been given to
the Company of the intention to propose Lthat person for
appointment, together with notice executed by Lhat person of

his willingness to be appointed.

The Directors may appoint a person who is willing to act to be a
bPirector 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 these Articles

ag the maximum number of Directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

82.

The office of a Director shall be vacated if:-

- 2§ -

D T




{a) he ceases to be a Director by virtue o} or pursuant to any
provision of the Act or the Company Direstors Disqualification
Act 1988, or becomes prohibited from being a Director by any
other provision cf Law]
(b) he becumes 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 1%60;
or
(£1) an order is mede by m court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appeintment of a recelver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or
(d) he becomes incapable by reason of illness or injury ¢f
managing and administering his property and affaivs;
{e) he resigns his office by notice to the company; or
(£) he shall for more than six conseculive months have been absent
without permission of the Dirsctors from meetings of Rirectors
held during that period and the Directors resolve that his

of fice be vacated.

REMUNERATION OF DIRECTCORS

83. The Directors shall be entitled to such remuneration as the Company
may by Ordinary Resolution determine aud, wunless the resnlution
provides otherwise, the remuneration shall be deemed Lo accrue from

day to day.

DIREGTORS’ EXPENSES
f4. The Directors may be paid all travelling, hntel, and other expenses

properly incurred by them in connection with their attendance at

meetings of Directors or committees of Directors or general meetings




85'

86,

87.

any ¢lass of shares or of debentures of the Company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appoint one
or mere of their number to the office of Managing Director or to any
other executive office under the Company and may enter into an
agreement or arrangement with any Director for his employment by the
Company or for the provision by him of any services outsjde the
scope of the ordinary duties of a Director. Any such appolntment,
agreement or arrangement may be made upon such terms as the
Directors determine and they may remunerate any such Director for
his services as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a Director but
without prejudice to any claim to damages for a breach of the
contract of service between the Director and the Company. A Managing
Director and a Director holding any other executive office shall not

be subject to retirement by rotation.

Subject to the provisiens of the Act, and provided that he has
disclosed to the Directors the nature and extent of any material
interest of his, a Director notwithstanding hig office:-

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

(L) 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 voffice, be accountable to the
Company for any benefit which he derives from 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 interes! or bencfic.

For the purpose of regulation 8o:~
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o (a) a peneral notice given to the Directors that a Director is to ¥
be regarded as having on interest of the nature and extent
specified in the notice in any transaction or arrangement in
which a specified person or class of persons is interested
. shall be deemed to be a disclosure that the Director has an _k»*

interest in any such transaction of the nature and extent so T

.~ specified; and
i (b) an interest of which a Director has no knowledge and of which

N it is unreasonable to expect him te have knowledge shall not

ol be treated as an interest of lLis. X
~‘{; DIRECTORS’ GRATUITIES AND PENSTIONS

’; g8, The Directurs may exercise all the powers of the Company to provide
" i benefits, cilher by the payment of gratuities or pensions or by

insurance or in any other manner whether or not similar to the
f?l foregoing, for any Directer or former Director to the relations,
- connections or dependants of any Director or former Director who
holds or has held any ocifice or employment with the Company or with
any current or former subsidiary of the Company or with a
predecessor in business of the Company or of any such current or
former subsidiary and mav contribute to any fund and pay any amounts
and premiums for the purchase or provision of any such benefit. No
Director or former Directer shall be accountable to the Company or
the Members for any benefit provided pursuant to this Article and
the receipt of any such benefit shall not disqualify sny person from

being or becoming a Director of the Company.

89. The Directors may by resolution exercise any power of the Company or
conferred by the Act to make provision for the bhenefit of persons
employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the transfer Lo any
person of the whole or any part ol the undertaking nf the Company or

such subsidiary.

A PROCEEDINGS OF DIRECTORS

K aq. Subject to the provisions of Lhe Articles, the Directors may




91,

92.

93.

94,

regulate their proceedings as they think fit. A Dirgsctor may, and
the Secrmiary at the request of a Director shall, ca’l a meeting of
the Directors. It shall not be necessary to give notice of a meeting
to a Director who is absent from the United Kingdom. Questions
arising at a meeting shall be decided by a majority of votes. In the
case of any equality of votes, the chairman shall have & second or
casting vote. A Director who is also an alternate Director shall be
entitled in the absence of his appointer Lo a separate vote on

behalf of his appointor in addition to his own vete,

The quorum for the transaction of the business of the Directors may
be fixed by the Directors and unless so fixed 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.

Subject to any other provision of these Articles, any Director or
alternate Director who is not physically present at any meeting of
the Direcvors or any committee thereof but who is in simultaneous
telephonic communication with one other Director (or such higher
number of Directors as shall constitute a quorum pursuant to these
Articles), shall be deemed to be present at such a meeting, shall be
counted for the purpose of calculating a quorum, and shall be

entitled te vote, and his vote shall be counted.

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 Director may act only for the purpose of

filling vacancies or of calling a general meeting.

The Directors may appoint one of their number .o be the chairman of
the board of directors and may at any Lime remove him from that
office. Unless he is willing Lo deo =0, the Director so appeinted
shall preside at every meeting of directors at which he is present.

but if there is no Director helding that office, or if the Director
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holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meering, the Directors

present may appoint one of their number to be chairman of the

meeting.

93, All acts done by a meeting ©f Directors, or of a cumaittee of
Directors, or by a person acting as a Director shali,
notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any Direckor or that any of them were
disqualified from holding office, or had vacated cffice, or were not
entitled to vote, be as valid as if every such person had been duly
sppointed and was qualified and had continued to be a Director and

had been entitled to vote.

96. A resolution inm 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 effectual 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 Directors; but
a resolution signed by an alternate Director need 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.

97. A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract (within
the meaning of Section 317 of thr. Act) with the Company shall
declare the nature of his interest at a meeting of Lhe Directors in
accordance with that Section. Subject where applicable to such
disclosure, a Director shall be taken into account in calculating
whether a quorum is present and shall be entitled to vote in respect
of any such contrac: or proposed contracl in whieh he is interested

and if he shall do so his vote shall bhe counted.

98. Where proposals are under consideration concerning the appointment



99,

Q0.

101.

102,

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 to each Director
separately and (provided he is not for another reason preciuded from
voting) each of the Directors concerned shall be entitled to wvote
and be counted in the quorum in respect of each resolution except

that concerning his own appeintment.

If a question arises at a meeting of the Directors or of a committee
of Directors as to the right of a Director to vote, the question
may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any Director

other than himself shall be final and conclusive.

SECRETARY

Zubject to the provisions of the Act, the Secretary shall be
appointed by the Directors for such term, at such remuneration and
upon such conditions as they may think fit; and any Secretary so

appointed may be removed by them.

MINUTES

The Directors shall cause minutes to be made in books kept for the

purpose:-

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

{b) of all proceedings at meetings of the Company, of the holders
of any class of shores in the Company, and of the Directors,
and of committees of Directors, including the names of the

Directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the Directors or of
a committee of Directors authorised by the Directors. The Directors
may determine who shall sign any instrument to which the seal is
affFixed and unless otherwise so determined it shall be signed by a

Director and by the Secretary or by a second Direclor.




DIVIDEWDS

103,

104,

105,

106.

107,

Subject to the Pravisions of the Act, the Company may by Ordinary
Resolution declare dividends in accordance wzth the respective
rights of the Members, but no dividend shall exceed the amount
recommended by the Pirectors.

Subject to the Provisions of the Act, the Directors may pay such
interim dividends as appear to them to be justified by the fipancial
position of the Company and may also pay any dividend payable at g
fixed rate at intervals settled by them .. . wer the financial
position of the Company, in the opinion o © »rectors, justifies
any such payment. Provided the Directort aet ip good faith they
shall not incur any liability to the holders of shares conferring
preferred rights for any loss such holders may suffar in censequence
of the payment of an interim dividend on any sharesg having
non-praferred or deferred rights,

Except as otherwise provided by che rights attached to 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 shal]
be apportioned ang paid proportionately to the amounts paid up on
the shares during any portion or bortions of the period in Tespect
of which the dividend is paid; but, if any share is issued on terms
Providing that it shall rank for dividend as from a Particular date,
that share shall rank for 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 assets and, where any difficulty
arises in regard to the distribution, the Directors may seattle
the same and in particular may issue fractiona] certificates
and fix the value for distribution of any assets and may
determine that cash shall be paid ro any member upon the
footing of the value so Fixed in order (g atdjust the rights of

members and may vest any assaots in trustees.

Any dividend or other moneys payable in respect of a share may be
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paid by chegue sent by post to the registered address of the person
entitled or, if two or more persons are the hnlders of rhe share or
are jointly entitled to it by reason of the death or bankruptey of
tha holder, to the registered address of tlat one of those persons
wheo is first named in the register of members or to such persop and
to such address as the person or persons entitled may in writing
direct, Every cheque snall be made payable Lo the order of the
persun or persons entitled or to such other persen as the person or
persons entitled may in writing direct and payment of the cheque
shall be a pwod discharge to the Company. Any joint holder or other
person jointly entitled to a share as aforesaid may pgive receipts

for any dividend or other moneys payable in respect of the share.

108. 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.

109, Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the Directors so
resoclve, be forfeited and cease to remain owing by the Company.

ACCOUNTS

110, No Member shall (as such) have any right of inspecting any

accounting recerds or othes 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

111.

The Directors may with rhe authority of an Ordinary Resolution of

the Company:-

(a) subject as hereinafter provided, resolve to capitalise 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 te the credit of the
Gompany’s share premium account or capilal redemption reserve;

(b) appropriate Lthe sum resolved to be capitalised to the Members




who would have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such =um
on their bebalf either in or towards paying up the ameounts, if
any, Ffor the time being unpaid on any share held by them
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully 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, for the
purposes of this regulation, vnly be applied in paying up
unissued shares to be allotted to Members credited as fully
paid;

make such provision by the issue of fractional certificates or
by payment in cash or stherwise as they determine in the case
of shares or debentures becoming distributable under this
regulation in fractions; and

authorise any person to enter on behalf of all the Membars
concerned into an agreement with the Company providing for the
allotment vo them respectively, credited as fully paid, of any
shares or debentures te which they are entitled upon such
capitalisation, any agreement made under suech authority being

binding on all such Members.

Any notice to he given to or by any person pursuant to these

Articles shall be in writing except that a notice calling a meeting

of the Directors need not be in writing.

{c)
(d)
NOTICES
112.
113.

The Company may give any notice or other documenlL to a Member either

personally or by sending it by post in a prepaid envelope or wrapper

addressed to the Memher at his registered address, or by leaving it

at that address, or by any other means authorised in writing by the

Member concerned. In the case of joint holders of a share, service

or delivery of any notice or other documenl on or to one of the
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114,

115,

116,

117.

joint holders shall for all purposes be deemed a sufficient service
on or delivery te all the joint helders. A Member whose registered
address 15 not within the United Kingdom and who gives to the
Company an address withir the United Ringdom at which notices may be
given to him shall be entitled tuv hicvs notices aiwen 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 becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in
the register of Members, has been duly given to a person from whem

he derives his title.

Anv notice or other document, if sent by post, shall be deemed to
have been served or delivered on the day following that on which it
was put in the post and, in proving such service or delivery, it
shall be sufficient to prove that the notice or decument was
properly addressed, stamped and put in the post. Any notice or other
document left at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day it was so
left,

The Company may serve or deliver any notice or other document on or
to any person or persons entitled to a share in consequence of the
death or bankruptcy of a Member in any manner which would be
permitted by these Articles if the person or persons concerned were
a member or were Members and elther addressed to him or them by name
or by the title of representatives of the deczased or trustee of the
bankrupt or by any like description at the address (it any) within
the United Kingdom suppllied by him or them for that purpose. Until

such address has been supplied, a notice or other document may be




served on or delivered to the person or persons so entitled in any
manner in which it might have been served or given if the death or

bankruptcy had not occurred.

WINDING UP

118.

If the Company is wound up, the liquidator may, with the sanction of
an Extraordinary Resoluiion of the Company and any other sanction
required by the Act, divide among the Members in specie the whole or
any part of the assets of the Company and may, for that purpose,
value any assets and determine how the division shall be carriad out
as between the Members or different classes of Hembers. The
liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts tfor the benefit of the
Members as he with the like sanction determines, but no Member shall

be compelled to accept any assets upon which there is a liability.

INDEMNITY

119.

Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned 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
ineurred by him in his capacity as such Director or other officer or
auditor in defending any proceedings, whether civil or eriminal, 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 in relation to the affairs of the

Company.
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MNotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use

[nlinhe il il |

Company number

[ I

o e e ade e wd

2306320

Name of company

*_Z2PC (PROPERTY) COMPANY LIMITED

gives notice in accordance with section 123 of thae above Act that by resolution of the company

tated _8th March 1989 the nominal capital of the company has been
increased by £ _14,999,900 beyond the registered capital of £ _100
A copy of the resolution authorising the increase is attached.§

The canditions (eg. voting rights, dividend rights, winding-up rights etc.) subject 1o which the new
shares have been or are to be issusd are as follow:

Pari passu with existing Ordinary Shares of £1 each

Pleasa tick here if

continued overleaf

[Director][Secratary]t Date Bth Mok 49

Signed W
V

Presentor’s name address and
reference {if any):

For official Use
General Section

Thomas Eggar § Son,
5 East Pallant,
Chichester,

Wast Sussex.

Ref: COM/163




No. 2306320

THE COMPANIES ACT 1985

ORDINARY RESOLUTION
~-0f-

2PC (PRQPERTY] COMPANY LIMITED

Passed on the 8th day of Maxch 1989

At an Bxtraordinary General Meeting of the Company held on
the 8th day of March 1989 the following Resolution was duly
passed as an Orxdinary Resolution of the Company:-

RESOLUTION

THAT the authorised share capital of the Company be
and it is hereby increased by £14.999,900 to
£15,000,000 by the creation of 14,999,900 additional
Ordinary Sharcs of £1 each to rank pari passu in all
respects with the existing Ordinary Shares of the

Company .
9 . “/‘1
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Chairman




No. 2306320

THE COMPANIES ACZT 19835

L;? SPECTIAL RESOLUTIONS
i”  - of -
. ZPC_(PROPERTY) COMPANY LIMITED

Passed on the 12th day of October, 1989

At an Extreordinary General Meeting of the Company held on the l2th day of

October, 1989 the following Resolutions were duly passed as S5pecial

Resolutions of the Company:-

RESOLUTIONS

1. THAT £3,750,000 of the Company’s authorised but unissued share
capital, comprising 3,750,000 ordinar; shares of £1 each, be and it
is hereby converted into a new class of 3,750,000 non-cumulative
redeemable 5% preference shares of £l each AND THAT the following
paragraph be and it is hereby adopted as a new Article 2A in the

Company's Articles of Association and inserted between the existing
Articles 2 and 3:

"24 At the date of the adoption of this Article the share capital

v of the Company comprises one class of ordinary shares of £1
eack, and a separate class of 3,750, 2 non-cumulative
" redeemable 5% preference shares which carry no voting rights
g and no rights to participate in the profits of the Company or

. 2 v
» ¥

in its assets on a winding up, =eXcept that a fixed

S o
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2.

non~cumulative dividend of 5% per annum is pavable each year,
o the anniversary of the date of issue of such shares or if
that day shall not be a business day then on the next
following business day, upon such shares in preference to any
distribution or dividend to the holders of the ordinary shares
of £1 each of the Company; any and all of such shares being
redeemable by the Company wpon the fifth or any subsequant
aniiversary of the issue date of such shares, at the option of
the holder(s) thereof by written notice to that effect given
to the Company at least thirty days bhefore the fifth

anniversary of the issue date of such shares or any subsequent
anniveisary thereof."

THAT the existing Clause 5 of the Memorandum of Association of the

Company “e and it is hereby replaced with the following Clause 5:

"5.

The Share Capital of the Company is £15,000,000 divided into
11,250,000 ordinary shares of £) each and 3,750,000

non-cumulative redeemable 5% preference shares of £l each."

)

) A// e

‘Lt

Chairman
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COMPANY LIMITED BY SHARES
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of
ZPC (PROPERTY) COMPANY LIMITED

1. The name of the Company is ZPC (PROPERTY) COMPAMY LIMITED
2. The registered office of the Company will be situated in England.
3. The objects for whiech the Company is established are :-

(a) To acquire and held, sell or otherwise dispose of, and deal in
shares, stocks, bonds, debentures, debenture stock or other
securities issued or guaranteed by any corporate entity or stocks,
loans, securities or other obligations issued or guaranteed by any

government or authority of whatscever nature and to acquire any

such shares, stocks, debentures, debenture stocks, bonds, loans,
securities or other obligations by subscription, tender, purchase,
exchange or otherwise and to subscribe for the same either
conditionally or othetwise, and to .guarantee the subscription
thereof, and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof and otherwise
to carry on the business of an investment and holding company; and
to provide management, computer, secretarial and other related
services to, and act as advisers, consultants and managers on all
business, personnel, administrative and organisational matters and
problems of whatsocever nature for all thosge companies,
corporations or other bodies in which the Company holds
debentures, debenture stocks, loans or other securities or

obligations,

* By a Special Resolution passed on Gth December 1988 the name of the Company

was changed from Eggshell (No. 114) Limited to 2zPC (Property) Company
Limited.




{k)

To acquire by purchase, lease, exchange or cotherwise, for
development, investment or resale, and te deal in, develop,
design, build and construct in relation to, land, commercial and
domestic premises and other property of any tenure or any interest
therein, and to create, reserve, sgil and deal in freehnld and
leasehold ground rents, and te make advances upon the security of
land or commercial or domestic premises or other property or any
interest therein, and whether erected or in course of erection,
and whether on firstlmortgage or subject to a prior mortgage or
mortgages, and penerally to deal in, develop, sell, lease,
exchange or otherwise carry on business in connection with land
and commercial and domestic premises and any other preperty
(whether real or personzl) and to turn the same to account as may
seem expedient, and in particular by 3laving out streets, roads,
and squares, constructing sewers, drainage and other service
facilities, planting, paving and preparing building sites, and by
constructing, reconstructing, altering, repadiring, improving,
decorating, furnishing, and maintaining commercial and domestic
premises, houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, works and conveniences of all
kinds and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by
advancing money to and entering into contracts with builders,
surveyors, architects and any other contractors, sub-contractors,
agents or advisers, 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 te supply in
relation to any property any services of whatsoever nature and all
conveniences and amenities; and to acquire and take over
businesses or undertakings of all kinds, and to carry on, or
disposc of, remove or put an end to the same or otherwise deal
with the same as may seem expedient; and to carry on all or any cof
the businesses of bhuilders, engineers, building and engineering
contractors, land, estate and property developers, repairers and
jobbers, estate agents and managers, mortgage and insurance
brokers and agents, surveyors, valuers aud aucticneers, builders’

merchants, plant hire specialists and contractors, merchants of,
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(d)

(e)

(£)

and dealers in plant, machinery, vehicles and appliances of all
kinds, painters. decorators and plumbers, haulage and transport

contractors, electricians and general engineers.

To carry on any other trade or business whatsoever which can in
the opinion of the Directors of the Company be advantagecusly
carried on by the Company in connection with or as ancillary to

any of the above businesses or the general business of the
Company.

To purchase, lease or by cther means acquire any freehold,
leasehold or other property for any estate or interest whatsocever
and any rights, interests, privileges or easements over or in
respect of any property, things and rights, whether real or
personal and of whatsoever nature which may be required for or may
be conveniently used with or Mmay enhance the value of any other
property of the Company, or which in the opinion of the Directors

of the Company would otherwise be advantageous to the Company.

To purchase or by other means acquire and protect, prolong, extend
and renew whether in the United Kingdom or elsewhere any
copyrights, patents, patent rights, trade marks, designs, rights
of manufacture, production, or distribution, rights of publication
or other rights, interests, brevets d’invention and licences which
may appear likely to be advantageous or useful to the Company and
o use and turn to account and to manufacture under or grant
rights, interests, licences or privileges in respect of the same
and, whether directly or indirectly, and whether through any agent
or contractor or otherwise, to expend and invest money and time in
experimenting upon and testing and in improving or seeking *o
improve any patents, inventions, rights or interests which the

Company may acquire or propose to acquire.

To build, create, develop, maintain, convert, alter, enlarge,
reduce, pull down, remove or replace, and dispose of any
buildings, shops, factories, offices, works, machinery or engines

and any other property whatsoever whether real or personal and to
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Rt clear sites for the same or to jeoin with any person, firm or L
'y rsorporate entity in doing any of the things aforc.aid and te work, o
L)

manage and control the same or join with others in so doing. T

(g) To acquire and undertake the whoie or any part of the business, L T
goodwill and assets of any person, firm or curporate entity -
b carrying on or proposing to carry on any of the businesses which :‘”f
Jont the Company is authorised to carry on and as the whole or part of . T
o the consideration for such acquisition to undertake all or any of {F{L g
o the liabilities of such person, firm or corporate entity, or to ~5;q -
) acquire any interest in, amalgamate with or enter into any Wi
e arrangements for sharing profits or for co-operation or for s
R limi*ing competition or for mutual assistance with any such person
Y firm or corporate entity and to give or accept by way of '”:f‘"
N consideration for any of the acts or things aforesaid or property o0 'i
;T acruired any shares, stocks, debentures or securities that may be
g . agreed upon and to hold and retain or sell, mortgage and deal with

any shares, stocks, debentures or securities so received, ERR

i (h) To promote any person, firm or gorporate entity with a view to the
acquisition of all or any of the property and rights, and the

Y undertaking of any of the liabilities of the Company or of any wi

R business or operations which may appear likely to assist or % i

i benefit the Company or to enhance the value of the property or .

% business of the Company and to pay all the expenses and costs of

or incidental to such promotion.

gk {i) To sell or otherwise dispose of the whole or any part of the . -§

b assets, liabilities and undertaking of the Company either together :w;;"
or in portions for such cousideration as the Directors of the ; s
Company may think Ffit and in particular for shares, stocks, f
Tal debentures or securities of any corporate entity purchasing the

L same.
b (j) To invest and deal with the monies ol the Company not immediately af

required upon such securities and in such manner as may from time b
!

. B
‘ to time be determined. }i

Il

e '
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(k)

(L

(m)

(n)

(o)

Te lend money te any person, firm or corporate entity (including
in parcticular b=t without prejudice to the generality of the
foregoing amy customers and others assnciated or having dealings
with the Company and any holding company, subsidiary or fellow
subsidiary, or associated company of the Company) and to guarantee
the payment of any sum, and the performance of any contract or

obligation, by any such person, firm or corporate entity.

To borrow or raise money in such manner as the Directors of the
Company shall think fit and in particular by the issue of
debentures or debenture stock perpetual or otherwise and to secure
the repayment of any money borrowed or raised by mortpage charge
or lien upon the undertaking and the whole or any part of the
company’s property or assets whether real or personal, present or
future including its book debts and uncalled capital and also by a
similar mortgage charge or lien to secure and guarantee the
performance by the Company of any obligation or liability it may
undertake and to give any guarantee, indemnity or undertaking in
respect of the obligations of any person, firm or corporate entity

whatscever as the Directors of the Company may think fit.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, warrants, debentures and

other negotiable or transferable instruments of whatsoever nature.

To subseribe for, take, purchase or otherwise acquire and hold any
shares or other interests in or securities of any other corporate
entity having objects wholly or in part similar to those of the
Company or carrying on any business or activity capable of being

conducted so as directly or indirectly to benefit the Company.

To improve, manage, cultivate, alter, convert, develop, exchange,
let on lease, mortgage, sell, dispose of, turn to account, grant

rights and privileges in respect of or otherwise deal with all or

any part of the property and rights of the Company, whether real

or personal, present or future,




(p)

(q)

(r)

(s)

(t)

(u)

To act as agents, brokers, sub-contractors or Lrustees for any
person, firm or corporate entity, and also to act in any of the
businesses or activities of the Company through or by means of

agents, brokers, sub-contractors, trustees, or others.

To remunerate any person firm or corporate entity rendering any
service to the Company whether by the payment of money or by the
allotment of shares or securities of the Company credited as paid
up in full or in part or otherwise,

To pay out of the monies of the Company all costs and expenses
which the Company may lawfully pay, of or incidental to the
formation, registration, marketing and advertising of, or raising
motiey for, the Company and the issue of jts capital, including
fees, brokerage and commission of whatsoever nature in respect of
obtaining applications for or taking, placing, guaranteeing the

placing of or underwriting any shares, securities, debentures or
debenture stock,

authority supreme municipal local or otherwise and to obtain from
any such government or authority any rights, benefits concessions

or privileges that may seem capable of benefiting che Company.

To apply for, seek and procure any Statuie, Statutory Instrument,
order, licence, authority or permission from any government,
authority or department thereof, with a view to enabling the
Company to effect any of its objects, or with a view to the
moedification in any way of the Company’s censtitution opr
struckture, or for any other purpose which may be calculated to
benefit the Company, and to oppese and obstrucl any applications

or proceedings which may appear to prejudice the Company in any
manner whatsoever,

Support of any club, association, fund, trust, scheme, entity or

operation which may be calculated to benefit existing or former

- B -




employees officers or Directors of the Company or the dependents
or connections of such persons, and to grant pensions and
allowances and to make payments towards insurance, and generally
to subscribe or guarantee money for charitable or benevolent
objects or for any event, matter or exhibition or for any public,

sporting, general or useful object.

(v) To distribute among the Members of the Company in kind any of the
property, assets or undertaking of the Company, and in pa-ticular
any shares, debentures or securities of other companies belonging

to the Company or in respect of which the Company may have a power
of dispusal,

{w) To carry out all or any of the above objects as principals or
agents or in partnership, co-operation or conjunction with any
other person firm association or corpeorate entity and in any part
of the world, and to procure the Company to be registered or

recognised in any country or place.

(x) To do all and any such other things as may be incidental or

conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each of the preceding sub- clauses
shall Dbe construed independently of and shall be in no way Llimited by
reference to any other sub~clause and that the objects set out in each

sub-clause are independent objects of the Company.

4, The liability of the Members is limited.

¥ "5. The Share Capital of the Company is £15,000,000 divided into
11,250,000 ordinary shares of £1 each and 3,750,000
non-cumulative redeemabie 5% preference shares of £1 each."®

% By a Special Resolution passed on 12 October 1989 the existing Clause 5 of
the Memorandum of Association of the Company was replaced by the aheve,




WE, the persons whose names and addresses are subscribed, wish to bhe formed
into a Company pursuant to this Memorandum of Association and we respectively

agree to take the number of shares in the capital of the Conpany set opposite
our respective names.

Names, Addresses and Number of Shares
Descriptions of taken by each
Subscribers Subscriber
ANTONY JOHN SHAW MACLAREN One

5 East Pallant, Chichester,

West Sussex, POl9 1TS

Solicitor

CHRISTOPHER WILLIAM DOMAN One

5 East Pallant, Chichester,
West Sussex, PO19 1TS
Solicitor

DATED thi. Twenty first day of September 1988

WITHESS to the above signatures:-

RENATE ALEXANDRA PROCTOR

5 East Pallant, Chichester,
West Sussex, P09 ITS




THE COMPANIES ACT 1985
CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ZPC (PROPERTY) COMPANY LIMNITED

(Articles adopted on Bth March, 1989)

INTERPRETATION

1.

In these regulations

"the Act" means the Companies Ac: 1985 including any statutory
modification or re-enactment thereof for Lthe 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 1s 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 execution.

"office" means the registered office of the Company.

“the holdar® in relation to shares means the Member whose name is
enterad in the register of Members as the holder of ‘he sliares.

"the seal" metns the common seal of the Company .

"Secretary" means the Secretary of the Company or any other person
appointed to perform the duties of the Secretary of the Company,
including a joint, assistant or deputy Secretary.

“the United Kirgdom" means Great Britain and Northern Ireland.

References in these Articles to writing shall where the context admits

include references to any representation or reproduction of words in a

legible Form (including, but without prejudice to the generality of the

foregoing, by manuscript, typewriting, telex, fax, ohotography, lithography
or printing, .,




ZEC_{PROPERTY) COMPANY LIMITED

By a Special Resolution passed on 12 ctober 1989 a new Article 2A was

adopted in the Company’s Articles of Association and inserted between the
existing Articles 2 and 3, as T.llows:-

"2R. At the date of the adoption of this Article the share capitai
of the Company comprises one class of ordinary shares of £1
each, and a separate class of 3,750,000 non-cum ative
redeemable 5% preference shares which carry ne voting rights
and no rights to participate in the profits of the Company or
in its assets on a winding up, except that a fixed
non-cumulative dividend of 5% per annum is payable each year,
on the anniversary of the date of issue of such shares or if
that day shall not be a business day then on the next following
business day, wupon such shares 1in preference to any
distribution or dividend to the holders of the ordinary shares
of £1 each of the Company; any and all of such shares being
redeemable by the Company upon the fifth or any subsequent
anniversary of the issue date of such shares, at the option of

the holder(s) thereof by written notice to that effect given to
the Company at least thirty days before the fifth anniversary

of the issue date of such shares or any subsegquent anniversary
thereof."”

it
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Unless the context otherwise requires, words or espressions contained in

these

regulations bear the same meaning as in the Act but excluding any

statutory modification thereof not in force when these regulations bhecome

binding on the Company.

SHARE

(X

SHARE
6.

CAPITAL

Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may be Crdinary
Resolution determine.

See. fagext.

Subject to the provisions of the Act, sharss may be issued which are
to be redeemed or are to be liable to be redeemed at the option of

the Company or the holder on such terms and in such manner as may be

provided by the Articles.

The Company wmay exercise the powers of paying commissions conferred
by the Act. Subject to the provision of the Act, any such commissiocn
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 share except an absolute right

to the entirety thereof in the holder.

CERTIFICATES

Every Member, upon becoming the holder of anv shares, shall be
entitled without payment to one certificate for all the shares of
each ¢lass 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

reasonable sum as the Directors may determine. Ewvery certificate

shall be sealed with the seal and shall specify the number, class

-
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10.

and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon. The
Compary shall not be bound to issue more than one cerk)ficate for
shares held jointly by several persons and delivery of a certificate

to one jsint holder shull be a sufficient delivery to all of them.

If a share cervificate 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 dy the Company in
investigating evidence as the directors may determine but otherwise

free 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 any share,
whether or not it {ig fully paid for all monies (whether present Ly
payable or not) payable at a fixed time or called in respect of that
share, and the Company shall also have a first and paramount lien on
all shares, whether or not fully paid, registered in the uawe of any
person, firm or Company indebted or liable in anyway to the Company,
whether such person, firm or company shall be the sole holder or one
of any number of joint holders, in respect of all monies dues or
owing by such person, firm or compaay to the Company. The Directors
mey at any time declare any share to be wholly exempt from the
provisions of this regulation,

The Company may sell in such manner as the Directors determine any
shares on which the Company has a lien i€ a sum in respect of which
the lien exists is presently payable and is not paisd wit Jourteen
clear days after notice has been given to the holder of the share or
to the person entitled to it in consequente of tLhe death or
bankruptcy of the holder, demanding Payment and stating that if the

notice is not complied with ' .c shares may be sold,

To give effect to a sale tr. »ltectors may authorise some person to

execute an instrument of transfer of the shares sold Lo, or in



11.

CALLS
12,

14.

15.

accordance with the directions of, the purchaser, The title of the
transferee to the shares shall not be affected by any irregularity

in or invalidity of the proceedings in reference tc the sale.

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 1is presently payable, and any residue shall {(upon surrender to
the Company for cancallation 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 to the shares at the date of the sale.

ON SHARES AND FORFEITURE

Subject to the terms of allotment, the Directors may make calls upon
the Members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and cach Member shall
{subject io receiving at least fourteen clear days notice specifying
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 whele 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 decmed to have been made at the time when the

resolution 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 due and payable the
person from whom it is due and payable shall pay interest on the

amount unpaid from the day it becsme due and payable until it ix

paid at the rate fixed by the terms of allotment of the share or in




16.

17'

18.

19.

20‘

the notice of the call or, if no rate is fixed at the apprupriate
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 -r at any fixed
date, whether in respect of nominal value or premium or as as
instalment of a call, shall be deemed to be a call and if it is not
paid the provisions of the Articles shall apply as if the amount had

become due and payable by virtue of a call,

Subject to the terms of allotment the Directors may make
arrangements on the issue of shares for a difference betwzen the

holders in the amounts and times of payment of calls on their

shares,

If a call remains unpaid after it has become due and payable the
Directors may give to the person from whom it is due not less than
fourteen clear days’ notice requiring payment of the amount unpaid
together with any interest which may have acerued. The notice shall
name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the

call was made will be liable to be forfeited.

1f the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the Directors and the
forfeiture shall include all dividends or other moneys payable in
respect of the forfeited shares and not paid before the forfeitura.
Subject to the provisions of the Act, a forfeited share may be sold,
re-alloted 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 to to any other person and at any time before
sale, re-allotment or other disposition, the Fforfeiture may bhe
cancelled on such terms as the Directors think fit. Where for the

purposes of itg disposal a forfeited share is to be transferred to




22.

23.

any perscn the Directors may authorise some person to execute an

instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease te be a
to the Company for
shall

Member in respect of them and shall surrender
cancellations the certificate for the shares forfeited but
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 (at defined in the Act) from the
cate of forfeiture until payment but the Directors may waive payment
wholly or in part of 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 statuary declaration by a Director or the Secretary that a share
has been forfeited on a specified date shall be conclusive evidence
of the facts stated in it as against all persons claiming to be

entitled to the share and tne declaration shall (subject to the
execution of an instrument of transfer if necessary) coanstitute a
good title to the share and the person to whom the share is dispoesed
of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference

to the forfeiture or disposal of the share.

ALLOTMENT OF SHARES

Subject to the provisions of the Act and to any direction to

contrary which may be made by any resolution of the Company,

unissued shares of the Company (whether part of the original or
inereased capital) shall be under the control of the Directors

may offer, allot, gran. options over or otherwise dispose of the

same to such persons, at such times, in such proportions, for such

consideration, on such terms and subject to such conditions as the

Directors may in their absolute discretion determine.




24,

23,

In accordance with Section 91(1) of the Act Sectien 89(1), Section
90(1l) to (5) and Section 90(6) therenf shall not apply to the
Company,

For the purposes of Section 80 of the Act, the Directors are
generally and unconditionally authorised to exercise any power of
the Company to allot and grant rights or subscribe for or convert
securities into shares of the Company up to £15,000,000 at any time
during a period of five years from the date of incorporation of the
Company and the Directors may, after such period, allot any shares
or grant any rights under this authority pursuant te an offer or
agreement so to do made by the Company within such five year period.
This authority may at any time (subject to Section BO of the Act) be
renewed, revolted or varied by Ordinary Resolution of the Company in

General Meeting.

TRANSFER OF SHARES

26.

27.

29.

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 behalf of the transferor and, unless the share is fully

paid by or on behalf of the transferee.

The Directors may in their absolute discretion and without being
required to give any reason, refuse to register the transfer of any

share whether or not it is fully paid.

If the Directors refuse to register a transfer of & share, they
shall within two months after the date on which the transfer was
lodged with the Company send 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

exceeding thirty days in any year) as the Directors may determine.




300

31.

Ho fee shall be charged for the registration of any instrument of

transfer or other document relating to or affecting the vitle to any
shares.

The Company shall be entitled to retain any interest of transfer
which is registered, but any instrument of trans:2r which the
Directors refuse to register shall be returned ko the person lodging

it when notice of the refusal is given,

TRANSMISSION OF SHARES

3a.

33.

34,

If a Member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole helder
or the only survivor of joint holders, shall be the only persons
recognised by the Company as having any title 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 to that effect. 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 transfer as if it were an
instrument of transfer executed by the Member and the death or

hankrupicy of the Member had not vccurred.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall have the rights to which he would be
entitled if he were the holder of the share, except that he shall
not, before being registered as the holder of the share, be entitled
in respect of it to attend or vote at any nmeeting of the Company or

at any separate meeting of the holders of any class of shares in the

- 16 -




Company.

ALTERATION OF SHARE CAPITAL

35.

36.

37.

The Company may by Ordinary Resolution:-

(2) increase its share capital by new shares of such amount as the
resolution prescribes;

(b)  consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(e) subject to the provisions of the Act, sub-divide its shares,
or any of them, into shares of smaller amount and the
resolution may determine that, as hetween the shares resulting
from the sub-division, any of them may have any nrelerence or
adventage as compared with the others; and

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

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, o©on
behalf of those Members, sell the shares representing the fractions
for the best price reasonably obtainable to any person (including,
subject Lo 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 shares to, or in accordance with the directions 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 Lhe 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

38. Subject to the provisions of the Act, the Company may enter inteo any
agreement or arrangement for the purchase of all or any of its
shares of any class {(including any redeemable shares) and any
agreement or arrangement under which it may, subject to any
conditiens, become entitled or obliged te purchase all or any of
such shares and may make payments in respect of the redemption eor
purchase of such shares otherwise than out of distributable profits
or the proceeds of a fresh issue of shares. Each agreement or
arrangement entered into pursuant to this Article shall be
authorised by such resolution of the Company as may for the time
being be required by law but subject thereto the Directors shall
have full power to determine or approve the Lerms of any such
agreement or arrangement. Neither the Company nor the Directers
shall be required Lo select any such shares rateably or in any other
particular manner as between the holders of shares of the same class
or as between then and the holders of shares of any other class or
in accordance with any riphts as to dividends or capital attaching
to any class or shares. Subject to the provisions of the Act, the
Company may agree to the variation of any agreement or arrangement
entered into pursuant to this Article or to the release of any of
its rights or obligations under any such agreement or arrangement.
Notwithstanding anything to the contrary contained in these

Articles, the rights attaching to any class of shares shall not be

deemed to be varied by anything done to the Company pursuant to this

Article.

GENERAL MEETINGS
39. All general meetings other than annual general meetings shall be

called Extraordinary General Meetings.

49, The Directors may call general meetings and, on the requisition of
Members pursuant to the provisions of the Act, shall Forthwith
proceed to convene an Extraordinary General Meeting for a date not
later than eight weeks after receipt of the requisition. If there

are not within the United Kingdom sufficient Directors Lo call a




~

general meeting, any Directer nr any Member of the Company may call

a general meeting,

T NOTLCE OF GEMERAL MEETINGS
’ 41. An Annual General Meeting and an Extraocrdinary General Meeting
called for the passing of a Special Resolution or a resolution
B appointing a person as a Director shall be called by at least twenty
one days’ notice. All other Extraordinary General Meetings shall be
‘, called by at least fourteen days® notice but a general meeting may
be called by shorter notice if it is so agreed:-
o (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 Membets having a right to attend and vote being a majority
vl together holding not less than ninety five per cent in nominal

u value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general
R nature of the business to be transacted and in the case of an Annual

General Meeting, 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 consequence of the death or bankruptcy of a member,

and Lo the Directors and the auditors.

42, The accidental omission to give notice of a meeting to, or the

nen-receipt of notice of a meeting by, any person entitled to

receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

43, No business shall. be transacted at any general meeting unless a

quorum is present when the meeting proceeds to business, bu! the

absence of a quorum shall not preclude the nomination or election or

a chairman which shall not be treated for this purpose as part of




o the business of the meeting. Save as otherwise provided by the next SR

- L i “

oo succeeding Article, two Members entitled to vote and be present in I

* 1)‘( :. ’ =S
f persoen or hy proxy or, if a corporation, acting through a duly I

- authorised representative, shall be a quorum for all purposes.

S 44, If a quorum is not present within half an hour after the time f, .
appointed for the meeting, the meeting shall stand adjourned to such :
day (not being less than fourteen nor more than twenty eight days ", ;--‘
later) and at such time and place as the chairman of the meeting may '
determine and at such adjourned meeting one Member entitled to vote cL Zif
and be present in oerson or by proxy or, if a corporation, acting ) .-
through a duly authorised representative (whatever the number of < 'ﬂﬁ
;‘ﬁ‘ shares held by sucl Member) shall be a quorum. The Company shall ; ';
oM give not less than seven clear days' notice in writing of any

meeting adjourned through want of a quorum and such notice shall lw.
state that one Member present in person or by proxy (whatever the " t

number of shares held by him) shall be a quorum. B

45. The chairman, if any, of the board of Directors or in his absence
some other Director nominated by the Directors shall preside as ', ~f
chairman of the meeting, but if neither the chairman nor such other IR
Director (if any) be present within fifteen minutes after the time ) ﬂ
appointed for holding the meeting and willing to act, the Directors ‘ o
present shall elect one of their number to be chairman and, 1f there ‘
is only one Director present and willing to act, he shall be P

chairman, R

46, If no Director is willing to act as chairman, or if no Director is
present within fifteen minutes after the time appointed for holding v
the meeting, the Members present and entitled to wvote shall choose .

one of their number to be chairman.

47. A director shall, notwithstanding that he is neot a Member, be o
entitled to attend and speak at any general meeting and at any LA
separate meeting of the holders of any class of shares in the , -

Company. -
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48.

49'

50,

The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meetring), adjourn the
meeting from time to time and frem place to place, but no business
shail be transacted at any adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least 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 one tenth of
the total voting rights of all the Members having the right to
vote at the meeting; or

{d) by a Member or Members holding shares conferring a right to
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 declaration 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 favour of or against the

resolution.



51,

32,

53.

54,

55.

56.

The demand for a poll may, before the poll is tahlen, be withdrawn
but only with the consent of the chairman and a demand so withdrawn
shall not be taken to have invalidated the result 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 fix a time and place for
declaring the result of the poll. The result of the poll shall be

deemed to be the resclution of the meeting at which the pell was
demanded.

In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman shall be entitled to a casting vote in

addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either Forthwith or at such time and place
as the chairman directs not being more than thirty days after Lhe
pell is demanded. The demand for a pell shall not prevent the
continuance of a meeting 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 continue as if the
demand had not been made.

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

notice shall be pgiven specifying the Lime and place at which the
poll is to be taken.

A resolution in writing executed by or on behalf of a member who
would have been entitled to vote upon it if it had been proposed at
a general meeting at which he was present shall be as effectual as

if it had been passed at a general meeting duly convened and held
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VOTES
57,

58.

59.

60.

and may consist of several instruments in the like form each

executed by or on bhehalf of one or more Members.

OF MEMBERS

Subject to any rights or restrictions attached to any shares, 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
vote, 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 has been made by any court
having Jurisdiction (whether in the United Kingdom or elsewhere) in
matres¢ * rning mental disorder may vote, whether on a show of
* wn a poll, by his receiver, curator honis or other person
3t wori~sd din that behalf appointed by that court, and any such
v ..v9Y, curator bonis or other person may on a poll, vote by
»vwiy. Fvidence to the satisfaction of the Directors of the
d4uthority of the person claiming to exercise the right to vote shall
be deposited at the office, or at such other place as is specified
in accordance with the Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right te vote is to be

exercised and in default the right to vote shall not be exercisable.

No Member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company, either
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.
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6L, Mo objection shali be raised to the gualification of any veter
except at the meeting or adjourned meating at which the vate
objected to is tendered, and every vote not disallowed ar thn
meeting shall pe walid. Any objection made in du2 time shell be
referred to the chairman whose decision shail be Ffinal and

conclusive.

62. On a poll votes may be given either personally or by proxy. A Member

may appoint more than one proxy to attend on the same occasion.

APPOINTMENT OF PROXIES

63. An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and in any commen form or in such other
form as the Directors may approve and shall be deemed to confer
authority on any amendment of a resclution put to the meeting for
which it is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for
any adjournment of the meeting as for the meeting to which it

relates.

64, The instrument appeinting 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 in the notice convening the
meeting or in any instrument of proxy sent out by the Company
in relation to the meeting not less than 48 hours before 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 and not less than 24 hours before the time appointed
for the taking of the poll; or

(e) where the poll is not taken forthwith but is ~aken not more
than 48 hours after it was demanded, he delivered at the
meeting at which the poll was demanded to the chairman or to

the Secretary or to any Director;



05.

66.

and an iestrument of prexy whick is not deposited or delivered in a

manner S permicted shall be irvalid,

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporatien shall be valid notwvithstandiry 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 n  ting or adjourned meeting at which the vote is given or the
poli demanded or (in the case of a poll taken otherwise then on the

same day as the meeting or adjourned maeeting) the time appointed for
taking the poll.

The Company may from time to time determine, by Ordinary Kesolution
in General Meeting, a maximum and minimum number for the Directors.
Subject to and in default of any such determination there shall be
no maximum number of Directors and the minimum number of Directors
shall be one. If there is a sole Director, in accordance with this
Article, such sole Director shall have all powers, rights,
authorities and discretions as would apply to the Director generally

pursuant to these Articles.

ALTERNAIE DIRECTORS

6.

8.

Any Director (other than an alternate Director) may appoint any
other Director, or any other person approved by reseolution of the
Directors and willing to act, to be an alternate Director and may

remove from office an alternate Director so appointed by him.

Any Director, or any person approved by resolution of the Directors
and willing to act, may act as an alternate Director representing
more than one Director, and at any meeting of the Directors or any
committee thereof shall be entitled to one vote in respect of each
Director for whom he is acting as alternate, (in addition to his own
vote, if any, as a Director) bul hail be counted as one only For

the purposes of calculating a quorum.
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6%, An alternate director shall be entitled to receive notice of all
meetings of Directors and of all meetings of commit tees of Directors
of which his appointor is a Member to attend and vote at any such
meeting at which the Director appointing him is not persovnaliy
present, and generally to perform all the functions of his appointor
as a Director in bis absence but shall not be entitled to receive
any remuneration frem the Company for his services as an alternate
director, save that he may receive from the Company such part (if
any) of the remuncration otherwise payable to his appointor may by
notice in writing to the Company from time to Lime effect. But it
shall not be necessary to give notice of such a meeting to an

alternate Director who is absent from the United Kingdom.

70. An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director, but, if a Director retires at a
meeting for any reason but is reappointed or deemed to have been
reappointed at the meeting at which he retirses, any appointment of
an alternate director made by him which was in force immediately

prior to his retirement shall continue after his reappointment.

72, Save as otherwise provided in this 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
73, Subject to the provisions of the Act, the Memorandum and the

Articles and to any directions given by Special Resolution, the

business of the Company shall be maraged by the Directors who may
exercise all the powers of the Company., No alteration of the

Memorandum or Articles and no sua, directions shall invalidate sny

prior act of the Directors which would have been valid if that
alteration had not been made or that directien 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 2ll powers



4.

it 75.

# 76.

exercisable by the Directors.

The Directors may, by power of #ttorney or otherwise, appeint any
person tc be the agent of the Company on such terms and subject to
such conditions, (including terms as to remuneration) as they may
think fit and may delegate to any person so appointed any of the
powers vested in or exercisable by them including power to
sub-delegate. The Directors may remove any person so appointed and
may revoke or vary such delegation but no person dealing in good
faith and without notice of any such revocation or variation shall

be atfected by it.

The Company may exercise all the powers conferred by the Act with
regard to having any official seal and such powars shall be vested
in the Directors., Subject to the provisions of the Act, any
instrument to which an official seal is affixed shall be signed by

such persons, if any, as the directors may from time to Lime

determine.

The directors may exercise all the powers of the Company to borrow
money without limit as to amount and on such te=ms, subject to such
conditions, and in such manner as the Directors may think fit, and
subject to any applicable provision of Section 80 of the Act to
grant any mortgage, charge, right, interest or security, of
whatscever nature, over all or any part of the Company’s
undertaking, assets, liabilities, property and uncalled capital, and
to issue shares, stocks, debentures and any other form of security,
whether or not constituting security for any debt, liability or
obligation of the Company or of any other person, firm or corporate

entity, whether or not associated with the Company.

W it DELEGATION OF DIRECTORS’ POWERS

v 7.

The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as
they think fit. They may also delegate to any Managing Director or

any Director holding any other executive office such of their powers
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as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the Dirpctors may
impose, and either collaterally with or to the cxclusien of their
own powers and may be revoked or altered. Subject tLo any such
conditions, the proceedings of a committee with two or more nembers
shall be governed by the Articles regulating Lthe prosesdings of

Directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

78,

79.

80,

81.

The Directors shall not be required to retire by rotation.

Subject to the next succeeding Article, the Company may by Ordinary
Resolution appoint a nerson 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 these Articles as the maximum
number of Directors.

No person shall Dbe appointed a Director at any pgeneral meeting

unless:-

(a) he is recommended by a majority of 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
2 Member qualified to vote at the meeting has been given to
the Company of the intention to propose that person for
appointment, together with notice executed by that person of

his willingness to be appointed.

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 wilth these Articles

as the maximum number of Directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

82.

The office of a Director shall be vacated if:-
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(d)

(e)
(£)

he ceases to bhe a Director by wirtuae of or pursuant to any

provision of the Act or the Cempany Directors Disqualificaticon

Act 1988, or bYecomes prohibited fron being a Dizector by any

other provision of Law;

he becomes bankrupt or makes any arrangement or composition

with his creditors generally; or

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 matters
concerning mental disorder for his detention or for the
appeintment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or

he becomes incapable by reason of illness or injury of

managing and administering his property and affairs;

he resigns his office by notice to the company; or

he shall for more than six consecutive months have been absent

without permission of the Directors from meetings of Directors

held during that period and the Directors resclve th-:r his

office be vacated.

REMUNERATTON OF DIRECTORS

83. The Directors shall be entitled to such remuneration as the Company

may by Ordinary Resclution determine and, unless the resolution

provides otherwises, the remuneration shall be deemed to accrue from

day to day.

DIREC {ORS’

EXPENSES

84. The Directors may be paid all travelling, hotel, and other expenses

properly incurred by rhem in connection with their attendance at

meetings of Directors or committees of Directors or general meetings
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any class of shares or of debentures of the Company or otherwise in

connection with the discharge of their duties.

DIRECTORS’ APPOINTIMENTS AND INTERESTS

835, Subject te the provisions of the Act, the Directors may appoint one
or more of their number to the office of Managing Director or to any
ather executive office under the Company and may enter 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 duties of a Director. Any such appointment,
agreament or arrangement may be made upon such terms &s the
Directors determine and they may remunerate any such Director for
his services as they think fit. Any appointment of a Director to an
executive office shall terminate if he ceases to be a Director but
without prejudice to any claim to damages for a breach of the
contract of service between the Director and the Company. A Managing
Director and a Director holding any other executive office shall not

be subject to retirement by rotation.

86. Subject to the provisions of the Act, and provided that he has
disclosed to the RDirectors the nature and extent of any material
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
otherwise 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 from 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.

87. For the purpose of regulation 86:-



(a) a general notice given to the Directors that a Director is to
be regarded as having an interest of the nature and extent
specified in the notice in any transactiom or arrangement in
which a spezified person or class of persons is interested
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 Directer has no knowledge and of which
it is unreasonable to expect him to have knowledge shall nct

be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

aa. The Directors may exercise all the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or hy
insurance or in any other manner whether or not similar to the
foregoing, for any Director or former Director to the relatiocns,
connections or dependants of any Directer or former Director who
holds or has held any office or employment with the Company or with
any current or former subsidiary of the Company or with a
predecessor in business of the Company or of any such current or
former subsidiary and may contribute to anv fund and pay any amounts
and premiums for the purchase or provision of any such benefit. No
Director or former Director shall be accountable to the Company or
the Members for any benefit provided pursuvant te this Article and
the receipt of any such benefit shall not disqualify any person From

being or becoming a Director of the Company.

89. The Directors may by resolution exercise any power of the Company or
conferred by the Act to make provision for the benefit of persons
employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the transfer to any
person of the whole or any part of the undertaking of the Company or

such subsidiary.

PROCEEDINGS OF DIRECTORS

90. Subject to the provisions of the Articles, the Directors may



- a1.

92.

93.

reguiate their proceedings as they think fit. Director may, and
the Secretary at the request of a Director shall, call a mesting of
the Directors, It shall not be necessary to give netice of a meeting
to @ Director who is absent from the United Kimgdow. Questions
ariging at a meeting shall be decided by a majority of wotes. In the
case of any equality of votes, the chairman shall have a segond or
casting vote. A Director who is also an alternate Director shall be
entitled in the absence of his appointor to a separate vote on

behalf of his appointor in addition to his own vote.

The quorum for the transaction of the business of the Directors may
be fixed by the Directors and unless so fixed at any cther 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.

Subject to any other provision of these Articles, any Director or
alternate Director who is not physically present at any meeting of
the Directors or any committee thereof but who is in simultaneous
telephonic communication with one other Director (or such higher
number of Directors as shall constitute a quorum pursuant to these
Articles), shall be deemed to be present at such a meeting, shall be
counted for the purpose of calculating a quorum, and shall be

entitled to vote, and his vote shall be counted.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number of
Direcltors is less than the number fixed as the quorum, the
continuing Directors or Director 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 directors at which he is present.

but if there is ne Director holding that office, or if the Director




T;w y holding it is unwilling to preside or is mot present within five o
' . minutes after the time appointed for the meeting, the Directors

. present mnay appoint one of their number to be chairman of the s,

v meeting.

95, ALl acts done by a meeting of Directors, or of a committee of
L Directors, or by a person acting as a Director shall, RS
Jon notwithstanding that it be afterwards discovered that there was a
N _; defect in the appointment of any Director or that any of them were
| disqualified from holding office, or had vacated office, or ware not

- entitled to vote, be as valid as if every such person had been duly I

SRR appointed and was qualified and had continued to be a Director and ;f; ’
!:du‘?> had been entitled to vote, rj:‘i
i -. .
‘fﬂ ! 96, 4 resolution in writing signed by all the Directors entitled to L"J

e receive notice of a meeting of Directors or of a committee of ;;;,J
R Directors shall be as valid and effectual as if it had been passed o
at a meeting of Directors or (as the case may be) a committee of
> Directors duly convened and held and may consist of several i“fﬁt
v documents in the like form each signed by one or more Directors; but ‘“’
v a resolution signed by an alternate Director need not also be signed I
bﬂ; by his appointor and, £ it is signed by a Director who has “'Wb
g appointed an alternate Director, it need not be signed by the r

alternate Director in that capacity.

i : 97. & Director who Lo his knowledge is in any way, whether directly or -
R indirectly, interested in a contract or proposed contract {(within
e . the meaning of Section 317 of the Act) with the Company shall
‘ declare the nature of his interest at a meeting of the Directors in B
accordance with that Section. Subject where applicable to such ' .
et disclosure, a Director shall be taken into account in calculating Jf'

car T whether a quorum is present and shall be entitled to vote in respect ‘
I of any such contract or proposed contract in which he is interested I

I and if he shall do so his vote shall be counted. -f’”:

; y ag, Where proposals are under consideration concerning the appointment IS
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e of two or more directors to offices or employments with the Company
1o er any hbody corporate in which the Company is interested the ‘?'
S propesals may be divided and considered in relation to each Director g'
@ ) separately and {(provided he is not for another reason precluded from
A voting) each of the Directors concerned shall be entitled to vote

5 % and be counted in the quorum in respect of each resolution except "

s that concerning his own appointment. i -
ﬂ: : :

'igr a9, If a question arises at a meeting of the Directors or of a committee ‘ .
4 . -
g of Directors as to the right of a Director to vote, the question Pt

L may, before the conclusien of the meeting, be referred to the

VRN chairman of the meeting and his ruling in relation to any Pirector

#:ﬁ‘ other than himself shall be final and conclusive. e f

BN SECRETARY R {, .
‘ 100. Subject to the provisions of the Act, the Secretary shall be .

appointed by the Directors for such term, at such remuneration and ‘

e upon such conditions as they may think fit; and any Secretary so ¢ J‘T'
i appointed may be removed by them. e

3 1
et MINUTES o -
ﬁ%;j 101. The Directors shall cause minutes to be made in books kept for the i:ﬁ;tf
!”] purpose - wV:"'
" Ca {a) of all appointments of officers made by the Directors; and B

F (b) of all proceedings at meetings of the Company, of the holders "o
R of any class of shares in the Company, and of the Directors, ‘f"
and of committees of Directors, including the names of the ﬂf

Directors present at each such meeting. ol

s THE SEAL

“” ] 102. The seal shall only be used by the authorilty of the Directors ecr of E;L,,

. :i a committee of Directors authorised by the Directors. The Directors LEH:J;
e may determine who shall sign any instrument to which the seal is Q:‘“?

0 affixed and unless otherwise so determined it shall be signed by a A

AN Director and by the Secretary or by a second Director.
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IIVIDENDS

Dy 103, Subject te the provisions of the Act, the Cempany may by Ordinary
- Resolution declare dividends in accordance with the respective
rights ¢f the Members, but no dividend shall esmceed the amount

recommended by the Directors.

104, Subject to the provisions of the Act, the Directors may pay such
interim dividends as appear to them to be justified by the financial
position of the Company and may also pay any dividend payable at a
fixed rate at intervals settled by them whenever the financial
position of the Company, in the opinion of the Directors, justifies
any such 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 such holders may suffer in consequence
of the payment of an interim dividencd on any shares having
non-preferred or deferred rights.

105. Except as otherwise provided by the rights attached te shares, all
dividends shall be declared and paid according to Lhe 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, if any share is issued on terms
providing that it shall rank for dividend as frem a particular date,

that share shall rank for dividend accordingly.

106. 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 assets and, where any difficulty
arises in regard to the distribution, the Directors may settle
the same and in particular may issue fractional certificates
and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the
footing of the value so fixed in order to adjust the rights of

members and may vest any assets in trustees.

107. Any dividend or other moneys payable in respect of a share may be
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paid by cheque sent by post teo klie repistered address of the persen
entitled or, if two or more persons are the holders of the share or
arg joimély entitled to it by reasen of the death or bankruptey of
the halder, to the registered address of that one of those persons
whee is first named in the register of members or Lo such person and
to such address as the person or persons entitled may in writing
direct. Every cheque shall be made payable te 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 te the Company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts

for any dividend or other moneys payable in respect of the share.

108. MNo dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwise provided by the righ%s
attached to the share.

109, 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 cease te remain owing by the Company.

ACCOUNTS

110, 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

111,

The Directors may with the authority of an Ordinary Resclution of

the Company:~

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required Ffor paying any
preferential dividene (whether or not they are available for
distribution) or any sum standing te the credit of the

Company's share premium account or capitel redemption reserve;

{b) appropriate the sum resolved to be capitalised to the Hembers




o whi would have been entitled to it if it were distributed by

way of dividend and in the same preoportiens and apply such sum ;

on their behaif either in or towards paying up the amcunts, if @‘JT
any, for the time being unpaid on any share held by them ﬂfw
DL

respectively, or in poaying up in full unissued shares or
debentures of the Company of a nominal amount equal to that L
sum, and allot the shares or debentures credited as fully paid
to those Members, or as they may direct, in thoese 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, for ths R
purposes of this regulation, only be applied in paying up o
unissued shares to be allotted to Members credited as fully .
paid;

(e) make such provision by the issue of fractional certificates or
by payment in cash or otherwise as they determine in the case
of shares or debentures becoming distributable under this
regulation in fractions; and

(d) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
shares or debentures Lo which they are entitled upon such
capitalisation, any agreement made under such authority being

binding on all such Members.

NOTICES
112. Any notice to be given to or by any person pursuant to these
Articles shall be in writing except that a notice calling a meeting

of the Directors need not be in writing.

113, The Company may give any notice or other document to a Member either
personally or by sending it by post in a prepaid envelope or wrapper
addressed to the Member at his registered address, or by leaving it
at that address, or by any other means authorised in writing by the
Member concerned., In the case of joint holders of a share, service

or delivery of any notice or other document on or to onc of the




joint holders shall for all purposes be deemed a sufficient service

on or delivery to all the jeint helders. A Member whonse registered

address is not within the United HKingdom and who gives to the

Company an address within the United Kingdom at which notices .1y 9e

given to him shall be entitled to have notices given to him at that ¥

address, but otherwise na such Member shall be entitled to receive T
|

any notice from the Company.

114, A Member present, either in person or by proxy, at any meeting of
the Company or “t 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.

115. Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, bcfore his name is entered in
the register of Members, has been duly given to a person from whom

he derives his title.

116. Any notice or other document, if sent by post, shall be deemed to
have been served or delivered on the day following that on which it
was put in the post and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post. Any notice or other
document left at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day it was so
left.

117. The Company may serve or deliver any notice or other document on or
te any person or persons entitled to a share in consequence of the
death or bankruptcy of a Member in any manner which would be
permitted by these Articles if the person or persons concerned were
a member or were Members and either addressed to him or them by name
or by the title of representatives of the deceased or trustee of the
bankrupt or by any like description at the address (if any) within
the United Kingdom supplied by hiw or them for that purpese. Until

such address has been supplied, & notice or other document may be



served on or delivered to the person or pérsons so entitled in any
manner in which it might have been served or given if the aeath or

bankruptey had not occurred.

WINDING UP

118. If the Company is wound up, the liquidator may, with the sanction of
an Extraordinary Resolution of the Company and any other sanction
required by the Act, divide among the Members in specie the whole or
any part of the assets of the Company and may, for that purpose,
value any assets and determine how the division shall ke 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 benefit of Lhe
Members as he with the like sanction determines, but no Member shall

be compelled to accept any assets upon which there is a liability.

INDEMNITY

119. Subject to the provisions of the #-t, but without prejudice to any
indemnity to which the persen conce ied may othervwise 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 his capacity as such Director or other officer or
auditor in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acqui’ ted or
in connection with any application in which relief is granted to him

by the court from liability in relation to the affairs of the

Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Antouy John Shaw Maclaren
5 East Pallant
Chichester

West Sussex

POL9 1TS

Solicitor

Christopher William Doman
5 East Pallant

Chichester

West Sussex

roie 1718

Solicitor

Dated this Twenty first day of September 1988
WITNESS to the above signatures:-—

Renate Alexandra Proctor

5 East Pallant
Chicrester
West Sussex
PO1l9 1TS
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COMPANIES HOUSE

No. 2306320

THE _COMPANIES ACT 1985

SPECIAE_RESOLUTION

- OF -

ZPC (PROPERTY) COMPANY LIMITED °

Passed on the 22nd day of November 1989

At an Extraordinary General Meeting of the Company held on the 22nd day
of November 1989 the following Resolution was duly passed as a Special
Resojution of the Company:-

RESOLUTION

THAT the name of the Company be and it is hereby changed to Zurich
Holdings (UK) Limited.

) . ~ ~._
N\ ‘7 — -
I ‘T;/! o
i f! .‘ "f. -. (
b
v Chairman

NG
1 4 DEC 1989
COMPANIES




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2306320

I hereby certify that

ZPC (PROPERTY) COMPANY LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

ZURICH HOLDINGS (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 317 DECEMBER 1982

N e

M. ROSE

an authorised officer



No. 2306320

The Companies Acts 1985 and 1989

Written Elective Resolutions
-O'F..

Zurich Holdings (UK) Llimited

Passed on the 17th day of April 1990

ek AR e A e e e e e v e e e e e e e e  Ee

That, in accordance with Sections 381A and 379A of the Companies Act 1985
{as introduced by the Companies Act 1989) the following Written Elective
Resolutions pursuant to, respectively, Sections 366A, 386 and 252 of the
Companies Act 1985 as amended by the Companies Act 1989, be and they are
hereby adopted and passed as Resolutions of the Company by all of the
members who at the date of these Resolutions would be entitlied to attend
and vote at a general meeting of the Company: -

1. To dispense with the holding of Annual General Meetings.
2. To dispense with the appointment of auditors annually.
3. To dispense with the requirement to lay accounts and reports

before the Company in general meeting.
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No, 2306320

THE _COMBPANTYES ACTS 1985 AND 1989

ORDINARY AND SPRECIAL, RESOIUTIONS
- QOF =

ZURYCH HOLDINGS (UK) LIMITED

Passed on the 25th day of November 1991

At an gxtraordinary General Meeting of the Company held on the
25th day of November 1991 the following Resolutions were Quly
passed, the first as an Ordinary Resolution of the Company and
the second and third as Special Resolutions of the Company:-~

RESOLUTTONS

i. oOrdinary Resolution

THAT the authorised share capital of the Company be and it
is hereby increased by £35,000,000 to £50,000,000 by the
creation of 26,250,000 additional Ordinary Shares of £1 each
to rank pari passu in all respects with the existing Ordinary
Ehares of the Company and 8,750,000 additional non-cumulative
redeemable 5% Preference Shares of €1 each to rank pari passu
in all respects with the existing non-cumulative redeemable
5% Preference Shares of the Company.

2, Special Resolution

THAT the existing 2Article 23 in the Company's Articles of

Association be and it is hereby replaced with the following
Article 2A:- .

W2A At the date of the adoption of this Article the
share capital of the Company comprises one class of
37,500,000 Ordinary Shares of £1 each, and a separate
class of 12,500,000 non~cumulative redeemable 5%
Preference Shares of £1 each which carry no voting
rights and no rights to participate in the profits of
the Company or in its assets on a winding up, except
that a fixed non~cumulative dividend of: 5% per .anhum
is payable each year, on the aunivefsary of the dhte
Ly ed et
oA '}]-},‘
-1~ 14 i
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3.

of issue of such shares or if that day shall not be a
business day then on the next following business gday,
upon such shares in preflerence to any distribation or
dividend to the holders of the Ordinary Shares of £1
each of the Company; any and all of such shares being
redeemable by the Company upon the f£ifth or any
subsequent anniversary of the issue date of such
shares, at the option of the holder(s) thereof by
written notice to that effect given to the Company at
least thirty days before the fifth anniversary of the
issue date of such shares or any subseguent
anniversary thereof."

Special Resolution

THAT the existing Clause 5 of the Memorandum of Association

of the Company be and it is hercby replaced with the
following Clause 5:

The share Capital of the Company is £50,000,000
divided into 37,500,000 ordinary Shares of £1 each
and 12,500,000 non~cumulative redeemable 5%
Preference Shares of £1 each."

Y »QLW

Company Secreta
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Notice of increase
in nomina! capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
 pnd Sl Sl
Il 1}V 1 }2306320
L I |

Name of company

(R st
v

l* ZURICH HOLDINGS (UK) LIMITED
i
|

" gives notice in accordance with section 123 of the above Act that by resoiution of the company
dated 25 November 1991

the nominai capital of the company has been
increased by £ _33,000,000. _ beyond the registered capital of £ _15, 000,000
A copy of the resolution authorising tlie incresse is attached.§

other form approved 1 he conditions (eg. voting rights, dividend rights, winding-up rights etc)) subject to which the new

by the reglstrar

T delste as
appropriate

FHUNTED AND SUPPLIED BY

Q)] d ATLS
JONDAN & SONS LIMITED
JOHDAN HOUSE
COHODI KA BEE
TELEPHOKE 01 253 300
TELEX 261010

i

shares have been or are to e issued are as follow:

The authovised shaxe capital of the Gompany is niow 50,000,000 divided into

37,500,000 Ordinary Shares of 21 each and 12,500,000 rion-cumulative redeemable
5% Preference Shares of £l sach.

The newly created 26,250,000 additional Ordinary Shares of £1 each of the
Company rank pari passu with the existing ordinary Shares of €1 each.

The newly created 8,750,000 additional non-cumulative redeemable 5% Preference
Shares of £1 each of the Company rank pari passu with the existing
non—-cumulative redeemable 5% Preference Shares of g1 each.

Please tick here if
continued overleaf

Signed W-T

Presentor's name address and
reference (if any):

{Birectorl{Secretary]t Date 15~ / { / U

For official Use

General Section Post room

M J Chandler Esg
Company Secretary
Zurich Holdings (UK) Ltq %

Zurich House
Stanhope Road

Portsmouth
Hants PO1 iDU




No. 2306320

THE COMPANIES ACT 1985

SPECIAT, RESOIUTIONS

- OF =

ZURICH HOIDINGS (UK) LIMITED

Passed on the 11th day of December 1992

At an Extraordinary General Meeting of the Company held on
the 1ith day of December 1992 the following Resolutions were
duly passed as Special Resolutions of the Company:~—

SPECTAL RESCLUTTONS

1. That £6,000,000 of the Company's authorised but
unissued non-cumulative redeemable 5% Preference Share
capital, comprising 6,000,000 non-cumulative

redeemable 5% Preference Shares of £1 each, be and it
is hereby converted into 6,000,000 Ordinary Shares of
£1 each and that the existing Article 2A of the

Corpany's Articles of Association be replaced by the
following revised Article 2A:-

n22 At the date of the adoption of this Article the
share capital of the Company comprises one class
of 43,50C,000 Ordinary Shares of £1 each and a
separate class of 6,500,000 non~cumulative
redeemable 5% Preference Shares of £1 each which
carry mno voting rights and no rights +to
participate in the profits of the Company or in
its assets on a winding up, except that a fixed
non-cumulative dividend of 5% per annum is
payable each year, on the anniversary of the
date of issue of such shares or if that day
shall not be a business day then on the next




following business day, upon such shares in
preference to any distribution or dividend to
the holders of the Ordinaxy Shares of £1 each of
the Company; any and all of such shares being
redeemable by the Convany upon the fifth or any
subsequent anniversaxy of the issue date of such
shares, at the option of the holder(s) thereof
by written notice to that effect given to the
Company at least thirty days before the fifth
anniversary of the issue date of such shares or
any subsequent anniversary thereof.%

That the existing clause 5 of the Memorandum of
Association of the Companv be and it is hexreby
replaced with the following Clause 5:

ng, The Share Capital of the Ccmpany is £50,000,000
divided into 43,500,000 Oxrdinary Shares of £1
each and 6,500,000 non-cumulative redeemable 5%
Preference Shares of £1 each.®

That the Directors be generally and unconditionally
authorised (in substitution for any previous
authority) pursuant to and in accordance with Section
80 of the Companies Act 1985 ("the Act®), but without
prejudice to Article 25 of the Company's Articles of
Association, to exerxcise all powers of the Company to
allot relevant securities (as defined in the said
Section 80) up to an aggregate nominal amount of
£50,000,000 during the period commencing on the date
of the passing of this resolution and expiring on 10th
December 1997, but so that this authority shall allow
the Company to make offers or agreements before the
expiry of this authority which would or might require
relevant securities to be allotted after such *Xpiry.

Y7+ Qw

Company Secretary




Please do not

write in
this margin

Ploase complate
legibly, prefarably
in biack type, or
bold block lettering

* insert full narna
of company

§ the copy must be
printed or in soma
other {orm approved
by the registrar

+Insert
Director,
Secratary,
Admiinistrator,
Administrative
Heceiver or
Receiver
Seotland) as
appropriate

”

COMPANIES FORM No.123

Notice cf increase
in nominal capital

L]

Pursuant to section 123 of the Companies Act 198b

To the Registrar of Companies For officialuse  Company number
(Address overleaf) L 1 1 1 2306320
| PR S Rl

Name of company

« ZURICH HOLDINGS (UK) LIMITED I

gives notice in accordance with saction 123 of the above Act that by resolution of the company

dated 13 September 1993 the nominal capital of the company has been

increased by £ __25:000,000 _ ay6nd the registered capitul of £ 50,000,000

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

The authorised share capital of the Company is now £75,000,000 divided into

60,000,000 Ordinary Shares of £1 each and 15,000,000 nori-cumulative redeemable
5% Preference Shares of £1 each.

The newly created 16,500,000 additional Ordinary Shares of £1 each of the
Company rank pari passu with the existing Ordinary Shares of £1 each.

The newly created 8,500,000 additional non-cumulative redeemable 5%

Preference Shares of £1 each of the Company rank pari passu with the
existing non-cumulative redeemable 5% Preference Shares of £1 each.

Please tick here if

continued overleaf l
7/ CoTLP AT
Signad / ; ‘ 2 esignationt LICRETARY Date { / I, / ﬁ R
Presentor’'s name address and For official Use . .
reference {if any): Genaral Section P?““&WAN 7 .
M J Chandler Esq O .
Company Secretary / PRZ‘
Zurich Holdings (UK) Ltd [~ ADGT 993
Zurich House { o '
Stanhope Road :
Portsmouth -
Hants PGl 1DU T P g




Ho. 2306320

THE COMPANIES ACT 1985

ORDINARY AND SPECIAL RESOLUTIONS
- QOF -

ZURICH HOLDINGS (UK) FJMITED

Passed on the 13th day of September 1993

At an Bxtraordinary General Meeting of the Company held on the
13th day of September 1893 the following Resolutjons were duly
passed, the €first and third as Ordinary Resoclutions of the
Company and the second as a Special Resolution of the Counpa iy~

RESOLUTIGCNS

1. Ordinary Resolution

THAT the authorised share capital of the Company be and
it is hereby increased by £25,000, 000 to £75,000,000 by
tha creation uf 16,500,000 additional Orxdinary Shares of
£1 each to rank pari passu in all respects with the
existing Ordinary Shares of the Company and 8,500,000
additional non-cumulative redeemable 5% DPreference
Shares of £1 each to rank pari passu in all respects
with  the existing non-cumulative redeemable 8%
Prefexence Shares of the Company.

2. Special Resgolution

THAT the existing Clause 5 of +the Memorandum of
Agsociation of the Company be and it is hereby replaced
with the following Clause 5:

g, The Share Capital of the Company is £75,000,000
divided into 60,000,000 Ordinary Shares of f£1
each and 15,000,000 non~cumulative redeemable 5%
Preference Shares of £1 each."

Cont/a...




3.

* Ordinary Resolution

That the Directors be generally and unconditionally
authorised (in substitution for any previous authority)
pursuant to and in accordance with Section 80 of the
Companies Act 1985 ("the Act"), but without prejudice to
Article 25 of the Company's Articles of Association, %o
exercise all powers of the Company to allot relevant
securities (as defined in the said Section 80) up to an
aggregate nominal amount of £7%5,000,000 during the
period commencing on the date of the passing of this
reselution and expiring on 12th September 1998, but so
that this authority shall allow the Compapny to make
offers or agreements before the expiry of this authority

which would or night require relevant securities to be
allotted after such expiry.

Secretary

Py "
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No. 2306320

THE COMPANTES ACT 1985

SPECIAL RESOLUTION
- OF -

ZURICH HOLDINGS (UK) LIMITED

Passed on the 13th day of Septeumber 1993

At an Extraordinary General Meeting of the Company held
on the 13th day of September 1993 the following
Resolution was duly passed as a Special Resolution of
the Company:-

SPECIAL RESCIUTION

THAT the existing Article 2A in the Company’s Articles
of Association be and it is hereby replaced with the
following Article 2A:-

"2A At the date of the adoption of this Article the
share capital of the Company comprises one class
of 60,000,000 Ordinary Shares of #£1 each, and a
separate class of 15,000,000 non—-cumulative
redeemable 5% Preference Shares of f1 each which
carry »no voting rights and no rights to
participate in the profits of the Company or in
its assets on a winding up, except that a fixed
non-cumulative dividend of 5% per annum is pavable
each year, on the anniversary of the date of issue
of such shares or if that day shall not be a
business day then on the next following business
day, upon such shares in preference to axy&m\

A L ¥

Faty
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Cont/d. ..




distribution or dividend to the holders of the
Ordinary Shares of £1 each of the Company; any and
all of such shares being redeemable by the Company
upon the fifth or any subsequent anniversary of
the issue date of such shares, at the option of
the holder(s) thereof by written notice ta that
effect given to the Company at least thirty days
before the fifth anniversary of the issue date of
such shares or any sub:equent anniversary thereof,

by the Company with the agreement of the holder(s)
at anytime",

Y7 é(uz,_

Secretaxy




COMPANIES FORM No. 122

Notice of consolidation, division,
.sub-division, redemption or
o cancellation of shares, or conversion,
re-conversion of stock into shares

-

Flease da not Pursuant to section 122 of the Companies Act 1985
wrkte i
" this margin
5
xS
i) To the Registrar of Companies For official use  Company number
Coy Plsasa complate o o — oy
. [T (Address overleaf) I 1 1 1 [|esosszo
In black type, ar e il §
bol¢ black Isttering  Name of company ]
* ZURICH HOLDINGS (UX) LIMITED
* Inzart full pame
of company
gives noatice that;
On 20th September 1993 the Company's issued non-cumulative redeemable 5%
Preferenze Share capital comprising 5,500,000 non-cumulative redeemable
5% Preference Shares of £1 each were redeemed by a fresh issue of
5,500,000 Ordinary Shares of £1 each,
A2
"1" !
7
% Insert
girect?r. . PANT .
acretary, C C’% b
Adminfstrator, . f -
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2306320

IHE COMPANYES ACT_ 1985

SPECIAL RESOLUTION
- OF =

ZURICH HOLDINGS (UK) LIMITED

Passed on the 20th day of September 1993

At an Extraordinary General Meeting of the Company held
cn the 20th day of September 1993 +the following

Resolution was duly passed as a Special Resolution of
the Company:-

SPECIAL RESQIUTION

THAT the Company's issued non-cumulative redeemable 5%
Preference Share capital conprising 5,500,000
non-cumulative redeemable 5% Preference Shares of €£1
each, b= and are hereby redeemed by issuing 5,500,000
Ordinary Shares of £1 each in their place.

Secrctary




COwmPANIES FORM No, 123

Neiice of increase
in nominal capital

Please do not
write in
this margin

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias

Plaase complate {Address overleaf)

For official use

= . e o= =y

Company number

:an'i:l‘ﬂ!i‘ ptrvn‘::r;t:lv !_ l .!_ _.! 2306320
n bia . e = b -
bold block lettering  Nameo of company
.  ZURICH HOLDLNGS (UK) LIMITED
* insart full name !
of company

gives notice in accordance with section 123 of the above Act that by resslution of the company

dated 218t October 1993

increased by £ _25,000,000

§ the copy must be
ptintad or in some
other form approved
by the registrar

shares have been or are to be issued are as follow:

the nominal capital of the company has been
beyond tiie registered capital of £75,000, 000

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights stc.) subject to which the new

The authorised share capital of the Company is now £100,000,000 divided

inteo

60,000,000 Ordinary Shares of £1 each and 40,000,000 non-cumulative
redeemable 5% Preference Shares of £1 each.

The newly created 25,000,000 additional non-cumulative redeemable 5%
Preference Shares of £1 each of the Company prank pari passu with the
existing non-cumulative redeemable 5% Preference Shares of £1 each.

% insert
Director,
Secretary,
Administrator,
Administrative
Receiver or

Signedt?-/( (%‘L'Designaﬁon# ge&-&éf‘q‘\\j Date '5// ft / 73

Please tick here if
continued overleaf

1

Receiver
{Scotland) as

appropriate i
ppropria For official Use

Goneral Section

Presentor's name address and
reference (if any):

M J Chandler Esq
Company Secretary

Zurich Holdings {(UK) Ltd
Zurich Housze

Stanhope Road

Portsmouth

Hants PO1 1DU

Post room
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No. 2306320 O

THE COMPANIES ACT 1985

R ORDINARY AND SPECIAI, RESOLUTIONS

¥

#- - OF - L !
Q ZURICH HOLDINGS (UK) LIMITED A
L Passed on the 21lst day of October 1993

. At an Extraordinary General Meeting of the Company held on the

i 21st day of October 1993 the following Resolutions were duly

o passed, the first and fourth as Ordinary Resolutions of the -

5 Company and the second and third as Special Resolutions of the v
. Company : -

RESOLUTIONS

i. Orxdinary Resolution

. THAT the authorised share capital of the Company be and
it is hereby increased by £25,000,000 to £100,000,000 by .
the creation of 25,000,000 additional non-cumulative '
redeemable 5% Preference Shares of f£1 each to rank pari
passu in all respects with the existing non-cumulative
redeemable 5% Preference Shares of the Company. 5

2. Special Resolution

THAT the existing Article 2A in the Company's Articles
of Association be and it is hereby replaced with the
following Article 2A:-

"23 At the date of the adoption of this Article the
i share capital of the Company comprises one class
- of 60,000,000 Ordinary Shares of £1 each, and a
e separate class of 40,000,000 non-cumulative
redeemable 5% Preference Shares of £1 each which
carxry no voting rights and no rights to
participate in the profits of the Company or in
its assets on a winding up, except that a fixed A
L) non-cumulative dividend of 5% per annum is payable E
) each year, on the anniversary of the date of igsue- N
of such shares or if that day shall not be a = % oy

LA
P
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Cont/d..




3.

business day then on the next following business
day, upon such shares in preference to any

distribution or dividend to the holders of the
Ordinary Shares of £1 each of the Company; any and
all of such shares being redeemable by the Company
upon the fifth or any subsequent anniversary of
the issue date of such shares, at the option of
the holder(s) thexeof by written notice to that
effect given to the Company at least thirty days
before the fifth anniversary of the issue date of
such shares or any subsequent anniversary thereof,

by the Company with the agreement off the holder(s)
at anytime",

Special Reselution

THAT the existing Clause 5 of the Memorandum of

Association of the Company be and it is hereby replaced
with the £ lowing Clause 5:

"5. The Share Capital of the Company is £100,000,000
divided into 60,000,000 Ordinaxry Shares of £1

each and 40,000,000 non-cumulative redeemable 5%
Preference Shares of £1 each."

Ordinary Resoclution

That the Directors be generally and unconditionally
authorised (in substitution for any previous authority)
pursuant to and in accordance with Section 80 of the
Companies Act 1985 ("the Act®"), but without prejudice to
Article 25 of the Company's Articles of Association, to
exercise all powers of the Company to allot relevant
securities (as defined in the said Section 80) up to an
aggregate nominal amount of £100,000,000 during the
period commencing on the date of the passing of this
resolution and expiring on 20th October 1998, but so
that this authority shall allow the Company to make
offers or agreements hefore the expiry of this authority
which would or might require relevant securities to be

allotted after such expiry.
&)
g ‘ ,

Secretary
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Reglstrar of Companias For official use  Company number
{Address overleaf) i” - 'i' - ';' - "i 2306320 J

Name of company
ZURICH HOLDINGS (UK) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated ___16 December 1994 the nominal capital of the company has been
increased by £ 25,000,000 __ heyond the registered capital of £ 100,000,000

A copy of the resolution authorising the increase is attached.’

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have bsen or are to be issued are as follow:

The authorised share capital of the Company is now £125,000,000 divided into

190,000,000 Ordinary Shares of £1 each and 25,000,000 non-cumulative redeemable
5% Preference Shares of £1 each.

The newly created 25,000,000 additional Ordinary Shares of £1 each of the
Company rank pari passu with the exlisting Ordinary Shares of £1 each.

Please tick here if
continued overleaf
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THE COMPANIES ACT 1985
RESOLUTIONS
-OF -

ZURICH ROLDINGS (UK) LIMITED

Passed on 16 December 1994

At an Extraordinary General Meeting of the Company held on 16 December 1994 the
following Resolutions were duly passed, the first, third and fourth as Special Resolutions of
the Company and the second and fifth as Ordinary Resolutions of the Company:-

RESOLUTIONS

Special Rr.solution

That £15,000,000 of the Company's authorised but unissued non-cumulative
redeemable 5% Preference Share capital, comprising 15,000,000 non-cumulative
redeemable 5% Preference Shares of £1 each, be and il is hereby converted into
15,000,000 Ordinary Shares of £1 each.

rdinary Resolution

THAT the authorised share capital of the Company be and it is hereby increased by
£25,000,000 to £125,000,000 by the creation of 25,000,000 additicnal Ordinary

Shares of £1 each to rank pari passu in all respects with the existing Crdinary
Shares of the Company.

Special Resolution

That the existing Article 2A of {he Company's Aricles of Association be and it is
hereby replaced by the following revised Article 2A:

"2A At the date of the adoption of this Article the share capital of the Coempany
comprises one class of 100,000,000 Ordinary Shares of £1 each and a
separate class of 25,000,000 non-cumulative redeemable % Preference
Shares of £1 each which carry no voting rights and no rights lo participate in
the profits of the Company or in its assets on a winding up, excep! that a
fixed non-cumulative dividend of 5% per annum is payable each year, on the




anniversary of the date of issue of such shares or if that day shall not be a
business day then on the next foilowing business day, upon such shares in
preference to any distribution or dividend to the holders of the Qrdinary
Shares of L£1 each of the Company; any and all cf such shares being
redeemable by the Company upon the fifth or any subsequent anniversary by
J<ritten notice to that effect given to the Company at least thirty days before
the fifth anniversary of the issue date of such shares or any subsequent

anniversasy thereof, by the Company with the agreement of the holder(s) at
anytime.”

Special Resolution

That the existing Clause 5 of the Memorandum of Association of the Company be
and it is hereby replaced with the following Clause 5:

'5. The Share Capital of the Company is £125,000,000 divided into
100,000,000 Ordinary Shares of £1 each and 25,000,000 non-cumulative
redeemable 5% Preference Shares of £1 each.’

Ordinary Resolution

That the Directors be generally and unconditionally authorised ¢ 1 substitulion for
any previcus authorily) pursuaii to and in accordance with Section 80 of the
Companies Act 1985 {the Act’), but without prejudice to Adicle 25 of the
Company's Articles of As:.ociation, to exercise all powers of the Company to allot
relevant securities (as defined in the said Section 80) up to an aggregate nominal
amount of £125,000,000 during the period commencing on the date of the passing
of this resolution and expiring on 15 December 1999, but so that this authority shall
allow the Company 1o make offers or agreements before the expiry of this authority
which would or might require relevant securities to be allotted after such expiry.

Y f—

Company Secretary




