Statutory Declaration of compliance
with requirements on application
for registration of a company

S‘f&s’iﬁ do not Pursuant to section 12(3) of the Companles Act 1985
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To the Registrar of Companies Forofficialuse  For official use
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legibly, preferably
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bold block lettering  Name of company
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*insert full ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
name of Company LIMITED

I DAVID STEWART HODGSON, signing on: behalf

of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB

. tdeleteas do solemnly and sincerely declare that | am a [Beficiterengaged-inthe-fernation-afthe—
appropriate

-corapany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10{2)1 and that all the requirerents of the above Act it respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Deciarations Act 1835

Declared at __11, SHIP STAEET Declarant to sign below
BRECON,

POWYS

| Dated the 31st day.of—?ﬁﬁﬁ%//sgﬁ.
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A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

S . }

|
' Commissioner for Oaths.
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Statement of first dirvectors
and secretary and intended
sitvation of registered office

Pursuant to section 10 of the Companies Act 1985

L3

To the Registrar of Companies
For nificial use

Name of company

* st HILDIAS WHARF (NHPP[N@ MANRAGEMENT (OmpRNY LIMITED

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

R—M%é N A0aCE . BOM 2 AT Nﬁ(’h 1
*__ibg%iﬁiﬂégf}w LT Eﬁ«fﬁ&f

bM’)o:Q

Postcnode SR r

ETHAL RN -

If the memorandum I delivered by an agent for tha subscribers of the
mermorandum please mark ‘X'in the box opposite and insert
the agent’s hame and address below

Number of continuation sheets atached {see note 1)

Presentor’s name addrass and For official Use
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Girectors of the company {note 2) are as follows: :;';Li‘mmln
Name {note 3) (€ |- %ﬁ—N T OArGILE Business occupation
Lodcinv e,
Previous namae(s) (note 3) Nationality
Addross o d) € BB Prouse, Aomed” & 2ction
cf\)ﬁ't\ ;WA TE Q\?] € . & oo TH £Q f g Date of birth {where applicable)
(_Q(\mwo Postcode ST Er {note 5)9@,5./94;& A
Other directorships ’r_ . + mfmrh particulars
t
N H glrgctg:uhips
held or previously
held {see note b)

ingufficient use a
¥ coniinuntion shoet,

| consent t%ompan :m page 1 ~
| Signature > : = Date 0? /// J@_{?&’gﬂ' 79

If this space ls

Name {note 3} V*QE ,?q A CUpdTiH A — Business occupation
~  eeTis) g outitek,
Previous namels} (note 3) Nationality
Adress (note 3] G1Q R F0uSE Beiqus
P”b o B S L)»..!'Pr(-»\ ’ ATE RCNE, Date of birth (where applicable)
Sourkl_Q yaty Loesoks] Postcods[€ (e o Fay | noted

Other dlrectorshlps"lj

MR

p== RS 'y

Ly
R T

| consent to ar: ~s direstor of the compary named on page'1

Signature Date Z,Lf {al £4.
S O N R
- e RN ot liliod

L LW O 4
Name (note 3) " Business occupation
Previous name(s) {note 3} Nationauty//”,
Address (note 4) o
w71 Date of birth (where applicable)
Posteeds] {noe 8)
Other directorships t
.//
L LY } "
as R "R K ~,
| consent to act as director of the company named on page 1 R el v
Signature i p_g.te,,m;.,,. N TN B
o emo LR R
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secretaries, of the company are as follows:

LD ¢

I'Name (notes 3 & 7) e RUUN  CymTiia gzt
) \J
Previous nams(s) (note 3)
Address {notes 4 &7) &~ S\% N Houss A M LAY WAV

| Loretine, Pourtl QuAy

Postcode

I YFA)

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

Signature ég gg%ér‘e@é_,wu '

Date Q_gﬁ (e M’o( .

r

! Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

1 Pravious name(s) {note 3)

Address [notes 4 &7) 2 BACHES STREET

LONDON

Posteode

N16UB

.

ignature 1'%

I consent to actas secretary of the company named on pags 1

(Authorised Signatory)  Date @/ lof &

P e et
Signature of agent on behalf of subsribers /
AT TIN Lt
Signed Date
Signec Date /
S v = i — ...._._._.]._.....__
Signed M/_/Date _\
Signed / Date
Sig,n,e./ Date
Signed Data
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PRIVATE COMPANY LIMITED BY SHARES =y

”‘-

MEMORANDUM OF ASSOCIATION OF O2t41 3o

ST HILDA'S WHARF (WAPPING) MAMAGEMENT COMPANY
LIMITED

1. The Company's name is "ST HILDA'S WHARF (WAPPING) MANAGEMENT
COMPANY LIMITED",

2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are :-

{a) To carry on the businesses of properly management in all its branches, to manage
flats, houses, shops, offices, factories, estates, land, farms and all other property, to
collect rents and income, to underiake the preparalion of estate accounts and audits and
the financial management of estates; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the Company; to supply to tenants
and occupiers, catering and other servizes and all conveniences and amenities commonly
required therewith; to acquire by purchase, lease, exchange or otherwise for development,
investment or resale and o traffic in fand and house and other property of any tenure or
any interest therein, and lo create, reserve, sell and deal in freehold and leasehold
ground rents and to make advances upon the security of land or house or other property or
any Inlerest therein, whether erecled or in course of erection, and whether on first
mortgage or subject o a prior mortgage or mortgages, and generally to deal in, traffic
by way of sale, lease, exchange or otherwise land, house property and any other property
(whether real or personal) and to turn the same {0 account as may seem expedient, to
acquire and take over husinesses or underlakings 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 seermn
expedient; and to carry on ali or any of the businesses of building and civil engineering
contractors, land, estate and property developers, repairers and johbers, estate agents
and managers, mortgage and insurance brokers and agents, surveyors, valuers and
auctioneers, builders’ merchants, piant hire specialists and contractors, merchants of,
and dealers in plant, machinery, vehicles and appliances of all kinds, painters,
decprators and plumbers, haulage and transport contractors, electricians and genera!
engineers.
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{b) To carry on any other trade or buslnens whatover which ean In the opinlon of the Bosrd of
glmctors ho advantageously carrlod on In connoction with or ancillary 10 any ot the businessas of the
ompany,

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

(d) To apply for, reglster, purchase, or by other means acqulre and protect, prolong and renew,
whather in the United. Kingdom or vlsewhare any patents, patent rights, broveis d'Invention, licences,
socret processes, trade marks, designg, protectlons and concessions and to discialm, aiter, madify, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and to expand money in experimenting upon, testing and Improving any patonts, inventions or rights
which the Company may acquire or propose to acquira,

(e} To acquire or undertake the whole or any part of the buslness, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businssses which the Company s
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilities of such person, firm ¢ company, or to acquire an Interest in, amalgamate with, or
enter Into partnership or Into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, flrm or company, or for subsfidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debenpture stock or securities that may be
agreed upon, and to hold and rotain, or sell, morigage and deal with any shares, debentures, debenture
stock or sacurities so racelved,

() To improve, manage, construct, repalr, develop, oxchange, let on lease or otherwise, morigage,
charge, sali, dispose of, turn to account, grant licences, options, rights and privlleges in respect of,
or otherwise deal with all or any part of tha property and rights of the Company,

{9} To invest and deal with the aoneys of tho Company not immadiately required in such manner as may
from time to time be determined and to hold or otherwise deal with any Investments made.

{h) To lend and advance moncy or give credlt on any terms and with or without sccurity to any person,
firm or company (including without prejudice to the generality of the foregeing any holding campany,
subsidiary or fellow subsidiary of, or any othar tompany assoclated In any way with, the Company), to
enter into gquarantees, coatracts of indemnity and suretyships of all kinds, to recelve money an deposit
or loan upon any terma, and to secure or guaranies In any mannor and upon any terms the payment of any
sum of monoy or the parformance of any chligation by any person, tirm or company (Including without
prejudice to the generality of the foregolng any such holding company, subsidiary, fellow subsidiary or
assuciatod company as aforasald).

(i) To borrow and raise money in any mannor and to secure the repayment of 2ny money borrowed, raised
or awing by mortgage, charge, stendard securily, lfan or ather security upon the whole or any part of
the Company's property or asseis (whether presont or future), including its uncalled capital, and also
by a similar mortgage, charge, standard secudty, lien or securlty to secure and guarantee the
porfermance by the Company of any obligation or llabllity it may undortake or which may become binding
onit,

() To draw, make, accept, endorss, discount, negotiate, oxocute and Issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other nagotlable or transferable
Instrumants.

(k} To apply for, promota, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling tha Company to carry any of its oblects Into effect, or for
effecting any moditication of the Company's constitution, or for any other purpase which may seem
calculated directly or Indiroctly to promote the Company's Interests, and to oppose any proceedings or
applications which may seem calculatad diractly or indirectly to prejudice the Company’s interests.

(I} To enter into any arrangaments with any government or authority (supreme, municipal, local, or
otherwise) that may scem conducive to the attaloment of the Company's objacts or any of them, and to
obtaln from any such government or authorlty any charters, docrees, rights, privileges or cancessions
which the Company may think desirablo and to carry oul, exercigse, and comply with any such charters,
dacrees, rights, privileges, and concasslons.

(m} To subscrie for, take, purchase, or olherwise acquire, hold, sel, dea! with and dispose of,
place and underwrlte shares, stocks, debenturas, dabenture stocks, bonds, obligations or securitios
Issued or guarantasd by any other company constitutod or carrying on business in any part of the world,
and dabentures, debenture stocks, bonds, obiigations or sscurities Issued or guaranteed by any
government  or  authority, munlcipal, local or otherwise, In any part o! the world

{n) To contrel, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or Indirect {lnanclal interest, to provide secretarial, administrative,
technical, commercial and other services and facllities of all kinds for any such company or companies
and to make payments by way of subvention or otharwise and any other arrangemants which may seem
dosirable with rogpect to any buginess or oporations of or generally with respect to any such company
or companles.



(o) To promoto any other company for tha purpose of acquinng the whole or uny part of the
business or property or undortaking or any of tho llabititles of the Company, or of undortaking any
businoss or operations which may appear likely to asslst or benetit tho Company or to enhance the value
of any property or businoss of the Company, and to place or guarantee the placing of, underwrite,
subscrllia: tor, or othorwise acquiro all or any pant of the shares or securities of any such company as
aforosaid.

{p) To sell or otherwlse dispose of the whole or any part of the business or property of the
Company, either tagether, or in portlons, for such considaration as the Company may think fit, and in
particular for shares, debentures, or securlties of any company purchasing the samo.

(q) To act as agents or brokers and as trustees for any person, flrm or company, and to undertake
and perform sub-contracta,

{r) To romunerate any persan, firm or company rendering services to the Company either by cash
payment ar by the allotment to him or them of shares or other securitles of the Company credited as
paid up In full or In part or otherwise as may be thought expedient,

(s) To pay all or any expenses incurred In  connecltion with the promotion, formation and
incorporation of the Company, or 1o contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company,

() To support and subscribe to any charitable or public object and to support and subscribe to
any institution, soclety, or ¢lub which may be for the benafit of the Compapy or its Directors or
employeas, or may be connacted with any fown or place where the Company carries on business; to Gl
or award pensions, annulties, gratuities, and superanpuation or other allowances or benefits or
charitagle aid and generally to provide advantages, factities and services for any persons who are or
have been Directors of, or who are or have been empoved by, or who are serving or have served the
Company, or any company which is a subsidlary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or Iollow subsidlary company and to the wives, widows, children and other relatives
and dependante of such persons; o make payiients ‘owards Insurance; and to set up, astablish, support
and malntaln superannuation and other funds or schemos {(whether contrlbutory or non-contributory) for
the benofit of any of such persons and of their wives, widows, chifdren and other relatives and
dependants; and to get up, astablish, support and maintain protit sharing or share purchase schemes for
the bonoflt of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money 0 any such employees or to trustees on thelr bebalt to enable any
such purchase schemes to be established or maintained,

{u) Subject %o and In accordance with 2 due compilance with the provisions of Sections 155 to 158
{Inclusive) of the Act (i and sg far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined In Sectlon 152(1}(a) of the Act)
for any such purpose as Is specified in Sectfon 151{1} and/or Section 151(2} of the Act.

{v} To distribute among the Mombars of the Compony in kind any property of the Company of
whatever nature,

(w)To procure the Company to be ragistored or recognlsed in  any part of the world.

(x) To do all or any of the things or matiers aforesaid In any part of the world and either as
principals, agents, cuntractors ofF otherwise, and by or through agents, brokers, sub-contractors of
otherwise and elthar alone or In conjunction with others.

(y) To do all such othor things as may ba deemed Incldental or conducive to the attalnment of the
Company's objects or any of them.

AMD sa that:-

(1) None of the objects set forth in any sub-clause of this Clause shalli be restrictively
construed but tha widest interprotation shall be given to each such object, and nona of such ohjects
ghall, except where the cantext expressly so roquires, be in any way limited or rastricted by reference
to or Inference from any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of thls Clause, or by refarence to or inference from
the name of the Company.

(2) Mone of the sub-clauses of this Clause and nane of the objects tharein spacifled shall
be deamed subsidiary or ancilfary to any of the objects spacified In any other such sub-clause, and the
Company shall have as full a power to exarcise sach and evory ona of the objects specified In each
sub-clauge of this Clause as thaugh each such sub-clause contained the objects ot a separate Company.

(3) Tha word "Company” in this Clause, except where used in reference to the Company, shall
be deomed to Include any partnership or other body of persons, whather Incorporated or unincorporated
and whether domiciled In the United Kingdom or elsewhere.

(4) In this Clause the expression “the Act” means the Companies Act 1985, but so that any
reference In this Clause to any provision of the Act shall be deemad to inciude 2 refarence o 21y
statutary medification or ra-enactment of that provision for the tlma being In torce.




4. The liabillty of tho Mombers is limited,

5. The Company's shara capltal s £390 divided into 39 shares of £10 each.

Wo, the subseribers to this Memorandum of Association, wish to be formed Into a Company pursuant to
this Momorandum; and we agrec to take the npumber of shares showh opposite our respaective names,

To T em e - T ows g et amw 2 rzame mre- ea sTmEETme

Number of shares taken
Names and Addresses of Subscribors by ef,’f,, Subgcrlbser

P "I JR— B p—

For and on behalf of

1 tnstant Companios Limited - One
2 Bachus Street
Londan N1 6UB
Far and on behalf of
2, Switt Incorporations Limited One
2 Bachas Street - Ln
London N16UB  BALAYAS =S
= Two
Dated tho 31st day of October, 1989,
Witness to the above signaturag, Tarry Jayne
2 Baches Sireot
London N1 6UB /
M ——
/ ﬂ"v"\'w o
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
ST HILDA'S WHARF (WAPPIMG) MANAGEMENT COMPANY
LIMITED
PRELIMINARY
1. {a) The Regulatians containgd In Table A In the Schedule to the Companies (Tables A to F)

feaulations 1985 as amended by the Companios (Tahies A to F} (Amandment) Regulations 1985 (such Table
balng harelhaftar callad "Table A") shall apply to the Company save in so far as they are oxcluded or
varled hereby and such Regulations (gavo as so excluded or varled) and the Articles hereinafter
contained shall be the regulations of tho Company.

{b) In thesa Articles the expression "the Act” means the Companies Act 1985, but so that any
referonce in theso Articles to any provision of the Act shall be deetned 1o include a refvrence to any
statutory modification or re-enactment of that provision for the time bzing In force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with which the Company Is
incorporated shall be under the control of the Directors who may {sublect to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and In such mannar as they think {it,

{b) All shares which are not comprisaed [n the authorised share capital with which the Company Is
Incorporated and which the Dilrectars propose to Issue shall first be offered to the Membeis in
proportion as noarly as may be to the number of the existing shares hald by them respectively unless
the Company In Genaral Meeting shall by Spoclal Resolutlon otherwise direct. The offer shall be maue
by notice specllying the number of shares oftered, and limiting a period (not being less than fourteen
days) within which tha offar, if not accepted, will be deemed to we declined. Aftor the expiration of
that porlod, those shares so deemed to he declined shall be offered In tha proportia  7foresaid to e
persons who have, within the said period, accepied all the shares offered to them  .ch furiver oflcr
shall be made In Hko terms in the same manner and limited by a like period as the ouginal offer. Any
shares not accopted pursuant to sush offer or further offer as aforesald or not capable of being
offered as aforasaid except by way of fractions and any shares released from the provisions of this
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Artlcle by any such Special Resolution as aforosald shall bo undor the control of the Directors, who
may allat, grant optivns qvor or othorwlse dlspose of the same to such persons, on such terms, and in
such manner as they think fit, providod that, In the case of shares not accepted as aforesaid, such
sharos shall not bo disposod of on terms which are more fovourable to the subscribors therefor than the
torms on which thoy were offered to tho Mambers. The foregolng provisions of this paragraph (b) shati
havo effoct subject to Saction 80 of the Act,

(e) In accordance with Section 91(1) of the Act Sections 8%(1) and 80(1} to (6) (inclugive) of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorited for the purposes of Section 80 of
tho Act, to exercise any power of the Company to allot and grant rights to subscribe for or cc..ver
securlties Into shares of the Company up to tho amount of the authorised share capital with which the
Company Is Incorporated at any time or times during the perlod of five years from the date of
incorporation and the Directors may, after that perlod, allot any shares or grant any such rights under
this authority In pursuance of an offer or agraement so to do made by the Company within that period,
The authority hercby given may at any time (sublect to the said Section 80) ke renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting,

SHARES

3, The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shafi alsc have a first and paramount len on all sharos, whether fully pald or not, standing
registored In the nams of any person indebtad or under llability to the Company, whether he shalf be
the sole registered holder thereol or shall be one of two or more Joint holdars, for all moneys
presen:ly|payablo by him or his estate to the Company, Clause B8 in Table A shall be modified
acecordingly.

4, The llabitity of any Member in uefault in respect of a cafi shall be increased by the addi?an at
the end of the {lrst sentence nf Clause 18 In Table A of the words "and all axpenses that may have been
incurred by the Company by reasop of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. ‘a) A notlce convening a Genoral Meoting shall be required to specify the general nature of the
business to be tranpacted only in the case of spacial business and Clause 38 in Table A shall be
motlified accordingly.

Al business shall be doomed special that |8 transacted at an Extraordinary General Meeting, and
algo ail that I8 transacted at an Annual Genaeral Meeting, with the oxception of declaring a dividend,
the consideration ©f the accounts, balancae sheots, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, tha Auditors.

{b) Svery notlce convening a Ganoral Meoting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members [n rogard to their right to appoint proxles; and notices
of and other communications reloting to any General Meoting which any Member is entitled to recelve
shall be sont to the Directors antd to the Audltors for the time helng of the Company.

8. (a) Clause 40 In Table A shall be read and construed as If tho words “at the time when the
Meeting proceads to business™ ware added at tha end of the first sentence,

{b)if a quorum Is not present within balf an hour {rom the time appointed for a General Maeting
the General Meeting shall stand adjourned to the sama day in the next week at the same time and place
or t¢ such other day and at such other time and place as the Olrentors may determine; and If at the
adjourned General Meeting a guorum [ not present within half an hour from the time appointed therator
such adjourned General Meoting shall be dissolved.

(c) Clause 41 in Tabla A shall not apply to tha Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minlmum number raspectively of the Directors may be determined from
time to time by Ordinary Resolution In Ganeral Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum number of Directors and the minimum number of
Diractorts shall be one., Whansoever the minimum number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and discrotlons by Table A and hy these Articles
expressed to be vested in the Directors generally, and Clause 89 in Table A shail be moditied
accordingly.




(¢) The Directors shall not be rocuired to retlre by rotation and Clauses 73 to 80 (inclusive} In
Tablg A shait not apply to the Company,

(d) No porson shall be appolnted a Director at any Goneral Meoting unless  either-
{1} ho is recommaendad by tho Nirectars; or

(i) not less than fourteen nor more than thirty-llve clear ¢-ys before the date appointed
for the Goneral Meeting, nofice oxecuted by a Membor qualifled to vote at the General Meeting has been
givan to the Company of 'the intentlon 10 proposa that person for appolntment, together with notice
executaed by that person of his willingness to be appolnted,

(o) Subjact to paragraph (d} above, the Comoany may by Ordinary Resolution In General Meeting
a;lapolnt any person who is willing to act to be a Director, elther to illl a vacancy or as an additional
Director.

(1Y) The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additionat Director, provided that the appolniment does not cause the number of
Directors to exceed any numbgr determined In accordance with paragraph () above as the maximum number
of Directors and for the time being In force,

BORROWING POWERS

8. The Directors may exarcise all the powers of the Company to borrow money without limlt as to
amount and upon such terms and In such manper as they think fit, and subject (in the case of any
security convertible Into shzres) to Section 8¢ of the Act to grant any morigage, charge or standard
security over Its undertaking, property and uncalled capital, or any part thereof, and to Iissue
dehentures, debenture stock, and other seecuritles whother outright or as security for any debt,
iapllity or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that ke may be pald Ly the Company such part {If any) of the remuneration aotherwise
payable to his appointor ag such appointor may by notlce In wiiting to the Company from time to time
direct, and the first sentence of Clausa 65 in Table A shall be modilied accordingly.

(b) A Director, or any such othar person as s montioned In Clause 65 In Table A, may act as an
alternate Diroctor to represent moro than one Director, and an alternato Director shall be entitled at
any moeting of the Directors or of any commitles of the Directors to one vote for every Director whom
he rapresents In addition to his own voto {it any) as a Director, but hn shall count as only one for
the purpoge of detarmining whether a guorum Is present,

DISQUALIFICATION OF DIRECTORS

10. The otlice of a Director shall be vacated if he becomes Incapable by reason of [liness or injury
of malnaglng and adminlstering hle property and affairs, and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Diractors may exercige the powars of the Company conlerred by Clause 3{t) of the
Memarandum of Assoclation of tho Company and shall be entitled to retaln any benefits reccived by them
or any of them by reason of the exarcise of any such powers,

{b) Clausa 87 In Table A shall not 2ppwy to the Company.
PROCEEDINGS OF DIRECTORS

12, (a) A Dirnctor may vots, at any meeting of the Dirsctors or of any committeo of the Directors, on
any rosolution, notwithstanding that It In any way concerns or relates to a matter in which he has,
directly or indiractly, any kind of Interest whatscevor, and (I he shall vote on any 3uch resolution ag
aforosald his vote shall be countad; and in refatlon to any such resolution as aforesasld ha shall
(whether or not he shall vote on the same) ba taken Into account in calculating tho quorum present at
the raeeting.

{b).Clauses 94 to 97 (Inclusive) In Table A shall not apply to the Company.,



INDEMNITY

13, (a) Every Director or other officer of the Company shall be indemnified oul of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him In defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or In which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be Incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Seclion 310 of the Act,

{b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Direclors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, wheifher or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shalf not apply fo the Company.

Nomas and Addrossos of Subzeribars

Far and on bahal! of
1, Instant Companiea Limites -ﬁr{
2 Bachog Stros?
London N1 8UR \

For and on bahalf of
2. Swift Incarparations Limitad
2 Baches Strant
London N1 8UB pt

Dated this 31st day of October, 1988,

Witness to tho above signaturas, Terry Jayne 7
2 Bachos Straot / ﬂ"v
London N1 6UB N &
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2441302

| herehy certify that

ST HILDA’S WHARF (WAPPING) MANAGEMENT
COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company aid that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 9 NOVEMBER 1989 f
G

/9

D. JAMES

an authorised officer

HCO07B
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ST. HILDA'S WHARF (WAPPING) MANAGEMENT CO.LTD.

By special Resolucion passed on the 13th of November 1991, it
was resolved that the Memorandum and Articles of hssoc1dt10n
would be amended to include additional wording as follows:

"All Tenants of the Building 160/170 Wapping High Street,
London El, are to become members and sharsholders of this
Company'

.C;;Ezaﬂr’éfi -
lll‘.l‘...'.l..l."

MERYLIN CYNTHIA MARTIN
Company Secretary.

l1sth November 1991.

COMPANIES HOUSE

§ 26 NOV 199
M 41’- ?M,;;"ﬁ?-{-zﬂ




The Companies Act 1985

Private Company Limited by Shares
Company Number: 2441302

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPAMY
LIMITED

Incorporated the 9th November, 1989

Jordan & Sons Limited
Company Formation and information Specialists

Legal Stationers and Publishers COMPANIES HOUSE
Branches throughout the United Kingdom X26 NOV 1991
Telephone 01-253-3030 Telex 261010 -l
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING} M/ RAGEMENT COMPANY
LIMITED

1. The Company's name is "ST HILDA'S WHARF (WAPPING) MANAGEMENT
COMPANY LIMITED",

2. The Company's registered cflice is to be sitvated in England & Wales,

3. The Company’s objects are :-

(@) To carry on the businesses of property management in all its branches. to manage
flats, houses, shops, offices, factories, estates, land, farms and all other property, to
coliect rents and income, to underiake the preparation of eslate accounts and audits and
the financial management of estates; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the Company; to supply lo lenants
and occupiers, catering and other services and all conveniences and amenities commonly
required therewith; to acquire by purchase, lease, exchange or otherwise for development,
“Investment or resale and to traftic in land and house and other property of any tenure or
any interest therein, and to create, reserve, sell and deal in freghold and leasehold
ground rents and to make advances upon the security of land or house or other property or
any interast therein, whether erected or in course of erection, and whether on first
mortgage or subject to a prior mortgage or morlgages; and generally to deal in, traffic
by way of sale, lease, exchange or otherwise land, house property and any cther property
(whether real or personal) and to turn the same to account as may seem expedient, to
acquire and take over husinesses or undertakings of all kinds, and to carry on, or dispose
of, remove or put an end to the same or otherwise deal wilh the same as may seem
expedient; and to carry on all or any of the businesses of building and civil engineering
contractors, land, estate and property developers, repairers and jobbers, estate agents
and managers, morigage and insurance brokers and dgents, surveyors, valuers and
auctioneers, builders’ merchants, plant hire specialists and contractors, merchants of,
and dealers in plant, machinery, vehicles and appliances of all kinds, painiers,
decorators and plumbers, baulage and transport contraclors, electricians and general
engineers,
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(b) To carry on any other trade or business whalever which can in the opinion of the
Board f Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Company.

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

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patentrights,
brevets d'invention, licences, secrel processes, trade rnarks, designs, protections and
concessions and {o disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in rex :ct of the sarne, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propase to acquire.

() Toacquire or undertake the whole or any part of the business, goodwill, and assets
of any person, firm, or company carrying on or proposing o carry on any of the
businesses which the Company is authorised to carry on and as parl of the consideration
for such acquisltion lo undertake all or any of the Habilities of such person, firm or
company, or o acquire an interest in, amalgamaite with, or enter into partnership or into
any arrangement for sharing profits, or for zo-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, 7+y shares, debentures, debeniure stock
oi securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, dehenture stock o1 securities so received.

(h To improve, manage, conslruct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, seil, dispose of, lurn to account, grart licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the properiy
and rights of the Campany.

{g) To invest and deal with the moneys of the Company not imriediately requirad in
such manner as may from {ime to time be determined and to hol:? v+ stherwise dzal with
any investimenis made,

{h) To lend and advance money or give credit on any terms and with or without
security o any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), lo enter into guarantees, contracts
of indemnity and suretyships of all kinds, lo receive money on depaosit or loan upon any
terms, and lo secure or guarantee in any manner and upon any terims the payment of any
sum of money or the performance of any obligation by any person, firm or company
{including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of ‘any
money borrowed, raise ¢ owlng by morigage, charge, standard security, iien or other
security upon the wk o or any purt of the Gompany's property or assets (whether
present or future), inciuding its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or sscurity to secure and guarantee the perfermance by the
Company of any obligation or liability it may undertake or which may become binding en
it.

(il To draw, make, accept, endorse, discount, negotiate, execute and issue
cheqgues, bills of exchangs, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.
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(k) To apply for, promote, and obtaln any Act of Parliament, order, or licence of the
Department of Trade or olher authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or for
any olher purpose which may seem calculated directly or indirectly to promote the
Company's interests, and io oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests,

() To enter into any arrangements wilh any government or autharity {(sunreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or authority
any charlers, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal wilh
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securilies issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
jacal or otherwise, in any part of the werld,

(n) To control, manage, finance, subsidise, co-ordinale or olherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any olher arrangements which may seem desirable with
respect ta any business or operations of or generally with respect lo any such company
Or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or yndertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or henefit
the Company or lo enhanca the value of any properly or business of the Company, and {o
place or guarartee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid,

{p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, elther together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debenlures, or securities of any
company purchasing the same.

(q) To acl as agents or brokers and as truslees for any person, firm or company.
.and to undertake and perform sub-contracts.

{r) Toremunerate any person, firm or company rendering services to the Company
gither by cash paymant or by the allotment to him or them of shares or other securities
af the Company credited as paid up in full or in parl or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred In connection with the promotion, formation
and incorporation of the Gompany, or to contract with any person, firm or company to
pay the same, and to pay commissions lo brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

{ty To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the
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Company or its Directors or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which s a subsidiary of the Company or the holding company of the Compzny or a
fellow subsidiary of the Company or the predecessars in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and otherrelatives and dependants of such persons; to make paymients towards insurance;
and to sel up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benelfif of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemss for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company andto lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes (o he established or maintained.

(W) Subject to and in accordance with 2 due compliance wilh the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), lo give, whether directly or indirectly, any Kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any properly of the
Company of whatever nalure,

(w) To procure the Company lo be registered or recognised in any part of the
world,

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

(v) To do all such other things as may be deemed incidental or conducive to the
attalnment of the Company's objeclts or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of lhis Clause shall be
restrictively construed but the widest interpretation shall be given to each such aobject,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by relerence to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms-of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary lo any of the objects specified in any
other such sub-clause, and the Company shail have as full a power to exercise each and
gvery one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objccts of a separate Company.

(3) Tne word "Comrpany” In this Clause, except where used in reference to the
Gompany, shall be deemau to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.




(4) In this Clause the expression “lhe Act” means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed to
include & reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liabllity of the Members is limited.

5. The Company's sharg capital is £390 divided into 39 shares of £10 each,

We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree (o take the number of shares shown
opposile our respectiva names,

Murnber of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - Cne
2, Baches Street,
Londan N1 6UB

2. Swill Incorporalions Limited - One
2, Bachas Street
L.ondon N1 6UB

Total shares taken - Two

Dated the 31st day of October, 19889,

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
LIMITED

PRELIMINARY

1. (a) The Regulations containedin Table A inthe Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shali apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varled) and lhe Ardicles hereinafter contained shall be the
ragulations of the Company.,

(b) In these Articles the expression "lhe Act” means the Companies Act 1985, but
so that any reference in these Arlicles to any provision of the Act shall be deemed to
.include a reference to any slatutory modification or re-enactment of that provision for
the time heing in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the conirol of the Directors who may (subject to
Section 80 of the Act and to paragraph {d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit .

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorparated and which the Directors propose to issue shall first be offered to
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the Mambers In proportion as nearly as may be to the number of the existing share:s held by
them respectively unless the Company in General Meeting shall by Special Fiesolution
otherwise direct. The offer shall be made by nolice specifying the number of shares
offered, and limiting a poeriod (not being less than fourteen days) within which the offer,
it not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion afore~aid to the
persons who have, within the sald period, accepted ali the shares offered to (hem; such
further offer shall be made in like terms in the same mariner and limited by a like period
as the original offer. Any shares not accepled pursuant to such offer o fusthier offer as
aforesaid or not capable of being offered as aforesaid except by way of fraclione and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Direclors, who may allot, grant eplions over
or otherwise dispose of the same to such persons, on such lerms, and in such rianner as
they lhink fif, provided that, in the case of shares nol accepied as aforasa . such
shares shall not be disposed of on terms which are more lavourable to the subsaribers
therefor than the terms on which they were offered to the Members., The foregoing
provisions of this paragraph {b) shall have effect subject to Section 80 of the Art,

{c) In accordance wilh Section 91(1} of the Act Sections 88(1) an¢ 9C(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d} The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company lo allot and grant rights to
subscribe for or convert securities inlo shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any lime or times
during the period of five years from the dale of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so {o do made by the Company within that period.
The authority hereby given may at any lime (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferrad by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether fully
paid ar not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shail be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in defauit in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and-al
expenses that may have been incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESQILUTIONS

8. (a) A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deamed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual Generai Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the
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reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors,

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as o giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member Is entilled lo receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business"” were added at the end of the firct sentence.

(b) If a quorum Is not present within half an hour from the time appointed for a General
Meeting the General Meeting shali stand adjourned io the same day in the next week al the
same time and place or to such other day and at such other lime and place as the Direciors
may determine: and if at the adjourned General Meeting a quorum is not present within half
an hclmr from the lime appointed therefor such adjourned General Meeting shali be
dissolved.

(¢) Clause 41 in Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not appiy to the Company.

(b) The maximum number and minimum numbes respectively of ihe Directors may be
determined from time lo time by Ordinary Resolution in General Meeling of the Company.
Subject to and in default of any such delermination there shall be no maximum number of
Directors and the minimum numpber of Directors shall be one. Whensoever the minimum
number of the Direclors shall be one, a sole Director shali have authority to exercise all
the powers and discretions by Table A and by lhese Articles expressed to be vested in
the Direclors generally, and Clause 89 in Table A shall be modified accordingiy.

(¢) The Directors shall not be required to relire by rotation and Clauses 73 1o 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Pirector at any General hMeeting unless either:-

(5 he is recommended by lhe Directors, or
’ (i) not less wan fourteen nor more than thirly-five clear days before the date
appointed for the General Meeting, nolice exacuted by a Member qualified to vote at the
General Meeling has been given lo the Company of the intention to propose that person
for appointmant, together with nolice executed by that person of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the Company may by Orclinary Resolution in
General Meeling appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

() The Dirsctors may appoint a person who is willing 1o act to be a Director,
gither to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Diractors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.
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BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenfure stock, and other
securilies whether outrighl or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any} of the
remuneralion ctherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first senlence of Clause €6 in
Table A shall be modifisd accordingly.

(by A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director o reprasent more han one Director, and an alternate
Director shall be entilled at any meeling of the Directors or of any committee of the
Diractors to one voate for every Director whom he represents in addilion to his own vote
(if any} as a Director, but he shali count as only one for \be purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of lilness
or injury of rnanaging and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATIJTIES AND PENSIONS

11. (a) The Directors may exercise lhe powers of the Compuany conferred by Clause
3(t) of the Mamorandum of Association of the Compary and shall be entitled to retain any
henefits received by them aor any of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in relation
o any such resolution as aforesald he shall (whether or not he shall vote on the same}
be taken into account in calculating the guorum present ai the meeting.

(b) Clauses 94 to 97 (inclusive) In Table A shall not apply to the Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assats of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Seclion 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto, But lhis Article shall only have effect in so

far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and withoul assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fulily paid
share, aitd the firs! sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

1, Instant Companies Limited
2 Baches Sireot
London N1 6UB

2. Swift Incorporations Limited
2 Baches Stres!
London N1 6UB

Dated this 31st day of October, 1889.
Witness to the above signalures, Terry Jayne

2 Baches Street
London N1 8UB
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The regulations of Table A to the Companias Act 1985 apply to the Company save In so far as they are nol excluded or varlad by

its Articles of Association.

Tablo A a8 prescribed by the Companles (Tables A to F) Regulations 1885 (S.), 1965 No. 805), amended hy the Corapan-
les (Tables A to F) (Amendment) Regulations 1985 (S.1. 1085 No. 1052), Is roprinited below.

Tabie A . covpanes acr ross

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In thess requiations -

‘the Act’ maang the Compares Act 1985 including nny Stalulory moedification ot
re-enacimart thereod for the timo baing in ferce

"the articlea' moans tho ailiclos ¢f the enmpany

‘cear days’ in relatian le the pensd of A nG' oo means thal penad excluging the
day when ihe rotkCe 15 gvon 6 deamad 16 Bi fven and tha d 4 Lar wiich d s
Qiven of R whieh g to take ellect

‘oxceutad’ ngwdos any mode ol execaian

*offico’ maans the realerod oifo of the camaany

‘the holder n relaticn tn chares maans e manker vAnse rome i eieied n
fhe rogualér 6f membors as (ke bolder ol the charers

‘the seal’ moans thu comman ceal ol e company

‘segrelary’ maans ine secrelary of Ihn compaty 0 any sther person appontod
Lo porton i dutis of the secrelary of ke campany, mistudug agmnl wsssiani
02 (epaly GoLIeluy

‘the Unied Kingdom' means Creat Rutacs ang Harthosm fietang

Unilest the CORIE SIRGASISE FEQUIC WHlds 67 eXEC-onS CoRbrned  thin
requialicns bz the same meamne o i e Al bl eeeiuding &z o slulory
medhcalion theroot ool i [oreo whon Ihea reguiatsns bessme by jan tho
Cempany

SHARE CAPITAL

2 Gusiett to the previc.ons of Iho AL and vathinut eudice 16 any nghls
AEACKED 1 ey (XIS CEarDs Ay LR IR0 B0 gty vith curt nohils o
1eclitans o Ihe Géampany may by Goknany 1ess'utnn datotmnn

3 Subncn 9 1he rgvnsons ol this AY Gmae3 sy B4 doaed vduch e (9 Lo
tedeer=co of are G b ratde (5 Be regeemod it (53 OpiLn 6f I ghmpany O 1k
kaldor &0 sash IRz anc uh Quk IR0 A% may bo prrvded by the asiaiag

4 Tho compang may eeeesse i, poees of pay i Commiszans conteted by
IRe Ast Bubectigthe prows ond el ho Act. ary uchGammsnon may be cabshed
Ly e payment 1020 or iy e UGEnenl A I 61 PSP 3 L RARG S PAtily
GRO vy and ety m ko Gihor

G ExGeph S enuired By kiw 10 parsan chall Lo eceangnost iy 1he company 63
holtnsg ARy SRATG upsh any Myh ad 1EREBT 00 6Menvet) G rod by e
arhigfos ar Ly lavibg company eoall catsa tound By tecaamen inp ol
aniy share excopl on absalute nobit (o he onttaly 008w tha kelder

SHARE CERTIFICATES

6 Cvery woambic? ugon Soconang Iho baider sl any chareg £had e baktes
willigul OO 12 ernes ¢ antibiata bor oli the chates ol i e clans hekd Ly lnm
e uponleenstaang s gacsol inhald g ol thamsclany o ons sacerlibealn
fae the batane caf ouch Raughing) of Loy can i ateg pachifor s e mom ol
SRILOS VDG NAMMOGE Lit Cebry Certhoute: after the lus) £ f aueh reassnatis san
A% tha degetarg mivy detearane Every corliont enndl Lo ceatcd with e oo
ane* shatt spoaly thi number £lagag and dishngu st tmbvrs 08 any) ol Hie
shargatawhei s tlos and e amwn s mapestvedmauntsp’, | MBGIGH
The company shiatt nzt be bound 16 15700 MG 3N e cerkl © of ehaees
neltheatly by ceveral pueass . ind delion o BEoLEGLr by Lo pinthutitor chall
4 o sulhicent delivary b aft of thorn

T ttaskarecortilicalen dafaced, wia 698 to2iae dosttayod wings o tencer:t
onsuth termsnitanylas toendenso snd msdemnily e pagment of e o GEes
teasinably wcurod by Qun corpany i weslgoiing sadencs 03 tha aclon
may datormine bul sthersase fme of g pad b tbe Lo ¢ F datarembn G
weanng=-Guthon dolvey up of 1.0 6id eortheale

LIEN

@ Thacampany stialihave s st amd patamsuntl enss geery shag Bbeing s
fully.oaid shaso) fere oif noneys fwhaiber presently payatile 6 rab pay e ol
fiedime orcalledinresposicl thatshare The u»osmigmay dlany o doclan,
any sharo lobirwholtyarinpart exempt hamtiopranswng o (hs regulatisn The
company 9 | on o shaea shall exend W any ar surd payabiio in deapact of 1
9 Thacampany miy sellipsuch mannot a5 the drecton dotoiming any shares
an which the company has a ien if a sum it rescect £ which 1k ben excls s
prasently payiubile andis notpadvalhinfourinencioar dary alint golicn hastieon
gwaniclhcholdar ol ihe shareot tthepwsonentiisd toinstnsoquonca 3t tha
death or banksupigy of Ine holder, dernanding pﬂ]mﬂnl vl stialing itatif Ihe
notica i3 nol ¢omplied with the sharas may Le 5ek

10 Te gwe edfect 1 g salo e trestnes eay duthense Soma porson to erecute
an insiument of transfer of the ghiares S0l o or i accordunce wilh o
dweclions of, Ihe purchasar The life of the [kmsloied Lo the sharps shallnot be
affected by any kreguianty in or invalidity of the proceodings in refarence ta the
sale

11 The nel procesds of thae sale atler paymient of the costs, shall be epphodin
paymant af 5o much of e sum lor wiugh The bon onsts 8818 presently payable,
and any rasidue shall {upan surrender o the com&mnv for zancellation of the
cartificate for the sharas sold and subjeet to a ke lion lor any mongys net
presently payable as existed upon the sharos boforg the sale) te pad lo the
person ontitled lo the shares al thd date of the safe

CALLS ON SHARES AND FORFEITURE

12. Subjoct 10 the torma of allotmaent, tha diroctors may maka sells upon the
mambers in raspoct of any moneys Lapaid on thew shares (whaothorin respoct of
nominal value ar pramium) and each membot shall (subject 1o receiving ol leas!
fouricon cloar days’ nouce spocitylng when and whese paymaent 13 1o ba mado)
pay ¢ the company ns required by the nalice the amournd callod nn his shames A
call may be requirdd {o be patd by instalments A call miry, belorg rocepl by the
¢ mpaity of any stm dug therqunder, be revakod inwhola or partand payment of
acalimay beposigonadinwhole or parl, Apersonuponwhom acallis made shall
ramain rable for calls mada upen lm notwithstanding the subsequaent transforof

L

te sharos n rospact wroreol the gall was made

13 Acall shall bir deemed o have boen made at tha time whon tha resolulioi of
o dencteds authonsing the call was passed

4 Thuy joani kfders of a share shall e jgmtly and soveraliy inblo bo pay all calls
n raspect iheof

15 Hcati remans unpaud atterithas bocome duo ard payable (he person from
wihamitss doe and payatte shiall payiniciost on the amouns unpand Irom tho day)t
Locamo dud and gayablie unt ns paud at ihe rlo sed by tho tenms of allotment
Ot share G us i Feic o et all o il no ot s hxedd, 3 Ihe appropnate raje
(6] deim{zu by Ihe At but tha dhgetans maty via.ve payment of ihe inlarcgl wholly
2015 Par

G AN AMEand Ly 0 650010 3 share en digtment ar ol any lixed ditlg,
wilwabar s sespestol nommnal va vt or premioin of s anmstalment of a call, shall
bt teemadin b a coll mnd Wi - ot pasd theprovisions ol the asicins sl apply
3 i bl amannl Bad becoms . ang piny :hie by virluo of a cal

17 fubget to e fenms OF alE LIRS 10 ISIRLIGI8 INAY INAHE DIFADDMPINS 51
thrissue of charesior addferance beesien the belders mthe amounts and imys
af payment of calls o thair shas 5

18, i & coll reminns unpaia pftee o i Sogoma due and payoble I deecions
110y gy 10 Hus pErsan roin vikom 15 duc not less than fowrtoen clear days’
nnlee reeensy paymeal ol Sie air ounlunpad logether valh any interest which
Ry v accrusd The rotcar bt amntiie place where payinontistobo made
vl ssatisiale It e noliueisnstrmpted with ihe sharos e poet of winely
ety il v made vatl Iax habite to e o

1% 41 30 il 15 0ol Ciepled sth ity Ghire m roopec! of wimch H was givan
may Dol tho pagment mquis Shy tha ot hos been made, be lorfeted by a
T ) NG cuecturs and tha fedeitin shali, gluds 98 dividends or olhcr
;nﬂ’ne'fb gayabio nr respaet ol the forsitogl shares and nol pawd Gofore the

Sy

20 Suneilio Biepriv. sone of the A, a’orfeited shiseinaybhe sold, ro allotted
Gf atherym dhtfrased Cf Gn GULn 1ens ang n cuch manner as the dseclons
detemuiie e i the person who was bhesose thi lerenurs the holder or 1o any
Sl petsun il ateny bme Foone sela ge-pliotment ¢r other gisposion he
oeteibistes iy Bo cancefed on Such feoms o0 i drestors 1hink 51 Whetn for th
IrpGtes otits dispocat a letlonest shaee 15 70 b translord to any porson
30EC 1515 MAY DUILENISE SIRC PAISOTED Gt 0 Assnstromaont of fransier of the
NGO o1snn
21 A persun any of whose shires have heen forfeled chall coase v bo o
reinber dierpsct 6 hem and coall suttonder 16 the company for Lanceliabon
thargerttisoe i thasharos e ed bt sadromanabio othe compiny forall
aanays which ot the dote of rioture weie prosenily payabloe by him 1o the
Gempany i rospeclal 105 shivts vriinterest af he rale al which interost vias
Ry n RGOS mnady Golone the Tosmlutg of 1Ko interast was so payablo, at
e apgaprae 10ty a5 dekned in ihe Actj (rora tho date of lorfeture unbl
payenent b ffud disocton rrm}r vane paymeil viholly or v parl o enforcs
Paymentvathout any itigwanceie: thiyvatuc of the sharos ol the ume of lorferture
at lor gy conidanlien renevad an (G dsposat

22 Agtatutery declaralion by b gaenler ¢r the secrciary hat a share has boon
fextoilend oo o gpnsfiad date chall Lo conclusivi evidance of ibe facls elatedin
$1.48 pegienss all porsons cliamang 1o ho eiddied 1o the share and 1he declaralisn
shalt isulject 1o e evecuien of an instremenl of tansfer if naessary)
canuhivie b gued bile 1o e chate and the prrson 10 whom ‘e sharn is
thepuseds ol sholl aol ba bound 19 Beo to the application of tha considoration, if
uny, nor sholl hus itk 1o the shato bo allecied by any inegularnity ia or nvaiithly
at Ihe prOCECiians ip mtetenca 1o the lonedure or disposal of tire sharg

TRANSFER OF SHARES

23 The mtramant ol ansder of a share may be in auu!sunl form or in any
ather lorm whish the ditesiors may uppeove dad shall be exoculed b‘,f of on
bl of o rans’eror an 1, unless tha share s £l pald, by or on behalf
Teandloine

24 The dreciors may tofuso to regesior tha dransler of a share wiich 18 not
fudy a3id 1o o parson ol whom thay do nol approve and thay may feluse o
SOmistir the taanzfor of o shiva anwhich the company has o lien They may nlso
retuse vy regisier a ianster unless -

(i) 1 15 todgintd al the oMice or at such other placo os the drecions may
appaint and 13 accutripaniod by the cartificate for the sharas (o which 1 relates
andt such cthur ovidance au (ha diractors may reasonably reguire 10 show they
vght of the lranslecer to mako the ransler.

[} 11810 respact of only one £1R38 ol sharos; ond

{e) 1tis 0 fovour of not move then four irnnsfereos
25 ) tha directsrs reluse (o rogister & bear vor of a sharg, thoy shall wiln two
manihg ater the dale on which tha lranslg, s lodged willh iho company Send
10 1o transturee notico ol the rofusal
26 The rapisiralion of rangters of shires or of Iransfors of any class of shates
may bo suspandod al such tings nnd for such periods {not axceeding thirly
daysin any yuanas the direclors may detarine,

27. No foo shall be charged for \he registration of any Instrument of translor or
othor documand relaling to or alfecting the title (o any share,

#8 Tha company shall ba entilled lo rotain any Ingtrument of transfer which\s
tufjigtarod, but any instrumant of transfar which tho directors roluse 10 reavsior
shall ba rslurned o the parson lodging it when notice of the relusal is given

TRANSMISSION QF SHARES

29 [l o mambor dies the survivor or survivors where he was a jaint helder, and
hi§ personat teproseniatives whore ho was a sole holder o1 the only survivor of
Josn! holders, shall ba tha enly persans recoynised by the company as having
4ny ke (o bis Inlorosy; bul nolhing haroln cantainad shall relnaso tha ostala of
a dntezsed member ram uny babilily in respoct of any share which had baan
joinily held by him

of the



A0 A pirson bocenusg onblied 1e o chaie in consequenze of the death or
Bankieaky of & member may upon such ovidonce bmn? praduced og the
AAOtaTE ML PIOResty FRaUHe MEC) oiler 16 kocome e holdor of the shae
OF 10 AYe 8CHG Be1San namnatod by am registensd 05 the rauateon if ho
alocls 19 Beeemo the Botuct he shall five nohco 19 Hie cempany 10 thalolfec) )
ne electa 16 tave asather pesean rogintered Le shall exocute 00 nshument ol
wancter oF W4 Oharo 10 A0 P AN IR0 arhoion miakng W o anskor of
shareg gagll aaply 1 W0 potey 0 mslwmen! of Irangler as o it wore an
nstrament ef frandfer pxpowcs by the mamber and Yhe death or hankrupiey of
thi mambier had 1 gleccunad

AU A POSLan hectimng oolliog 19 0 shaio m consequende of the woath o
Larkrgpoy of 3 mamnor ohatt Rave 1ho rghs 1o winch he vould Lo eatiled !
W wore 3 holder of the oharm oxccpt Ihit he ehpll nal. bolorg Lang
§C) ot o6 RS holder of tho ehare, bo entited 1 epect L 10 allond or yolo
Wt oy moetng £ 540 CHMBARY OF 8L 35y EOPAA RERY 2 61 o heidoie it any
3w of gharas o the company

ALTERATION OF SHARE CAPITAL

A7 The ¢ ompIny Dy By Ghaaamy recelt 0a

1Ay INGEASO G ohare coptdl by ned charas 61 such ameunl 8% Ihe
10EGI On g S0nhes

{6, consuiidalo and divido all of by ol 16 shiare Gapntal inta shamog of larger
WRICUE! 1A 4G BXslng Ghates

vl cubyect 16 the prawaers of the ASt sub-iisde (5 ghidreg o ary of
e 1 G Shar 5.3 650AIer amouit aad 1he 1050160 Moy dalermne Ihot as
EEteceh tha shaias resuting from the sub-div 5161, 35y ol them may hive any
praforene G Bl/antage A5 comprnd it 1Ne Gihafs 4fl

ils Catoel shares whieh atihe date el the paseag of thinessluon ¥ ave
notbeen fukien of pgeed 19 60 1gken By any person ard dminich IBe prnoust [}
M5 chare camial by ke amount 6f (he £rams 62 Cancerled
A3 Whanewsr a0 A recu't of & cEnaaIaten of eRses ARy embors wiuld
Locems eRlcied to fasteng ol i share R deectols F1a) wn bekall of thnsy
moThErs God D GRI0S eeRren cq e Iaolens tor the besl pice
1earonsly 6LPNAN.C 15 80y ECrsuR an’ tudng SUeLt 19 the prosasons o 1he
A7t D eampatys and Goltibuly 158 cof proseeds of Sa's i due prapsrlon
MRy thash membess any 'he (Orsis Moy aunonse COmo rRILGn 10
Xl AN 1L ETeR o anstel o1 Tha SRR 10 OF 1IN REECIGante il 14
et 6 Ihe purchater The taselorae dhall npt b Lound 19 680 16 the
UpFYCalnn of IRe $uhass manoy faf ghal 103 118 1 15 Shares Lo Wiestcd
By ARy OFGanly 17 Gf iva iy 6Y IR BIECORNGS i reforonce 16 thi bale
34 Cabeol 1o e praasens ¢ e ASl ke gompany may Ly epeinl
regslulon feduso o share Faptal any capita) redamplan fesCrée 00 any
chiafe Groms ' GGTuat o, ANy seay

PURCHASE OF QOWN SHARES

45 Butueet 1o tha prowsung g e AQY 168 company may FUSChBeo IS CHR
LRGRG BN IREE Ahy 1Gdet bR LA AR Ll BRtuala €0 npany, [javiel )
0 pa.ment e etpoct G ING raemehen ar purihacn o 155 cwa Lrares
Siharweoa than oul 61 d arulatie prahs of the Ccempary of the prosetds ol o
Tresi 195u0 6f ghares

GENERAL MEETINGS

0 Al GERGIT MEQrnEs GIRer INGD Annudl genercl mmeetnys <kal ko eallnd
exfragia.nary generaloangs

7 The degiteil may 6al GeatTal MOelegs A g0 o squsien of
e TLLTS purgHant 16 the srevaeas of the Ast £0a? forihedh prgeeed 1o
CERUERO AN CLATEERANY ¢ SR Mebug 5 & dara nslfatss than eugh) weghs
after resepy o Mo requotan f ea we /58 vahn tny Urted Kngdor
cuthieran AECECIS (D4 AL A GOTEATAREN 7 Ry 4I6LI5 £ ARy eemine Gl tha
comBany May Cal 8 GURRIs) meetng

NOTICE OF GENERAL MEETINGS
98 An anfual GeRoral AGAE i a0 QAMATELRRY A6 RICteg calad
{31 0 GAAEAT & A LRHSE S AN 67 B IGEOILEGR PENTINLNG B GG A5
d100lol ohabd B0 £ by 0Y 10a3* tachleane 4oy doys nsesn Al other
CAMATIINDTY GROCTR! mASHTFS §F ) b enlod by anlnass Isuticen class dayy
ﬂ&!u‘ﬁ(ﬂdbui B qoneal Pl mag b AIC Ly thatler sate it 0 60
agfocd -

foh NS CATe 61 up 05l GENnsd meetag by o hemombers oftliod 1
Mend ang voio (Roene, snd

thy 0 Mo Cate o1 any Gthed mnola) By 8 ieaendy rumbot 6f tha
TAMEOIS Baas? 8 Aoht 69 Altand 860 valo beng o srajonly toaomet hotdng
na} :om than ety L por coel 1 romandl calue ¢f the chased Giving IRD!
nei
TR not:0 G SE00ly Iho Dae O L 6 the mictnn und e gonedal
nodusg &F [0 BurIifess 19 B3 oz ied cad bt £a58 of a0 annwid gonoty)
OCLaf chal) CHOZISY RO Mou 1] B3 SuZ9
Subioe b the prws:ons 68 tha arf £720 and 13 any fESINl 583 mEGoed on any
ahfiegs N0 550 SRAT LD Gaun 15 6T IS WE. Wty 13 o parssnsentdicd 190
Shatg M Lorrauanea & thy dodlt ot baelaupssy of o mawter and 14 Mg
dwodlies pnd aydtsis
JI Thit 0ECAERtal S51GRen [6 40 f51 < of b mecotng (9 of 1 REN-TRCOI
of nolice of 8 moghag by any porcen entsed 1o recawo ncusy ahal nal
wivpldale (e prezoadaigs af that mast 19

PROCEEDINGS AT GENERAL MEETINGS

A3 Mo Bucnoss shall bo fansarlcd ad any gatnd] uloss 0 quorim i3
presont Twio gotssns onbing 1o vata upse o but.aessinba ransoctod eath
o a membar Gf 0 peoey 158 o membar or 8 duly aathanised nepeescenlahve ]
a Gorpo*ation sELHO A (usium

41 If auch a gquerum s atl prosant wiin balf an hou o iho Lime nppointed
far the meetng ol Burinfg B meelng cush u quatumconsis o bo proent the
meet g shall sland adjaumed to thir sama day it 11 neat week ol tho Satne
uee andd place ot 19 such bme and placg as the drecles may doleming

2 The chairrman 1 anyg of the boacd of dieeclora orin g atisence sema othar
ditactor namnated by 1ho ditegters shail preside as chaitman ol the meeling,
EUE ¢ miithar tha chaeman vor such otber director O any} L3 present vithin
hltcon minutes after the Time appointed far hfding ke meetmg and willng o
et ihe ditesices prasent shall ulec! ene of ther pumber fo b chatman and, if
theta 15 only Gne diceclar presan] and v ey 1o acl, he “hal be chaiiman

43 It no diteclor 1o witlng 10 act a3 chairman, of if no wirectar is presan within
hilean minuies alter the tme agpanted for holding the maoiing, the memborg
presant and entitied to sote shall claose one of Ihair numbar o ba thaltman
44 A daecior shall. nateithslanding thal he ig not a membot, be antitled ty
attend and spoak &3 any tdeneral maeling and ai any soLarale mecting ol the
haldors ol any class af Chates in tho company

45 The thairman may, with tho censent of 8 meoling al witich & quotum 19
prasini (and shaliif so drecled by the meciing), adjourn ha moehng from hmeo
{a ima and fram placa to placa, but no busmess thall be Wansacted ot an
atjiuned meeling other fhan business which might g aperly hiwve heon
tran_acled at the meetng bad the adiournmenl not taken place Wikn a
meeling 15 adjourned for faurlecn days or mad, sl feost seven clear days’
notice ghall be given speaifying tha time and place of Iha adjoumed mealing
and the genaral natur of the business 1o b transacted, Qlhetwise it shall pal
to necessary 1o give any Such nolice.
46 A resolution put 1o the volo of a maating shall bo decided on a show of

T

hands unless before, or on tho declarakon of iho result al, the show of hands a
poll 1B dulJ domanded Subjoel 1o the provisionz 9k the Act. a poll may bo
Yemando
[a) by the chawman, of .
{by by nt loasl tva meintors having e nght 1o vete at fhu meaetng, of
(e} by a member of memboro représaniing not iass than ane-1onth of lhe
totad wphing hghis Of alt ¥~ members naving e nght 1o vote at the meeting, or
{d) by a membaor o members holding sharos confernng @ rnight to volo at
{tws mnetng Laing charag on wikch an aggregate sum has boon peid up oguil
{19 r:m f?.?ﬁ than gfe=tenth of the tolal sum pais up oo all (he sharos conforring
hat night,
and n doemand by o porson as proxy for p mombor shall be the same as a
demand Ly thg mismbor )
A7 Upleoh a poll 1 duiy domanded a doclaration by ihe chaisman that a
TosONON NAS Bein Girnad OF carmiod unammpualy, of h( i parhicaiar megoriy,
o logt, or not carnad by 8 parucutar majonty and on onlry to thal offes! in the
minuies cf the meehng ehall B contiusye pvaanco of tha fact wilhoul praci of
the ?umbor of proparbion of 1ho voles recorded i lavour of of agains! [he
meolnen
A8 The demanid for a poll may. Before the pail g Iaken, be withcrawn bul only
vith the coneenl of the cheirman and a dermang 50 vathdrawn shall nol bo
takon 1o have ivahdaled tho resull 6i @ shaw cf hands daclared before ihe
demanid was mago
43 A poll chall bo laken ag the charman wirecit and he may appomni
cerutneors (who nocd nol b members) and hx a hiae and place for declanny
Ika rezoll of 1ho petl The fesult of tho poll shill bo deemed o be he ragoluNon
ol thp meching & wiuch the Lol was demandod
50 In e caco ol pa pquahly of votes wheiker ona show of haods oron a poll,
tho c?mrman ‘£hall ba enliller 16 a casing vole 1n addition 19 any other vole he
iy have
&t A pGl dcnanded on the GIRCIGN £ @ Chanman Of on a qupslion ol
admurament £nall b taken forthwith A poll dermanded on any other quesiion
kAl ba laken piber fotthvath or at cuch ima and place as the chairman direets
051 bewng more than sty days olter e patl 15 gemanded The Jemand [of a
poil thell i) prevent YRy Lontinnascs 1o meenng tor n Iransaclion of any
Pamioags GIGE ihan (e queskon on whieh INe pollwas demanded I a pall 15
demandied bolsre the Seciaration of Ihe roout of a show of hands and the
ggmmui Ig duly s diosn the megt ng shall conlmue asf e demand had nol
a0 MEns
B2 Ha Fstes nned be gven of 8 poll not 1aken forkwath o tha time and placo
atwichi 155 9 b Iaken ara annsunced it the moekng al which 116 demanded
I Ay ¢ Uher Caci it 10ast 60von cledr diys notee chall be gved spegly rg Ihe
{org and piacn 81 whutn the pol 3516 e taken
63 Aot mwnhng @ctated Dy or an beholl ol each momber wh wouid
haye b erfiltes 19 viie upon il i ) hag been prepoesod al g gendral meotin®
81 viligh he was procent chall ge ac effortual 2l 1t had been passed at ©
fenura Mk Oy convenid and hild and mmay tons'sl ol sevoeial
ié’.:uubfgmms 1 hoe kke lofm each exscutcd by or on behsil of one or more
menmbess

YOTES OF MEMBERS
54 Sutecl 1o any aghls or festnglicns atiashed 1o ony shared, on a ghow ol
hands grery mombir wha (boing an indmoual) s prcserd In person or (being o
CatpGralin) 15 prnsont by a duly awhiontad (oprescniative, nol belng lemsail ¢
mormber eitied 10 volo, chalt havo ore volo a0 pn o poll overy mmber shal
hava oue vie for every share of wibich he s the hgldor
55 in thi cace of jont holders tho vole of Ihe genicr who londers 8 vole
vehotiar nporsen o7 by proxy the! o ncceptod 1o the exclusion of he voles o
H (Hhes J0RS holdon, ang Soroniy Exall br dolermined by the crder 1o whick
1he nasres of to hotdors cland 1 ihe register ol mombers
56 A mombe 0 respect B wnam an eiger has been mado br any cow
having pncdictan ivkther n he Unitcd Kmgdoem or clsawhare) in matler
constining mon o) ditorder may oo whother on s chow Gihandsor onapat.,
by s recoiver, cwaler bomis or Gher parcon adthonged in that behai
Aopainiad by that court, and any guch re. ¢ s0r curator bonis of sthar paiso
may, 65 8 poll, vo'0 iy proxy Ewdanco 10 7% satisinchion of iha directyrs of 1)
nuthionty 6f the porsen laiming 10 02081650 (e fight 1o volo shall be deposite
at te olice, rr 81 cuch other place as s spochiod m dwcerdance vath o
articles Yor the depast ol tngleer.an's of proxy, not 1ss than 48 hours balxr2
i 1ene Appaniad foe hoidng the meshng 6r adjsurned mosting at which 1Fy
noht 1o w0t o 10 be axesciced ond ¥ g2tauit the nohd 1o vole shall not ts
pAcrcsablo
57 No maomoor chall vale al any GOR0TST mogting ur a1 Any separate meelir)
ol tho ko'deis of cny £lass of gharas m ihg company, either in person or L/

ey, TGt 6 ally £nato hotd By i nunloss sl monoys protently payoh!s
%hm it mepeed 6f that shars kave Bren paid
53 Ho atyectcn shall be raised 1o ‘e qualiicalion of any voter oxcopt al -
maecting ef edounind meelng ot xhich Ihe vole chyoeied 10 4. od, 0N
overy vole nol disaliowed ol 1ho neating shali bo vald Any oty 1o made
dun hmo chad be relerrcd ta e chaman whose decision shu oe nal an:
conclutve
59 On apalvatbs may be given aiher persenaly or by proxy Amamber may
nppmal et han one pray 1o altend on iho Same oCCoSION.
60 An ingiiument ASpGinkng o proxy chail be iy whiing, exasuled by o or
bahall 6! the appainiar and chall by i the fotewng form or in a form as nea
thete!n 88 dicumatanten giow of 1» any other farm which Is usual or which the
diteclong may agptavel ==
" PLca'i.muad

¢

1504, .

membet/raamborg ! the pbave-namedcempany, horeby appoint
. ot febng bum, [ , 83

myfout f1oxy 16 vGle n mylour namela} and on my .ur behall at the annual?

exbraordinary genetal mecing of the company 19 bo held

on 19 ,4nd Atany adjournment theraol,

Siradan bt '

61 Whomn it ;3 dosiasd to allard membarg an opportunity of Instructing he
oxy how I sta¥ acl the inslrumont apponting @ proxy shull be in the

cllowing form (of i a ienm a3 npar theralo as crcumstances allaw or in oy

athier (ot whveh 13 usual ¢ wiuch th&ﬁuectodra Moy approve) <~

‘ PLC/Limito

bainga
o

1A¥a, ol

mamber/membars ol the abive-names cempiny, hercby eppoint
Lorfning e of

L63my‘our proxy lovole inmy/our

name(s) and on my/our behall al Ihe annusl/oxiraordinary general meeling of

tha cempany, to be held on 19 . and al any adjournment theres!

;ﬂ?rls forn 18 to be used s rospoct of tho rasclubipns mentionod Lelow as

ailows:

Aesolulmn Ny 1 "wer "agams!

Resofulion No. 2 “for *aganst

‘Sl out whichavat is nol dessed

Unllpss olharvase instructad, e proxy iav 40I¢ as he thks it or abstain from

s Llinyg.

Signedih’a dayol 19 N

62, Tha s tument anpamting o piosy and aw authonly undar whicth 1s

anacy'ed or a copy of such authosly certiied nelonally or in some othor way

,beinga
of




appeoved by tho droclos may -

i) bR dopegited at the olfice or ot such athor place willua the United
Kingdom as 13 specilied m IR0 nolice ecnvening tho mecling of i any
HETUTONt of proyy senl out by the company w reintian e the mooing not ieas
than 44 hours belorm tho tmo for nolding the meoling of adjourned meoeting at
witlch, the  porgon namod o the Ingtrument propotes 1o vote, or

b the case of g poll takon mcre than 48 hourg gller ILIG demanded. ko
doesanited 49 atoresmd aller Ihg poll hag beon demandod and nol lesa than 24
hours bolery tho ime appaintad (0 tho laking of the poll, 6r

&) whero ho poll 1 not laken fenhwath butis taken nol meade than 48 hours
alios it waa demandod. be dolvorod Ul the mooling Al which the poll was
dermnndod 10 the chairman ar 1 190 socrotary or 16 any drector,
ang anonstrument of proxy wiuch 13 Aol doposited or delverod In 0 mannar go
parmitiod shall ba mvalid

d A vole given or polt demandod by proxy or by the duly authonsed
repragestative of a corﬁcmnon ciall bo valit nolwithslanding 1he pravious
dotermination ol 1ho awthonty of \he petson vonng or damnndlnﬁ a poll unless
nake of the delermination was recaived by 1ho company at the cllice or al
such ather place al which the natrumaont ol prosy waa duly depoesied bofore
the commencement o tho eicolniy or 0dicurned mooting At wbich the volo is
given or the polt domanded cr in 1@ ¢aze of a poll lakon othorsige than on the
‘aﬁ"lme ﬁay as o myahing or ad,eurncd moel.ng} ke time appeinted lor taking

o pol

NUMBER OF DIRECTORS

64 Unless oherwiae doterminod by ordinary sesolulon  the rumber of
wreclors ther then allamata direclors) shall nos be subeet W any maximum
buf shall e not lass than (weo

ALTERNATE DIRECTORS

65 Any dirocior #thor than & alternale direclon) may appent any oihsi
directar, or any otace persen apgraved Gy rono.ul.sn of the dieecicrs and wiling
10 acl, 1o be an al'vrnate dwector and may remaye frpm offico an allernate
oirezier 50 appaieled Ly bimn

66 An alternate drector shall be anllled 13 secewve aphine of al maaungs ol
dracioss and of alt maehags of ComMmesa of daaTiors O whith s pppomior
. maember o allend and volo @l sny such meelmg at v weh The dreclcr
apposhg hn s oot persopaliy mosant and genaidly + 2esfenm all tha
tunchiona of his appanior as a (oIS In fug absence byt 6185 nel be entilled
£ 100.0VD ANy (aMUREration fepm Ihe comEany Ior hus services as an alle nate
areciar Sul 1 6hall nol be nezessmg 192 9iv0 notice ¢l B4eh a meehing 12 an
allienate disettor who 1o chaoil rom the Vnred Knodom

7 An alternate duecior thal coage 1 be an allernate drector d s £ poinior
€a%es 19 he a dieactor, Lt of g GHclar retire s By ralaken of otheevnse bul is
reappoinicd or doemod 19 have bosn rpapsomiad al the meelng al which ho
reliren, oGy appastisent of an glcrnate dsecior mass by hm wnch was sa
Jorce wnmadiotely pros 1o ks rowcrmen shall continue alter ks reapganimant
€8 Any aspontment or remcyd of 8n glternate grector shaf be by nshice [
the company sraned by the direClor maieng ef ioveking Ihe appeatment ¢r s
any alker Manner approved by 1he dutalsns

69 Save as oibarente provided n ke aralos on altemale doector chia¥f be
deemed i6t Y purpoes I bo g drocior ant zha along b responiio lor s
v agis and Jolablls and ko chill 1ot be deemed 15 be the agent of the
dwectar appoaiing lum

POWERS OF DIRECTORS

70 Sutnect 1o reGvicions 6f ING ACY. the mamgrandum and 1ho azbiclag angd
o any dIeshons  en Ry szo2ind eIGIULSn the Ludness of the compuny shail
re rranafged by e doegigrawhs w38 Qi the poviorG of the company
Ng alloralicn of the momsiandym of arnsles any no such direchon shil
myalidae any pnor act 6f Ine deostos wibeon wold hitve beon vald il that
attaratign had not been made or Ihal direckion had nst been given Tho foworg
gwin by g requiaton shal ngd Lo bonled Ly uny Spesil poser Given (o (e
direstces by the aricios ams a raeling ¢l drpgtors ol vhigh o quarum 16
PrOgont sy 048:CisC Al powers ennrcisabilo by tho duelsrs

7% The cirocy s may. by powar 6f allsiney o 6Lherwisd, dpeanl ity porsen
2 bo Ihe agani ¢f ine company for such purEsses and oN CUCN onhilions as
thay datprauag sluding authamty (61 1he agent (G delcynte ol or any of ius
powWOIg

DELEGATION OF DIJRECTORS' POWEHS

72 The direclors may delegate any of thes povors [0 Ay commitleo
conasting ol ano ar moro daeclors Thay may o120 dateqole 15 adly managing
dirtclar of any diteclor helding any oiher oxaculive olficd uch ¢f Moir powers
s thay cengidor desirable 0 Bo oxerciced by um Any suth dalegatigh ma:, be
mado gubjact lo gny cordiions the direstors may wnpogn. and oilkor
colialarally with r 13 ho eacliemon ¢° (K oo pewicrs o84 may b drickad of
aHaroe Subjoct (0 pry dech conditions. the praceadings 6! a commitled willy
\wo Ot Tholo mambers shall he govamed by the ancieos Wogulsing he
pracesdinis of directors so for ad thay am capable of applys

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the troy annual genoeal meeling alf the dirgeloes shall ralire lrom office,
ard at gvory subsoquoit anntal ganorl taeiting e dhid of the dirnclors who
ard subsact to refireirant by rataticn o, i theie cumboris Hot thieo oe a mulbplo
ol thee. (he numoar nceaznst 1o ara-Ihid shalliatice bom oitice, Buk, ) Ihareis
only ene dirsctor who s subjoct to reliromarnt by tofat in. ha kol relnn
74 Subjact 10 the provisons of thit Act, the dicoclors lo rehng By entatton shull
be ioue who havo baen longest In oflice aince (hew fast appeintnont Ge
reappoiniment, but a3 belwoon pereans who bucame or were lash reanpointed
director3 on the gama day thoso 1o tett.a shall funios, thuy hatwise agroe
amgng thamselves) be dotormined by ol
75. I tha company, al the meetng at whieh a diractot rotires br! rotialion dogs
not lill the vacancy the ratuing ditector shall, it wiking o agt, b deomad 1o have
baen reappointad unlass al the maating it is resolved nof to Dl ihe Vacancy or
ug:;:?s a resolution lor the reappaintment of tha directar 13 put to the macting
and lost.
7G. No parson olhar than a director tetiring by totaticn shall be appointad or
toappointed 2 direcior al any ganvral maoling unless —
(8) hals recammandad by the diectan, of
(b} not less Ihan fourtaen nos mota than thisty-live ¢lear days begre the

date appointad {or the meating, netice exacited by a membet ualitiad 10 vole
al the meeling has been given to tha company of the intanilon to proposa that
ﬂerson for appointmant of reappaoinkineni stating the particulars which would, it

¢ ware 50 sppointed or rosppointed, be required to be included In the
company’s register of diractors iegeiher with notica oxaculed by that purson of
his willingnteas 1o ba appointed or reappaintod
77 Notlass lhan seven nor mora than twenty-eight clear days bafors tho dale
appointed for holding a yeneral meeting notice shall ba given o all who ure
entiled (9 receiva nolice of the meetag of any person (olher than a direcior
relinng by rotation at the maniing) who is recommanded by the direclors Jor
appointragnt or reappoinimenl a5 a diraclor at the meeling or in raspecl of
whom notlce has Gran duly glvan to the company of the Intantion to proposa
him at (he maaling in: appoiniment o reappointmant as a direclot, Tre notice
shall give the partici+2s of that person whicl, would, i ha wera so appeinted or
feappointad, ba requied ¢ ba inst_dad In the company's rogisier of directors.

78 Subjo¢t as aloresald, the company may b ordinar“ resolulien appoint a

parson who Is willing fo acl (o bo & diractor ofthor o filf @ vacancy of as on
addilional diroetor and may also determing the rotation In which any additional
dreoclons oro 10 ratia,

79, Tho dwectors may gppoint a persen who 15 willing fo act lo be a diroctor,
athor to il @ vacancy or as un cudilionol direcior, provided thal the
appolntmont doos nol causa the number of dirociors to oxceod any numbor
fixed by or in accordonco with the arficles as tha moxknu  nimber of
drogiors. A direclor 60 appolitad shall hold office only until the noxl following
annunl gonarsl meoting and shall not bo taken Jnio account in delermining the
throciora who 4rp fo ratlro by rolation ol the megting, If nol reappointed at such
annual Eunoral moating, he shoil vacate offico at the concluslon thoreof.,

80, Bulyucl no a’crosald, & direcior who rollros at an annual ganoral meoting
may, If walkng 6 ucl, ba renppointad, ¥ ba 15 nol reappointed, he shall retaln
olfico unbl tho meoling apnoints someono In his f'age, or if il doos not do so,
unbil the ond ¢f the mesting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

1. The oflice ol a direcior ghall bo vacated )f -

{2} he cousos 1o ba a diroclor by virlue of any grovision of the Acl or ho
Boenman protntiled by law irom baing a dioclor, or ‘

{b) he bacomes bankrupl or makes any arrangotizen) or compsilion with
heg craditors gonadally; or

{e) heis. or may bo, eullgring from mental dis srder and oither,—

{0 ha 13 admuiad {0 hespitat in pursunnce of an application lor
admission for frealmnent undar the Menltal Health Act 13873 or, in Scotland, an
asplication lor admssion under the Mental Hoalih (Scotland) A¢l 1960, or

(1) an order 16 made by a court having [Lnsdiehon (whother in the
Umited Kingrinn or alcavhers) i mallers congormng mental disorder for his
datanton or for the appoiniment of a recmver, curalor bonia ar other person 1o
BXETCISE BOWRIS viith reensct (0 s froperty or aflas, or

{d} he rasigns kg oiice by nouce 19 Ihe company; ar

{0} he ghatl for more than o eonseculve moaths have peen absenl
vathioul permission of e dueciors from meolings of duetions hold dunng hat
Hrd prdd (he shreciors resolve thal s office be vacated

REMUNERATION OF DIRECTORS

#id The gurogtors ehall be entitfed 6 such romunerslion as th company may
Ly erilnary resofuhion dotermme pnd unless the resofution pigvitdas otherwise,
thn remungeraton shall be deemed 1o accrud from day 1o day

LATECTORS' EXPENSES

831 Tha gaeetors may ba pma sl raveling. holel and rther expenses propery
Inzutrtd Ly them in connection vath thelr atlendance al mertings of direcicrs or
tommitees of dupClons or Genoral meohngs ©r pogisale meohngs of the
Foiore of any class of shares ¢r of dobentures of (he company or otheryisa in
CEONAchan vl She discharga of theer duplies

RIBECTORS’ APPOINTMENTS AND INTERESTS

84 Subject to the previpens of the Ag), he deociors may apauinl one of more
of theln nuember 10 the olfice of managing direclor of 1o any othar execilive
olico under the cempany and may enled inlo an agreement O Breanjoment
wilh any direcior (60 b3 employment by ihe conpany or for the prov.sion by him
Gl ary seracel oulsxte the scopa of the erdinary dulian of a deeclor, Any such
apponiment, agreement of arrangement misy bo mado upon such lerms as the
dupctord colusmng and they may memunecdie any such diraclor for his
senvices a5 Ny uek It Any agpointment of a direcior 10 an exceutive office
shall inienat B be coises fo be o direetor bus withoul prejudice 1o any clam
o damiges foy beeach of o contract of sarvice botween the diraclor and the
conpany Amanaging diractor snd a direclor he!ting any other gxocutive office
ghi nal be gubject 10 rolrement by rotalen

45 Subyectio lhe pronsions of the Act. and provided that he has disclosed fo
the diroctor tho naturo ol axteny of any matonal inrgrest of his, a draclor
rckaitkstanding s olfice -

[8} may be 8 party 19, &r otherwise orostod i, any fransaclon or
mlumfn:lqm with e company or « wiwh the company s otherwise
enlpzosted,

{4) mayba o dredtor or olher officer ol, o omployed by, or a party {o any
fronsachon of avangeinen) with, or olhervass Inleresied In, any body
cemporate promsled by the company ¢ in which the company 18 Otherwica
Isterosted, amy

{) ehal nat. &y reason of s cllice, be accountable to the company for
any tanalt which he donves from any such oifice or emgloyment or from any
suth transachon o ampngomant of from any inlorest 1n oy such body
carporato and nd such iransacwon or aracgoment chall be liable fo be avoided
on the ground of any such interast of benelit,

86 Fof iy purposs of regulation 85 =

fa) agengrd) nelce gwen to tha directors that a dwector 1g 10 be regardad
a3 laving an interest of the nature and extent specihiod in ihe notice v any
ansachon or prrangement i winch a specilivd person or class of porsons s
tnieroatad shall e deemed 1o be a disclosure that the drector has an intorest
in any guch transaction of 1he nature and exient so spacihod, and

(1) on wnterest o wihich a dirgetor has no knowledgo and ol which il is
'm'ls;ogs?n'agllo 10 espocl hum o have knowledge shall not be treated as an
nlerast of his

DIRECTORS' GRATUITIES AND PENSIONS
87 Tho ditectofs may provide borelits, whecher by the paymen! of gratuities
OF pinmona or by insuranco or olherwlisa, lor eny diraclor who bag held but no
lengor holds any oxacutive office of employment with the company or with any
J copatate which Is or has bean & subsidiary of the cumpanr or a
tredel dsor in busiess of tho company o of any such subsidiary, and for any
mambaer of nis family (including & spotise and a formar spowse) or any person
who Is or was depandent on him, and may (a5 well bolore as alier ha coases o
hol such olfice or smployment) coniribule 10 any fund and pay premiums for
the purchasg ar pravision of any such benalil,

PROCEEDINGS OF DIRECTORS

88 Sublect to tho provislons of the articles, the diractors may regulate thelr
proceedings as thay think fit. A director may, and tho secratary al the requast of
a diractor ehall, call a mooting of the diragiors. It shall nol be neceasary to glva
notice of a mosling to a direcior who Is ahtanl from tho United Kingdom,
Questions arlsing at a maeling shall be decidad by a majonty of volos, In the
case of an aquallly of voles, ihe chairman shall have a second or casiing vole,
A directar who is alsc an allornate director shall be entilled In the abaenco of
his( appaintor to & separato vole on bahall of his appointor In addition to his own
vols

89, Tha guorum for the transaclion ol thy busless of the directors may ha
fined by tha dire¢loro and unloss 5o fixed at any othar numbar shall be two, A
peison who holds offtco only as an allemate direclor shall, it his appointor 15
net present, be counted in the quorum

90. The continuing divoctors or g solo conlinulng direclor may act
notwithstanding any vacanclos In thokr numbar, s, If the numbor of directors is
lass than the number fixed as the quorum, tha continuing dirocters ot diroctor




may sclenly lor the papase ol filling vasancias or ol calling o genaral meeling
01 “The ¢uocion may BopInt ond of Hwir numbor 1o be the thalmian of o
toard ¢! dractory and may al any tima romove him fram thal ollice, Unlgas he i
unwilling to da o, the diecior so inoinmd shall praalde ot evory inooling o
dirggtera at which ba is prasan? Bul bl thoro I8 no dirogtor hokding thal office, or
it tho wregtor holding it is unwilling to presido or Is nof prodcnt wihin five
minutos afler tho tima appaitod for tha mouting, the dirocleis progent may
appoint ano of thoir numbar (o b chalrman ol Ihe mooling. u

92" All atls dono by a meoling of glreetors, or of a commiteo of diroelors, o
h\{ o pOfLOn aolng 89 i dreclor shal, notwithotanding Wal 1t bo slieswhids
discovered thal Ihoro was o dofect in the appointmonl of any diroctar or that
any o them were disqualllied from holding offico, or had vacated office, or
worg POl qitiled to vale, be s valid s iF ovary such porson had been duly
appaintad and was quahiiad and had eonlinued ta ke a drecior and had baen
anlitled 10 vota.

03, A rosotution In woling signoad by ol 1he dreclors entiliag 1o rocoive nolico
of ameeting of dirogtors ar of a commillen of dirgglors shalt be as valid and
effeciual as i 1 had hoen paszed 4t & meating of dirgoiors ¢ (a6 tho Case niay
bo) & comrnitee of diroctors duly convanad and hofd and may congis) of
saveral dogumenis in the ke lorm 'each signod by ono or mero diractors; bui p
reselution signed by an alterale direclor reed nol also b signod by hls
appaintor and, i it 18 signed by a diogior who hag apponied an alietpale
diroator, 11 need not Bo signod by the altgrnalo directer In that capacity,

94, Save as olharwise provided by the articles, a direcior shall nol vole al &
mealng ol ditactors of ol a commilted of dieecléis on iy resolulion
concaring a matler i which na hae, deachly of nducelly, an intermst of duly
which is malaeal and which conflicis of may conflict wilh thé inlerasts of tho
company unlass hig inlerest or duly anses only becavss g Case fails within
one 0r more of the follgwing paragraphg -~

1) the resciution relalos 10 ihe grang to him of a guarantag, secunty, o
wdemnity in regpoct of monay lent 1o, or an oblgalion incurred by him dor the
wenelit at 1he gampany of any ol 16 subsidianas.

i the resclghcn relates (o ke qiving 10 8 thid padly of & guaraniop.
securdy af ndemoy @ aspest of an obhfakon gf the company Or any of I8
subsidianes lor which the directcr bas nssumed eesponsibilily inwhole or parl
ang whetiier algnp or jGnily with Gihors weder i guaraniea or indeninity or liy
I g o socunly

i1 WS alerast angas by virtue Gf ms ﬂmscﬂbmﬂ or agreaing fe subsenho
far any Ghares, dabenlures or giher secunls of the campaty or any of NS
subarhanas or by virtue of it bong oritlend:ng 10 become. a parkcipant in
e underenitng o subeurderentng 6l an oller @ any such chares.
dabattures ar Gihar s0curmed By Lke COmpany o1 any 6f I sulsulues 1o
fubcahnion, purchase of archinge

#r tho seestulion iIA1GE M G0y viny 16 0 retiremant bonghis seheme which
Ras haon gpproved of o eandiiGndl upto appegyal, by the Bowd of Inland
favnog [ 13aa06n purposee
For e puIpass Gt s muiacon an ieletest of a persen who s, lor any
putpGie of dhe Acl foscluding any sttufory maediicaton thennl not v foeo
when LS reguiglen bocemed Lieding on the company) cenagstod vath o
duwes i ghatt ba laated a3 an witgradl of tho duactor and in rlakan to an
giternala drociGr an merstof bis apponlor Bl be teated as an mipreel of
the alternate dirpaler wdalsu! prejud.ce 16 any mtprast «whch tho pliteean
ddentir hing olbansise
95 A arecter shal nol Ge eountod in the quatem preseot a1 meekeg in
redatian 19 O re3ohl.Go 60 ANCH 1D 6 Agl ntlted 19 vGle
06 Tho campany miaf By erloary (oo ulen cuspend ar el 19 any exien!
adhet generaliy 0 n retpoezt ol asy polouar masler afty prowng:sn ol Ihe
arkigios er by 8 dectar am wahng at @ mesting &4 dreclarg or af a
comeriieg ol dubitog
87 WAibiro prapusais are soder cangderal ot concoring the aprontmont ¢
g 61 IS0 dEEGtD 1o CMEES 6 CMESYMONIS vl the compRny 4 any hady
AGIpGAN e vehich tha SErepany 18 ilorasied tie popGaati may be divicded and
ConcEzerad in (pIALGn 15 Cash daeior SCPRRIcy and ipradied hig i not far
anothos reagso 3n uded emvobngi oat hotE d reelors ¢oncemad shall ko
aided 19 vote 07 d 5@ Counted e 18 QUG it 1aspoct 61 aash rosiuton
axzep!t Ihill CONsOmnsg 5.5 08 apehilinen
GB M 3 guoshan ances it a Mnegheg ol gUeaton or of 2 commiteg of dreston
a5 1 10 rahit of & 41eel5e 19 vl Ihe GUOGkon may. bfgrr o conclug:nn 6
e merhay e rofored 1S e chaaman 6f the meebsd and b waing m
reld G 12 afiy 0 rreres Gihe thive henaed SH' b gl 01 Conetiive

SECRETARY

598 Subiest i the pre v 0ars o i Act 1Ko Secealiny shallid pgnointed by the
dirpelarg 160 tuch Ierem arcush raciymaeal an sed  (put Buch e6nd.tns ps, thay
may ek b, akd isny 50206830 68 Sppotied mdy he remove ) by thom

MINUTES
100 The draciors shall Coutd annalds O e mide w books kepl ke he
QUIRICSE

o) of alt spponiments of ofticdrs madhe by tho directors, and

it} o all pracoadiags av mectings of the company ol the halders of amy
ciass of sharos In ey compir and of he dueclors and of contrmuttoes of
dira el inghsd ngg the names of thy drcctsre prosont af eadh such mevting

THE SEAL

164 Tho sdal shall only he used by the nuthonty of tho iroctors or of 0
commitien of droctors guthangad b}z e ducctors The dinclors may
dataeming who sholl sign ting nstrumenl 16 which (e S0a1i5 affixed and unloss
atherwise 30 detarmined it shall bo sigred by o director ard by tha secrelary or
by & secong direclar

DIVIDENDS

102 Subiact fo the provisions af the Act, S compamy may by ordinary
rasolution daclam dvidends in accordance wilth tno rospuclive rights ol the
r;}amibws but n3 dwsdand shalf exgeed the amount racommended by the
iHitgeiors.

103, Subject lo lhe provimens of the Acl, the diraglerd may pay interim
dividends if (I appoars ta them that thay am [uslilied b’}l the prolits ol Ihe
cornpany avallable for distnbution, If the sharg cagllal Is divided into dillerent
cfasses. \ne diteclars may pay interm dividends on shared which confor
deferrcd or non-prefaried nghts with regard lo dividend ng well as on shares
which confar prefarential rights with tagard to dwidend, but no Interim cividond
shall be paid on shares carrym? defatrad or nonspratorred rfghts il, al the time
of paymant, any praferantial dividend I3 in arroar The «irectors miay also pay ot
intervals seltied by them any dividand payablo at a nied rale i It appears to
tham that tha profils available {or distribulion Justity tha anmom. Providad tha
directars act in good [aith thay shall nol lncur nay Jiablily lo the halders of
share$ confarfing prefarred rights for any loss thay may suller by tho Hiwful
;}aymenl of an interim dividend on any shares having delerrad or non-praforred
tights.

104, Except as othorwise provided by the righls altached to sharos, all
cividands shall be declared and pald according fa the amounts paid up on the
shures on which the dividend Is pald, All dividends shali be apportionaed and
pald propartionately fo the amounts pald up on the sharas during any partion
or porflions of the porled In respact of which the dividend I6 puid; but, If any
share I8 Issued on terms proyiding that 1t shall rank lor dividend as from a

particular dato, that sharo shall rank for dividond accordlnply.

105. A gonoral maoting tecloring o dividend may, upen the rocommondation
of tho dirontars, dirocl that it shall ho salisiiod vholy or partly by tho
distnbulion ol assols and, whore #ny difficully anses in rogard 1o the
distiibution, the diroclors mnr] soitle the same and In particular may jusue

fractional cortifisstos and fix the vatua for distiibutlon of any assots and inay
doterming thal cash shall e pad 1o any momber upan tha (éoling of tho valug
?o flxad in ordor 10 adjust the righla of mémbers and may vast any assols In
rUsIgOs.

106. Any thividand or othor moneys payablo In respect of & share may bo pald
by choaue sal by posi lo tho rogiaterod addrass ol tha person entitlad or, If two
or mese porsens are the holdors of the shara or oro joinlly entilfad to It by
reasen of the donih or bankruptey of tho holder, (o the reglstorad agdress of
that ono of thage pereona who Is lirsl named in tho register of members ar lo
such parson and t such address as 1ho parson or porsons onlitlod may in
veriling diroat. Evory cheque shall bo made payable lo tho ordor of the person
or parsons ontlted or (o such other pereon as the porson or parsons entillod
may In witing direct and payment of the chogquo shallbe a dischargo to
tho company Any jonl haldor or other-porson joinily entilfed 10 @ share as
alorosald may glve recolple for any dividend or other moneys payable In
respect of tha share.

107 No dividond or ciher mongys payable in respoct of & Share shall boar
Intarest r:lgulnm Ihe company unloss otherwise provided by tho rights attachod
i Ihg shara.

100- Any dividond which kas romained unclaimed for lwclve yaars Irom the
gatp whan i bocame Aud for paymont shall, if the dirnciors 8o resoivo, ber
forfoitad and caase Lo reman owing by tho corapany.

ACCOUNTS v
102 No mambor snall {5 such) have any right of Inspocing any accounting
racords or olher book OF document of the company excepl as conlariad by
siafulo or authonised by Ihe directors or by Ordinary rasolution of the company,

CAPITALISATION OF PROFITS
HE The diractors may with the authorily of an ordinary resolution of the
compiny =

{a) subjpet as berangiter provaind, raseive to capilellse any undivided
pichis of the company 1ot sequired for paying any pralerontlal dividend
fwhelher or not they arg available for disyibution} or any sum slanding o Ihe
erodu o i company 5 Share premurn account or capilal redemplion 105e1vo;

(b} approprlate dw Gum resolved to be capitalsed 10 the members who
0wl Hio0 oo ontiting 1005 1hi wore disiiiuted by way of dividond and i iho
same propoitions and apply such sum on thelr behall edher in or lowards
payn) up the amounts. if any, for the time being unpaid on any sharas held by
thom raspeclvely. of in paying up in full unissuad sharos or debeniures of the
company of a nom:pal Bmount oqual 1o that sum, andl alivl the shares or
dabantures credind as fully pad 10 [hoso members, or as they may direct, it
IGLo proporhons, of pastly i ong wiy and partly in the othef: bul the share
promwm aceount, the cagital redemption resarva, and any profils which arg
not prasatiln for distnbuiien may, for tho purposes of this segulation, only be
?ﬁphed El;'n payng un uresund shares to be allolted fo mombers crodited as
uliy pak. »

(e} make such provision Ly ihe issue of Jractional cenlificales or by
paymont i cash G olrervise as they deleraunge n the case of shares or
tabentures becaming mistibulatle ondar ths sagulalion in fracbens, and

{if) authense any person (o anter on behall of all the members cuncarnes
i an aqmumnnl with tha company providing for the aifetmont lo them
recpashualy, crodited ns fully pad, of any shases or debentures to which tho
ara entdlgd upon such capitalisalion, any agroemond made urder sucl
autnanly by tnding on 8l such membis

NOTICES

11 Anynolice io bo gwen 1o of by any parson pursuani to tha articlos shall be
in wnting excapt tha o retice calling a meeling of the directors aged nol bo f
vl

12 The companvy may gue any nolce 10 & member ailther parsenally or by
sondig o By post i a propud anvelope nddrossed to the mamber at his
regatated eudoss or by fnaving il atthat address fnthe case of joint holders of
ashare all polieces shall be givon to Ika joint hokfer whose name stands first in
tho tegster of imombers inraspeet of Ine et helding and notice 50 glvas shall
by sufheient nolice 1o oH the jomt holders, A member whose rogisiered addrass
15 gol #allun ha Uneted Kingdom ang who gives (o the company an uddress
valhin the Unitod Kingdom a1 which notcas may bo given 10 him shall be
entiwed 16 have natices guua Lo hua at that address, bul sihorwise no such
inembr shall b onlifed 10 receve any nolice Irom the company.

13 A mombur grosont, eithar in person or by proxy, at any moating of the
company or of the haldors of nny clasa of shatas m the company shail Le
deemed o have rocoved noling ol the meohng ad. whare requisite, of the
purposes for which )i was catlad

s Every parson who bocomes antitied 10 @ shara shall be bound by any
asticain respect of that share which, boloro his name is enterod In the register
af mambers hag bedn duly gvon ta 4 parson (tom whom he datves his dile,
15, Prool hal an envye'~ne containlng & notice was propaily addressed,
prepad and pested shall by worclusive evidence thal the notice was glven. A
notice shall be doemad 1o be given at the oxpirahion of 48 hours afios tha onvelope
conlainng it was poated ~

116 A notice may be given by the company to the parsons enlilled to a share
In contequence of e death or bankrypicy of a momber by sonding or
dotivenng If, i any monner autharisgd by the articlos for the giving of notice to
winambar, sdimgsad lo them by rama, of by the Wi of reflresm\tauvns af the
deceated, or ttusiea of the bankrupt or by any like description at the wtidress, it
any, within the United Kingdom supplicd for thal purposo By the persons
claining 1o be 5o enlittad Until such an address hus been suppllod, a notlce
may bo gwen in any manner In which It mighl have been glven it the death or
bankmntpicy had not beeurred,

WINDING UP

17, Il the cotnpany 18 wound up, the liguidatar meay, with 1he sanetion af an
extraordinary resolulion of the company and any ether sanction reﬁulred by the
Act, divide among tha ma:nbers In spacle ihe wholo o any perl ol ihe assete of
tha campany axd may, for wal purpase, value any assess and detenmine how
the division shall be carrled out #8 belween the membaers or dillerent classes of
mambaors, The liquldator may, with the like sanction, vest the wholo or any part
ol tha nasals n rusiess upon such trusis for 1he bonelit of tho meinmbors ns he
wilh the like sanclion detarminas, bul no mamber shail be compelled to accept
any assols upon which thaee ia aliabitiy,

INDEMNITY

118, Subject to the provislons of tho Act Lul without prejudice to any indomnity
lo which a director may otharwlse bo antiilad, avory diroctar or othor officor of
auditor of the company shall be indomnlfiod out of the assets of the companr
against any lability Incurred by s.min defending any procnedings, whathor clvll
o criminal, In which judgment is given In his favour or in which he is acquitted
of In cannection with aay apolication In which raliel I3 granted o hitm y he
courl from lability lor negligonce, defaull, braach of duty or breash ol trustin
relalion to the aflalrg of e Compiny.
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COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

Company number
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gives notice that the cornpany’s new accounting reference date on which the current accounting

reference perlod and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, 10 an end is as shown below:

JLDay

32

The current accounting reference period of the company is to be ireated as {shortened){extended}t and

[T by reated-as-having-some-to-an-end][will come to an end]t on

Day Month
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if this natice states that the current accounting referenca period of the company is to be extended, and

reliance is being placed on section 226{6}ic) of the Companies Act 1985, the foliowing statement should

be completed:

Tha company Is a [subsidiary){holding company]t of

the accounting reference date of which [s

, Company number

{Biractorl{Secretary]t Date \fo /;U ( = {

Presentor’s name addrass and

reference (if any);
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SPECTAL RESOLUTIONS

The following shall be inserted at the end of Article 1 (b) and
shall form Article 1 (c):

“In these Articles "Tenant(s)" means any person(s) who is
the holder of a long lease of a flat at 160/170 Wapping High
Street London E1 granted for more than twenty-one years or
who is the mortgager of such a lease.”

In Articie 2 {(a) the words "....to such persons on such terms

and in such manner as they think fit" shall be deleted and the
following words shall be substituted in their place:*.... to the
Tenants*”. .

Article 2 (b) shall be deleted in its entirety and the following
shall be substituted in its place:

“In exercise of the powers conferred on them by these
Articles the Directors are generally and unconditionally
authorised for the purpose of Section 80 of The Companies
Act 1985 to allot shares at any time or times during the
period of five years from the date of incorporation (at
which date this authority shall expire)."

Article 2 (d) shall be deleted in its entirety and the following
shall be substituted in i%s place:

*A share may be transferred only to a person who is or is
about to become a Tenant, provided that the Directors may
refuse the registration of any transfer if the Company hr.s
a 1ien on the share comprised in the transfer or if there
are any monies due and owing from the proposed transferor %o
the Company or if the proposed transferes, whether a member
of the Company or not, has not at the time when the transfer
is presented for registration acquired the interest of the
proposed transferor as a Tenant®.

The following shall be finserted at the end of Articie 2 (d) and
shall form Article 2 (e):

*I7 at any time for any reason whatsoever any share is
registered in the name of a porson who is not a Tenant or if
any person shall become entitled %o a share by reason of the
death or bankruptcy of a Member without at the same time
becoming a Tenant the Directors may give notice in writing
to such shareholder or person or, in the case of the
executors or adminictrators of a deceased Member (not being
a joint holder) becoming so untitied, to such executors or
administrators, requiring him or them to transfer such share
to a person who is a Tenant. If the same shall not have
been so transferred within one month after notice has been
given the Directors may appoint any person to execute 2
transfer thereof to a Tenant selected by the Directors and
willing to purchase the same at the nominal value therecf
("the sale price*) and such purchasing Tenant shall then be
entered on the Register of Members as the holder of such
share and the receipt of the Company for the sale priceﬁwfgaggx
ﬁ&,m’i’ﬁ% ks
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such share shall be a good discharge to the purchasing
Tenant. The Company shall hold such sale price on trust
for the transferor who shall be bound to deliver up the
share certificate for such share to the Company and upon
such delivery shall be entitled to receive the sale price®.

The following shall be inserted as Article 2(f):

“If the lease ("former lease") held by a Member is
forfeited, surrendered or otherwise comes to an end the
Directors may at any time thereafter by resolution forfeit
the share held by that Member. Forfeited shares shall be
held by at least two Directors as trustees, Hhen a new
lease 1s granted demising the same flat as under the former
lease the share forfeited from the Tenant under the former
Tease shall be transferred to the Tenant under the new
lease and the forfeiture cancelled. Until such transfer
;hebshare shall be held for the benefit of all other
embers®,

Article 14 shall be deleted in {ts entirety.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
LIMITED

1. The Company's name is "ST HILDA’'S WHARF (WAPPINC) MANAGEMENT
COMPANY LIMITED",

2. The Company's registered office is to be situated in England & Wales.

3. The Cornpany's objecls are :-

{a) To carry on the businesses of property management in all its branches, to manage
flats, houses, shops, offices, factories, eslates, land, farms and all other property, fo
collect rents and income, lo undertake the preparation of estate accounts and audits and
the financial management of estales; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the Company, to supply lo tenants
and occupiers, catering and other services and all conveniences and amenities commonly
required therewith; to acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to tratlic in Jand and house and other property of any tenure or
any interest therein, and to create, reserve, sell and deal in freehold and leasehold
ground rents and to make advances upon the security of land or house or other property or
any interest therein, whether erected or in course of erection, and whether on first
mortgage or subject to a prior morlgage or mortgages; and generally lo deal in, traffic
by way of sale, lease, exchange or otherwise land, house property and any other property
{(whether real or personal) and to turn the same lo account as may seem expedient, to
acquire and take over businesses or undertakings of all kinds, and to carry on, or dispose
of, remove or put an end lo the same or otherwise deal with the same as may seem
expedient; and o carry on all or any of the businesses of building and civil engineering
coritractors, land, estate and property developers, repairers and jobbers, eslate agents
and managers, morigage and insurance brokers and agents, surveyors, valuers and
auctioneers, builders’ merchants, plant hire specialists and contractors, merchants of,
and dealers in planl, machinery, vehicles and appiiances of ali kinds, painters,
decorators and plumbers, haulage and transport contractors, electricians and general
engineers.

OB 41A




(b) To carry on any olher rade or business whatever which can in (he opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Company.

(c} To purchase or by any other means acquire and take options over any property
whalever, and any righls or privileges of any kind over or in respect of any property.

(dy To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, {rade marks, designs, protections and
concessions and to disclaim, alter, modity, use and lurn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire,

{e) Toacquire or undertake the whole or any part of the business. goodwill, and assels
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised (o carry on and as pait of the consideration
for such acquisition to undertake all or any of the liabllities of such person, firm or
company, or to acquire an inferest in, amalgamale with, or enter inlo partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firrn or company, or for subsidising or olherwise assisting any such
person, firm or company, and to give or accept, by way of consideralion for any of the
acls or things aforesaid or properly acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and o hold and retain, or sell, mortgage and deal
with 21y shares, debenlures, debenture stock or securities so received.

(i To improve, manage. construcl, repair, develop, exchange, let on |ease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or othervise deal with all or any part of the property
and rights of the Company

() To invest and deal with the moneys of the Company not immediately required in
such manner as may from lime (o time be determined and o hold or otherwise deal with
any investmenis made.

(h) To lend and advance money or give credit on any lerms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregning any holding company, subsidiary or fellow subsidiary of, or any other
company associalad In any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and {0 secure or guarantee in any manner anc upon any terms the payrnent of any
sum of money or the parformance of any obligation by any person, firm or company
(including without prejudice to the generality of the loregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid),

(i) To borrow and raise money In any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole cr any part of the Company’s property or assets (whether
present or future), including its uncalled capital, and alsc by a similar mortgage, charge,
standard security, lien or securily to secure and guarantee lhe performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

() To draw, make, accept, endorse, discount, negotiate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instrumenls.



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Deparlment of Trade or other authority for enabling ine Company to carry any of ils
objects inlo effect, or for elfecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's inferests,

{}y To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to oblain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such chariers, decrees,
rights, privileges. and concessions.

(m) To subscribe for, lake, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks. debenfures, debenlure stocks,
bonds, obligations or securities 1ssued or guaranteed by any other company constituted or
carrying on business in any part of the world, and dehentures, debenture stocks, bonds,
obligations or scurilies issued or guaranteed by any government or authority, municipal,
iocal or olherwise, in any part of the worid.

{n} To control, manage. finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, lechnical, commercial and other services and facilities
of all kinds for any such company or companies and to make paymenis by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any brisiness or operalions of or generally with respect to any such company
or companies.

(0) Tec promole any other company lor the purpose of acquiring the whoie or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guaranee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either logether or in portions, for such consideration as the
Company may think fit, and in parlicular for shares, debentures, or securities of any
company purchasing the same.

(4) To act as agents or brokers and as truslees for any person, firm or company,
and to undertake and perform sub-contracls,

(Y Toremunerate any person, firm or company rendering services to the Company
either by ¢ash payment or by the allotment to him or them of shares or other securities
of the Corapany credited as paid up in full or in part or otherwise as may be thought
expedienl.

(s} To pay all or any expenses incurred in connection with the promolion, formation
and Incorporation of the Company, or {o contract wilth any person, firm or company to
pay the same, and to pay comm/ssions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company

{t}y To gupport and subscribe t~ any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benelit of the




Company orits Direc.ars or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or bensfits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the Company or a
feliow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary. holding or feflow subsidiary company and to the wives, widows, children
and other refalives and dependants of such persons; to make paymenis towards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributary or non-contributary) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to s * up,
eslablish, support and maintain profit sharing or share purchase scnemes for the  refit
of any of the employees of the Company or of any such subsidiary, holding or feiww
subsidiary company and to lend money to any such employees or to trustees an their behalf
to enable any such purchase schemes to be established or maintained.

(U} Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and or Section 151(2) of the Acl.

{v) To dislribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company fo be registered or recognised in any part of the
world.

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

(y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objecls or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the con*axt express’y so requires, be in
any way limited or reslricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference lo or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and noine of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
avery one of the objecls specified in each sub-clause of this Clause as though each such
sub-clause containad the objects of a separate Campany.

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



{4) in this Glause the expression "the Act" means the Companies Act 1985, but
so that any reference In this Clause to any provision of the Act shall be deemed to
Include a reference to any statulory modification or re-enaciment of that provision for
the time being in force,

4, The liabllity of the Members is limited.
8. The Company's share capital is £390 divided inlo 39 shares of £10 each.

We, the subscribers {o this Memorandum of Association, wish lo be formed into a Company
pursuant to this Memorandum; and we agree to lake the number of shares shown
opposite our respective pames.

, Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
£, Baches Slreet,
London N1 6UB

2. Swilt Incorporalions Limited - One
2, Baches Streat
London N1 6UB

Tolal shares taken - Twd

Dated the 31st duy of Cctober, 1989,

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
LIMITED

PRELIMINARY

1. {a) The Regulations containedinTable Ain the Schedule lo the Companies (Tables Ato
F) Regulations 1985 as amended by lhe Companies (Tables A fo F) (Amendment)
Regulations 1985 (such Table being herelinafter called "Tabie A") shall apply to the
Company save in sr far as they are exciuded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafier contained shall be the
regulations of the Company.

(b) In these Articles the expresslon "the Act” means the Companies Act 1985, but
so that any reference in these Articies lo any provision of the Act shall be deemed to
include a ruference to any statutory modification or re-enactment of that provision for

the time ben j in force.
ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject 10
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit. -

(b) All shares which are not comprised in the authorised sharg capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered to




tha Mombaors in proportion as nearly as may be 0 the number of the existing shares held by
them raspoctively uniess the Company in General Meoting shall by Special Resolution
otherw'se direct The offer shall be made by nolice speafying theé number of shares
offered, and limiling a period (not being less than fourteen days) within which the offer,
if not acceptad, will be deemed to be declined After the expiration of hat period, those
sharas s¢ deemed to be declined shall be offered in the proportion aforesaid to the
persons wao have, within the said period. accepted all the shares offered to them: such
further offer shaf! be made in like lerms in the same manner and limited by a like period
as the originit offer.  Any shares sot accopted pursuant (6 such offer or further offer as
aforesaid or not capable of being offered as aforesaid except try way of fractions and any
shares released from the provisions of this Article by any such 3pecial Resolution as
aforesard shall e under the contral of the Direstors, who may zllot, grant oplions over
or olherwise dispose of the same to such persons, on such terms, and 1n such manner as
they think fit, prowided that, in \he case of shares not accepted as aroresaid, such
shares shall not be disposed of on lerms which ai& more favourable to the subscribers
therefor than the terms on which they were offered to the Members. Tre foregoing
provisions of this paragraph (h) shall have effect subject to Seclion 80 of the Act.

(¢) In accordance with Seclion 91(1) of the Act Sections 89(1) and 90(1) to (6)
tinclusivel of the Act shall not apply o the Company.

{4} The Directors are qene ally and uncomlifionally authonsed for the purposes of
Section 40 of the Acl. lo exercise any power of the Company to alot and grant rights (o
subscriba 1or or canvert & cwrities into shares of the Company up to the amount of the
authorised ghare capilal with which the Gompany o incorporaled at any time or times
during the period of five years from the date of weoerporation and the Directors may.
after that penod, allot ary shares or grant any such nghts under this auhority in
pursuance af an offer or agrae.acol so 1o do made by the Company within that period.
The authority hareby gwen may at any bise (subjest 1o the said Section 80) be renewed,
revoked or varied by Ordinary Resolulion of the Company in General Meeting.

SHARES

3. The hen conferred by Ciauge 6 in 1able A shall allach also to fully paid-up shares
and the Company shall alse have a lirst aad paramount fien on all shares, whether fully
paid or not, stancing registored in the name of any person indebted or under llability to
the Company, whelher he shall be the sole registered helder thereof or shall be one of
two or more joint holders. for all meneys presently payable by him or his estate to the
Comg~nv. Clause 8 in Table A shall be modified accordingly.

4, The liakility of any Member in default in respect of a call shall be increased by the
addition at the end of the lirst sentence of Glause 18 in Table A of ihz words "and all
expenses that may have been incurred by the Company by reason of such non-payment”.

GEMERAL MEETINGS AMD RESOLUTIONS

5. (a) A rofice convening a General Meeting ehall be required lo specify the general
nature of the business to be iransacted only in the case of special business and Clause 38
in Table A shall be modified accerdingly.

All Gusiness shall be deemed special hat is transacted at an Extraordinary General
Meeting, and aiso all that is transacted at an Annual General Meeting, with the excepticn
of declaring a dividend, the consideration of the accounts, balance sheets. and the




—

raports of the Directors and Audltors, and the appointment of, and the lixing of the
ramuneration of, the Audiors.

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as (0 giving Information to Members in regard to their right to
appoint proxies; and notices of and othel communications relaling to any General Meeling
which any Member i$ entitled 1o receive shall be sent to the Directors and te the Auditors
for the time being of the Company.

6. (a) Clause 40 1 Table A shall be read and construed as if the words “al the time
when the Mevling proceeds to business” were added at the end of the first sentence,

{b) I a guorum is not present within half an nour from the time appointed for a General
Meeting the Genural Meeting shall stand adjourned {o the same day in the next week atthe
same lime and ptace ar lo such other dav and at such ather time and place as the Directors
may deterrmine, and if atthe adjourned General Meeting a guorum is not present within half
an hc:ur dfrom the time appointed (herefor such adjourned General Meetling shall be
dissolved.

(¢} Clause 41 v Table A shall no* apply to the Company.

APPOINTMENT OF DIRECIORS

7. (a) Ciause 54 in Table A shall not apply to the Company.

(by The maximum number andg minimum number respectively of the Directors may be
deterrnined from time to time 0y Qrdinary Resolution in General Maeting of the Company.
Subject to and in default of any such deterrnination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minirnum
number of the Directors shall be one, a sole Director shall have authority 1o exercise all
the powers and discretions by Table A and by hese Articies expressed 1o be vested in
the Direclors generally. «1d (tause B9 in Table A shall be moditied accordingly.

(¢) The Direclors shall not be required to retire by rotation and Clauses 73 to 80
tinclusive) in Table A shall not apply to the Company.

(dj Mo person shall ne appointed a Director at any General Meeling unless ¢ her-

(i) heis recommended by the Directors; of

(iiy not less than fourteen nar More than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
Genera’ Meeting has been given (0 the Company of the intention 10 prapose that person
for appoimment, together with notice execuled by thal person of his willingness to be
appointed.

(e} Subject to paragraph (d) above, the Gompany may by Jrdinary Resolution in
General Mesting appoint any person who Is willing to act to be a Dwrector, gither to fill
yaCuncy or as an additional Direclor.

i) The Directors may appoint a person who s wiling to act to be a Director,
either to fill a vacangy or as an additiona! Director, rrovided thal the appointment does
not cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above A$ the maximum number of Direclors and for the time being in force.




BORROWING POWERS

8. The Direclars may exercise all the powers of the Company to borrow money withoul
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any sedsurily convertible into shares) to Section 80 of the Act to grant
any morntgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and o issue debentures, debenture stock, and other
securitics whetiher outright or as security for any debt, liability cr obligation ot the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such pan (if any) of the
remuneration otherwise payable o his appointor as such appointor may by notice in
writing lo the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

tht A Director, or any such other person as is menltioned in GClause 65 in Table A,
may act as an alternate Direclor o represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committae of tho
Directors to one vole for every Director whom he rep 2sents in addition to his own vote
(if any} as a Director. but he shall count as only ong for the purpose of determining
whethar a quorum is prasent.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall he vacated if he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GHATUITIES AND PEMSIONS

11. (a} The Directors may exercise the powers of tha Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such puwers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meeting of the Directors or of any committee of the
Direclors on any resolution, notwithstanding that it in any way concerns or relates to a
matter t: “:hich he has, directly or indirectly any kind of interest whatscever, and if he
shall vete on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculaling the guorum prasent at the meeting.

{b} Clauses 94 to 97 (inclusive} in Table A shall not apply to the Company.




INDEMNITY

13. (a) Every Director or ather officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities ‘which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civit or criminal, in
which judgment Is given in his favour or in which he is acquitted or in connection with
any application under Seclion 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen tc or be incurred by the Company in the execution of the
duties of his office or in relation thereto, But this Arlicle shall only have effect in 80
far as its provisions are not avoided by Saction 310 of the Act,

(b) Clause 118 in Table A shall nat apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolule discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and h. first sentence of Clause 24 in Table A shail not apply to the Company.

Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Slreet
London N1 6UB

2. Swift incorporations Limited
2 Baches Stret
London N1 ZUB

Dated this 31st day of Octaber, 1989.

Witness to the above signatures, Terry Jayne
2 Baches Street
LLondon N1 6UB
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Tha reguiations of Table A to the Comparies Act 1985 apply lo the Company save inso far as they are not excluded or variad by

its Articles of Association.

Table A os proscribed by the Companles (Tablas A 1o F) Regulations 1985 (5.1, 1985 No, 805), amended by the Compan-~
los (Tables A to F) (Amendment) Requlntions 1985 (S.1, 1985 No. 1052}, is raprinted below.

Tabie A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares
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days i iy yea') as the dreociors may delorming
27" Nolea shatl bo charged for the registralion of any instrumant of transter oz
siher documeanl rafating to or atfecting tho hitfe 10 any share
28 ‘The company thall bo entilied 10 (o1ain any msliumeni of leansler whichs
ranqatered, but ang instrumont of Iransler which the dreciors refusa o ragister
shall b relurned 1o the personodging i1l whan notice of the refusalis given

TRANSMISSION OF SHARES

29 |l a rombot chos the suravor oF survivors whore ho was a joint holder, and
his personal reprosentalives whera he vias o <ol halder or he oruy surviver of
jainl halders ghall be the only porsons (oo gn.Jed by the company 85 having
any llte o his Interest, but notting horain contained shall reloase the cslaten
a degeasod member from any kability in respact of any share which had been
|oirudly hald by him




30 A prrson becormng cnbtiod 10 a share in consequence of the doath or
bankruptey of 8 mombt may. upon such evidonce bcm? produged as (hg
dreciors may properly roquite aledl aiher to bacome tho hedder of the share
Qr a have somoe perccn nomunated by hum regstered ag i ranstereo |l he
H12C15 K BeCOmO the holder ho shall give nanCe 1) tho campany 1 Ihatollect H
he olecra 12 have anathor person rogistored he shall exoculo an wisirumerd of
transkar of the shaso 1o thal person Al the prticlos relating 16 the Iranglor of
shates shalé apply o ke BoNce o nstcument of ranster ag b 1t were an
ngtramont of lranster exocuted by the membor and tho death ot bankapty of
no imembicr had nat occuned

3 A porgon becoming enlidled 10 a share in cangequence of the doath o
bankrupicy of a member shall hav 1he rgs 1 wikch he would be ontitled if
he were the holder of the sharo excopt that he shall nod bolare hoing
regstened as ihe halder of 1he shar, ba putdled infegpocy of i 6 allond or vole
al any meeung ol the company A7 at any soparate meeting af ihe holdoes of any
<lags of shareg in tho company

ALTERATION OF SHARE CAPITAL
32 The eompany may By ordinary reschyngn

1Y IRCFRAsc 15 Share vapatal by row snares ¢f gugh amount a5 the
roschulion prescnbos

{b) consobdate and divide ali or any of it3 sharn capitatinto shares of largor
amount than 118 existing shires

1) subject o e praviciens of e Aol sab:deide 1y shares, or any of
thasm 1o shares £f gmaller amaunt and the rselutinn may Gelermung that as
botween tho shares resulling from 142 sub-divsion any of them may have any
proterenca Or advontaga a5 Compared vaih the othars and

144 cangel shares which at the date of tho passing of the resah=on hire
netbeen laken 97 agreed 13 e taxen by any person and damish th, amgunt of
WS Shara camlal oy Ing amoun At 1he shares 8o canzelled
A3 Wherevar as a resuht §f @ conschdation of ghares any members wonld
tacamo entilled to frackions o @ shan 2 the drectors may on behall of thase
members  san the shames representng the frasians Ior ke bost pnce
taasonatly chlamatde 1o any perscqa pncluding suliest 1o Ihe prewisions of the
Act Ihe company: ang d.etnbale the net proceeds of sale 1n due proparicn
amang these members and the directns miay Dulhsuse SGre 1 20N 10
execpte an waetrument of ragsfer Sf ine shares 19 of e aCCendance with the
dwoction of the purchasar The tranglereg shali i b bound 16 660 0 1he
apphcansn of the purchase money nse shall e L 10 1he sharas be aflected
by any wregulanty i or invakdidy of the proceedings n reloronce 19 the sale
34 Gublesl to the proamens of e AZL the company may by opetal
ICEQIUNGR reduce 9 share Capial any caglal redomaian feLave and any
ShAMS PIEMIEIN CCCINNIT ANy Way

PURCHASE OF OWN SHARES

35 Subjact to the provisons ol ho Agt 1he company may PLiLhan o own
ghares pincluding Aty redecr abiy sharesy aadg, ilin1s 3 pryale company makn
a paymont a recpect of tha wodemphon o pusthace ol i3 owrn thams
otherwigs 1han out of ditnbutatio prolas of the company of the proteeds ol a
Ireshissue of shares

GENERAL MEETINGS

A6 AW genaral meslagd GIROY INGN AT vt general meehn}s shall be cavied
SxUAsriNALy §eNgIc! meotngs

A7 The owottors may oA gonerd meohnss and on the requisiton of
membarg purcuatt 10 1the provigians of the Act ghall forihwith procesd 1o
COnveno an axiasrindfy ganeralmeely lar a date nollaler s ol waeks
after reoest Sl e eauaben U tece ate nol satius o United Hingdom
sullerent directsrs 1o call 8 qonaral meatng any dieecter or oy membor el tho
cempany aay call a genress; macing

NOTICE OF GENERAL MEETINGS
38 An anrual generpt MeoLnd and 4 edrasidngry (enolal mechng caled
far Iho payus:ng 61 @ gHOSIAT FEsILITN 6F 3 FESSNGR apEnting 8 porgon s a
dwestor shol Lo caled By oY 10ast lweswty:ono clear doys natse Al gthar
axlranedingr e General mehngs shall b catied Ny sl feas! lourteen cloot days
nnlrcuduu: G genc al meghng may G caied by shorter roleg o ol 15 50
agreod —

01 nthe cate of av annudl oneral rreckng by oll Iko members enktiod 19
altend and vote theroat and

bt n tha coge ¢ any ofher meouag by o muconty 0 sumbor of the
mambeeg having 8 sgbl s 3send and vale boind a mashdy gethir kaidan
nog‘ lesg Ihan amcly-Tvg par LoRt 1 nom:nat val2g 6! the shares Gving thot
faht
Tre aochco shay sgenly the tma and place of (96 meok;3 A 1) Genstal
natura o 1o Bastross 13 B0 eanaagtod g2 i the coc of 85 anpual Gonorn
meehng shal spaaly 1ke maaking a5 such
Subgnel 1o tho provingng of (ke arhclus and 15 any roginghehs impocod an aty
shares lha notice sha't be dvan to il the membars 16 40 pordons onllicd 10 D
sharo m congequence of the doath ¢f barkrupisy of a8 membor ard W he
dwastoes and audilors
39 Tho accidanlaf gmiesion 19 e notce of a moeting lo of the fon-tecmgl
of nolice ol a mootar, by any person enltied 1o recewtt rolice shall not
nvalidala the proceangs af tha! meahng

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transasied at any meetng unless & quotum 19
present Tws pursang enfitlod 19 vole pan (ke bus.ness th be ransacled, each
berig 8 momber o a proxy 1or a member or o duty autnorised reprogantative ol
a coiporalan, shak ho a Guoiim

41 |t sueh a quorum)s nol uresent waltin halt anhsur (rom tise Lifae appointed
for Ihe meshing or f during a theoting sush a quoromeeases ot prasent, Ihe
miaating shall sland adjourned 19 the siene day 1 the nexd weak at the same
tm and place o 10 sueh ime and ploce a3 the dieeclors may detesmine

42 Thechaitrnan if any of the board of divectors o in hig absence some ollier
dirgctor nominatan by ihe direclars shall presids as chairman of the tooting,
but i naithar the charman nor such othef director (4 any) be present within
hiltegn minulas altor the teme appdinted far halding the mostng ond valfing 1o
aed, the direstars praganl shal elest one of thew numbee to be chalrman and, 1Y
thera 1s only one diraclor aresend and willing 1o ¢51, he shall be choirman

43 ) no directar 15 willing 1o ac? s chaman, or if no director 13 present wilthin
teen mimates aftor the me appointed for halding the meehing, the members
presont fnd entitfad to vole shall chaose éne of thair number (3 be chaieman
44 A dwector shall, nolwhstandig that bo 18 not a mormbed, ba anlitied 1o
altend and spoak at any genaral meeling and at any separale meating of the
holders ol any class ¢f shatadin the ¢ompany

45 Tha chairman ay, with tha conzenl of a meeling at which 7 auorum is
prosunt {and shall if 5o direcled by the mepling). adjourn the meating Iren timo
to tima and from place to plece, but no busingss shall ba transacled at an
adraurned meeting other than businoss whizch might proparly have baon
trengacled al the meelin? had tha adjournment notl taken place. Whon a
meoting Iy adjourned for Tourteon days or more, el leasl suven clear days’
notice snalf ba given spacifying the lima and place of the adjourned megting
ard the ganoral natura ol thi business lo be Iransacted, Ginarwise It shall not
be necessary o glve any such nelice

48 A resalufion put to 1he voto of 3 meeling shall be dec'tled on & show of

hands unfoss belera or on the declaratin of the rasult of, the show of handg a
poll is du(lr demanded Sulyect (o the provisions of the Act. a poll may be
demando
1a) by tho chayman, or
{b) by otleast two mombers having the nght (0 vote au the moeling, of
{c) by o member or members ropresonting ol fosy than on-lenth of ihe
tolal vobing nighls of pli tho membors having the nght 1o vole af the meeting, ¢
(d} by a moambee or membets holding shares confernag a nght (o vole al
the mooling bmng sharos on which an aggregate surn has beon paid up equal
ll? not l('!ﬁ than one-tenth of the 16181 sum Rald up on all the shares confernng
hat right,
and ugdomand by a parson ag proxy for o mombar shall be Ihe same as a
doemand by Ihe momber
47 Unleos a poll 1 duly dermanded @ doglarabion by the chairman thal 8
rasolulion has boen carnad or carned unanimously, of Dy a particular majonly.
0 logt, of nal carniod by a porticular magonty and an eniry 1o 1nal affect in the
«mnuies of thi meeting shall ba conctusive evidonce of the fael withoul proof of
Ihe ?utmbm or praportion ¢f the voles recorded o favour of or against tho
resolution
48 The demand lor a poltmay before (ho pollis taken. ba wilhgiawn but only
wath the consant of the charman and a demand so withdrawn shall not be
(aken 19 havo invahidated the resull of a show ol hands declarad belore ho
demand was made
42 A poll ehall be taken as the chawrman dieects and he may appoini
seruaneors (who need not be momibers) and ix @ wme and place lor declanng
the retult of the ol The res atot the pall sha be doomed 10 b the resolution
ol the macling a1 which the poll was de qanded
50 Inthe caso of an equahly of voies whother on a show of hands or en a pell.
the clhmrm;n shall b entilled 10 a casiing vola in addition to any other vole he
nay have
51 VA poll gemanded on the eleclicr 3 a chiarman or on a question of
adjournment shali be taken iorihvath A poll domanded on any other question
ghall be 1akan either fortheath or at suchime and place as thg charman directs
76t baing more than turly daye alter the poli is demanded The demand for 8
poll shall not prevent the contuange of 8 meating lor Ing fransaction of any
bueness oihar than the quaston oo vhch the poll vas demanded If a poll 15
demanded belors 1he deciarakzs Af 1les resull of 2 show of hands and 1he
domand hs duly withdras= e meahey, shall continug as it the demand had not
been mads
52 Nonohce necd be given of a pili ngt 1akan lorthwnth d the bme and place
alwhich 116 10 be (a%en are anncunced at ik meeling alwhich 1ig demandod
in nay oiher case atleast ceven cloar dayt Aouee thall ba given spacilying e
tlimae and place alviach tha poll s 16 be [3kan
53 Arepiution in wiling edoguted by or on behall of eath member who would
have been enildied 1o vate upsnitdit had been propeced al a general moeting
ol whuch ha was presem shall be as aifectual as A it had been paseed af 8
agonarsl smeelng duly convongd and held and may consist of several
matm&-ﬂnts i e ke lorm each exocuted by of on behall of one or more
members

VOTES OF MEMBERS
54 Bubject io any aghts or restnghens aftashed o any shares, on a show of
hanaw. @rery mombar vho tboing an individual) ie presont in person of (baing a
corparaton}is present by a duly authensed represeniative. not bemng himself A
mambir enablied 10 volo =hal have ore vole and oo a poll every member shall
have gne vote ler evecy shase ¢f which ha 5 the helder
55 In Ibe caso ol jonl holdets the vets of the sewor who lenders a vole,
wiaher 0 POEon of Dy pioay thall bo accopiod 10 10e putiusion of the voies of
tho oot joint kgidors. and senionly ehalt be dotermned by the order in which
the namos of iho holdois ~tand @ Ine regisier of membors
56 A momber in fospiéct of whom an grder has boan made by any court
hawvieg Jurlsdicton (whotior o e Umited Kmgdam or @lsewhere) s matiers
coneoinng menid) dusorder may vole whather 6n a show of hands or on a poll,
by w3 racompr, curalor boris or ciher person guthonsed i thal behall
appontod by that gyvurt, ond any ouch rocever curalor bonis or other porson
may. on i o, volo by proxy Evidence lo the sanstacion of the duectors of ke
aulhanty of Ih@ pesson clanning 10 exercise the nghl io vota shall ba deposited
at the olfize. or ol such olhar place as 15 specilied i accordancs ‘with the
arliclns lor the dopssit of instrements of peaey 1ot lass than 48 hours beleso
the b appoited lor holdnyg the mecting o adigurned maeing al which the
feght 10 vole 15 %0 b exercised and i gelaull the nght to voic shail nol be
mrersabie
57 Nomember shall vola ab any genceal moeking or al any soparate meeting
ol 1o htxtoms of ony ©oes 6f sharns in the company. enher ih pEISon or by
gfo:y, Inrespict ol any shase beld by kum unless all monoys presently payablo
hiem i reepst of that share havn been pad
58 Ho ochyechon ohall bo rced 10 the qualhcaton of n;:r voler gxcept at the
meehing or adjourred meetng ot which Ibe volg sbiected 10 15 1endered, and
evety vato nol disoliuwed at the mcetny shall b valid Any ebjechon rnaden
due tima shall ba refered o e chaman whose dedsion shali be firal and
conslubive
59 ©On a polivotas may be given eithor personally of by proxy A member may
apoain! mota than ana proxy 10 atierd on the same vccasmon
&0 Aninslunionl spponing a proxy shatl be in wiikng, execuled by or on
tehatl of tho appomtor and skl be i the following form'fot 1n a form as near
therate as circumstunces aftow ar wn any olbier farny which 15 usual or which [he
threctors may approva) -~
v PLC/Limiled
[AWa. Of Jheinga
mamberimembars of iho abovesnamed company, heroby appoint of
L orjghing him, of . a8
mylout proxy o vote in mylour hamals) 5nd on myfour beheall at the annual/
extraprdinaty ganosal mosting of the cainpany to be hold
on 19 ,andalay adjournmant theroof,
Signodon 19 '

61 Whare il vs desired lo aflord tmmembers an appcrtunity ol Instrucing 1he
P{OAy how he shall act the mstrument appointing @ proxy shall be in the
ollowlrd) form (or in a farm as near lhereto as circumstances aliow or in any
other fotm which s usual or which the directors may appravej -

PLC/Limited
1"\Wa, Wof Jbainga
membear/members of tha abave-pamed company, hereby appoini of
yorladingmm ol

25 MY/OLT proxy Lo vola Inmy/our
name{5) and on my/our benall at the annvalfexteaardinary general magling of
thn compaony, lo be held on and ol any wdjouwrnment thareo®
?glal!s form 18 (@ bo used in respoct of the rosolulions menligned balow as

ows’
Hasolution No, 1 *fer *agains!
Fasofution No. 2 *for “against
*Sirike out whichovor 1s not desirad
Unllpss olherwisa instruciad, the proxy may vote as ha thinks ht or abstain from
voling.
Signadthis _ dayol 19 N
62, Tho inslrumeant appointing & proxy and any authority undor which I is
exosuled or B copy of such authenty cerlfied notadatly or In some other way




approved by 1he Aredions may

lay be deposnad at the ollice or al such ohe? placo within s Uniled
ANGIET 33 55 2peCdied w tho nObCo convomng thg moeling Or i Ony
Wnsleument ¢f proxy 5601 Qul by o company m rolalon ta the meshing not fess
han 48 heurg Lelarg the smo ot holdwg the megling o adiourned megbng o
which tho porsos aamed o tho ngloemenl  propeces o vote  or

(BY i o €50 o 3 gk 1aken mero I 46 koueg alter 1419 demanded Lo
depantod ag aleresmd ooy iho poll has Boen demanded and not loag than 24
hous belary e e appemtod Tor the taking ol the poll, or

{1 whoro tha poll1g not 1aken forihvath bul o aken nol mare thar 48 hours
AT WAl AEMNBAed D deveiki M Ina moehnd ar wiich The poll was
domandad ky IR0 chavend s o Lo 1he sectatary or to any direcior
and anonategment s proxy wiich s ngl deposited ¢ dolverad in @ manner &4
Fommutted ghiy' RO imviked
vd A volo geen er poll denanded by prosy o by ho duly authonsed
ropresentative Of a carporabon shiall He vald netvihsianding the grovious
dotermmalion of the puthanty ol 1he persen voting ar domanding a poll unless
nobice al the datoimiealion was recOved by the company ol the ofYco or al
St GINOr EAAce 1 wemch the instrarsent of proxy wos duly depooited belore
ke commonsement ol tho meabng o adpursed Meonng at which the velo 1s
fwven or tha poll demandod Gr nn ho £a56 of & poll Jaken othe. w15¢ (han on dhg
sAMQ :}ay 05 e meohng of adjsuencd meelngy 1Ko ting appomied 101 1aking
L]

NUMBER OF DIRECTORS

84 Unless albonase doteemned by ramary fesalutan e o o o8
durectorns {her than atlernalo dueelors) shall nat 6o Suls,CEl 13 finy QX ik
it Shal! b 6k i0sS than wa

L]
ALTERNATE DIRECTORS
65 Any daector isther than a6 dilermate deecling may appoml any, Glher
diraciad 1 6y KoY persen apprived by resatuhan 61 ha direc13os and valling
16 aci 13 be gn allerna,o diecton and may romeve from eifce an allernalo
Hreciar 82 apprartled By hir
€6 An allemate (ectar shialdl be entbied 1 recews nalice ¢f ali mielngs ol
directors and of all meelings of commiltees of gractong of whikh g agpoinier
15 A& rmembor 1o alland A volo al any sulh moekng at which Ik drectar
apponting fwm 8 nel persgnaily presonl. and generdily 10 perderm ol the
funst Gns of s 3ppamitr a5 a Jueitsr ot g absente buk ehall nal e enlitbed
153 1CEWE alty FOMUBSIALGN Irom ING Carmpany 16 ks cOrwEas ae an a'llormalg
direcior But it 5504 not bo Recessary 13 GIVe nshee of such a megbng (@ an
attemato drestar who i abgent rgm 1Y Isded Kngdom
67 Anaiternat) grectsr chall £6ase 191 ¢ an atenatn drestin M ks Bppomicr
Loaces t bio d dredisr pul 1 g direfior relues Uy 1e1ahon of Gihovnce bl s
reappainted of deemed e bave Been reapprinted 2! the mesl.ag at whish he
ratrgs an appoiniment of an witomato dueclor Made by Kum which wat i
feese immediatoly pnae ty s rgtrement shall contnuo alIBr Kis reapprriment
68 Any agpc nimenl or iemovit o ar gllcmale diresisr shiali be ry nolse W
e company g gned Gy the daectds makng o reviiiagd the agpsniment ge in
Ariy GIRGE MAROC ARGIOYEL by the dirasiurns
69 Save as Chervase grevded 100 he arligles an glemnte deegtor chali be
doemed 167 Al GUP0SEs 10 by a Medior ind shall 3066 be respontitile lor 1o
Gwa acty and dalaults ang ko #MaY o bo deemed 19 kO the agent of the
dwecicr appow L g hm

POWERS OF DIRECTORS

70 Subsect o e priagtans ot ACY he annsrarum and the arhistes and
13 griy diteclions §F 6 Gy Spesalrooaiutiar ¢ v asness lUihe campany chal
b6 mranaged by the drectoie whama, eas  » a1 ho powers &f tho campany
N averaten &F IR memosandum ¢ 8 » and A9 gugh deegt on ghall
nvakidatn any prear .l el Ing drestuns wics wosld havo beer wahd o kol
alleration had notboer  ada o ihat drocten vad Rolbee  Jven The powols
Qwen By g regulatan o ol ns? B0 Lented By any 006G WET GiVen 12 e
deectorg by KO arhctes gnd o meenng of gwellles Al vk g QuUOtHRY I8
prosenl ey CRRGST M powts exercsabilo by the aary s

71 The directses may Gy power 6L gilarey £7 6107 wate azasnl iy peIssn
o be e agent 6f I6G COME:* "5 SUCh PUIRGSS 507 0. . s ¢ SoNdking us
hoy determine nsluding autholty 1o the agoent L ce v £2) 0 Of ARy of hes
Fowess

-
DELEGATION OF DIRECTORS' POWERS

72 The deectarg may dolegmte any 6f ko powees 7 dry Gomiotien
wonmstig of 6ne 6r mere deeclstd Thoy may aled dmeaaie I any managing
Sueetn of ooy taeelor haldut any oo exaiutiv B0 Buts Cf Bl powels
ay thay s6nseior drgablo 19 Lo exptiset by him Aoy Suzh delCRolsan It dy oo
made subiect 16 any condilong the directarg may mpecg  ond eilber
cotatenily with o 10 the exclusion of the Ui POwers and may be tuvaked o
alerod Sutyocl 10 any suth eenibtiang Ino peoceodings of g comnttiog valh
tv. f more memiuis shall be governad by e arecles rogutatng the
peosoodings of dreclcrs s6 far 05 they ore capahilo of a5iplying

APPOINTMENT AMD RETIREMENT OF DIRECTORS

73 Althe lect annual geners! mscling all *ha dietton shiail rolire fram oifica

and at gvary subsequent annual genced! meating Gno-turd ol the dusiced who
are subject 1o retirament by rotation o if ther mumber 15 nal three o o muthiple
of iteo the numbet nearast tg ano-thed shal seles rom sthce, Gut W thera s
only oia d.recion wha is subect 1o relirement by retalion, ke shalt rotiro

74 " Subyeut ta the provssisng of thiy Act, the droc'ors (0 rolive iy rofahon shisl
be those wha have boen longes! in ellce since thar lastk appemiment ne
roappoirament but as belwoon HES0NS wht becamn of varn a5t teappointud
directors on (he sama day thosa 1o mlire shpll tunloss \hay olharvase agron
amang themcelves) ba detomsned by lat

75 Itihe company at the mecting ot v.hich a dircclor 120iras by rolabon doos
it Wi tho vacancy th rat-nng deetlor shall if willing 1o ast be doemod 16 have
heoan reappcented unless at tho meeting i1y resatved not to 1 tha vacaney of
unlai:as g resaluhon far e reaggaintment of thie directar 15 put tg the meating
and lgal

76 He parsen eiker than a dieckor mhang by relaben shall be appainted or
reappontad a thractor at any ganetal meetng unless —

{7} he 15 recommended by the direclors, ot .

{h} not less ihan dourteen nor mate than trty-live cloar days belare Lho
dale apponled tar the meoting, nolica oxeculed by 8 membor qualfied lo vols
al ihe meeting has been gven 10 tha company of ihe intention [ popasa thal

orson 1or appointines’ or reappointment aieki J Ihe parhictfars which vould, il

@ were ¢ appontad or rgappointed, be required 1o be ncluded in the
company’s tngtstar of airectses logeiher with nolice excculed by (hat pergon of
hts willingness 1o be appointed o teappoitited
77 Nol less (han seven nor more than iwanty-aght tlear days before: the date
appointed for holding a genaral meating notice ahall b given to all who are
gniiflad lo racowe riotice of the meeling ol uny parson (olhar than a direclor
reliing by rotation al the mealng) who 15 racommended by the direclors for
appontmenl or reappointment as 8 dracter at the meeting o n respacl of
whom nolice hag beon duly giver lo the company 0f Ike inlestion (0 propgse
him a1 th.a maeting for appolntment o reappeinimen: a3 a diraclor, The nolice
chall gve tha particutars ol thai person which woud, i ha were so appoinied o
raappainled, be requrad 10 bo Included in the compan,'s segister of directars,

78 Subjoet as aloresald. the raimpany may by ordinary reselulion appanl a
porson who 18 willmg to acl to be a direcior esthor 1o fill & vacancy or as an
adehinnol duoclor and may also dotsrmiae the rotaton in which any add:bonal
durectors aro L0 retirg

78 The uireclers roey appont & petson who i willing Lo act o Ho a director
either to fil @ vocaney or as an addiionul dirocior, prowvided taal tho
appatmont does not cause the number of dirgclors to oxcaed any number
fimeg by or m accordanco with Wio arbiclos 08 the maximum number of
diractors A diectior so apponted shail held olfice only uatil the next (oflowing
annual gonesal meoling and shall nol be faken mlo account in determiaing tho
roetors who ard 1o roliro by retalion at iha mootng. If not reappainied at such
annual general moeting, he shall vacate office al the conclusion thereol

8t Subject as alorpsaid, a diroctor who rotiras 81 an annual general imeeting
may, it willing 10 8, ba reappoiniod If he is not reappointed, he shall retan
clhice until the meeling appoinis zemecne i his placa, of 10 doas not do so.
until 1he end of the meoting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 Tho ofhice of a Yreclor shall be vacated
{a} he coases {o be a drgelor by virlue 0, any prowsion of the Act or he
becomes prohibitad by [av from Bomg a dweciorn, or
{b) he betomes bankmupt ¢r Makes any arrangement ar composion vak,
g gredilore gonerally. or
e hois or may bo, sulfenng from mantal disarder and enher - -
ut ho am admited 1o hospilal in purguance ol an application tor
admission for (reaime il undor the Mental Heallh Act 1983 or i Saolland, an
apphcanon for admesson under the Mental Heallh (Scotland  Act 1260, or
in} an ordor 13 made Dy a courl having junsdiction {whethed in the
Lnrled Kingdom or alsewhergy in mallers concarting mental disorder lor his
dretention ar for tho apgomimenl of A recoiver curator boms or other person (o
oxereso powers vith respect (o s property or alfairs, or
i8) heresgns s ofhieg by nonice 1o the compdsy: or
@) ho shall for more thaa o conseculive months have beon absent
vaihout permisssen of the dusclors lrom meennns of direciors held duning thal
penod ang the direclors resolve that e oihice bu vacated

REMUNERATION OF DIRECTORS

B2 The draciors chall be enntfed to such remuneraiion as the company may
by erdnary rasciuhon deferming and untass tha res0lulgn prowses ethervise,
the remungration shall e deemed 1o accrye from day 1o day

DIRECTQRS' EXPENSES

83 The dwcclors may be pad 34 iravetling hotal. and other axpenses properly
wnsurced by them o connecnon with shetr aitendance nl meatings of dreclors or
commieas ol duoclors or genera! meetings or soparate meelngs of the
haiders of any 610ss of shares or of cebanturms of the company or giharwise In
conneehon with the diechargo of ther dunps

DIRECTORS' APPOINTMENTS AND INTERESTS

B4 Gubyect 1o the pravisions of ihe Ary 1o dueclors may appaini one or more
uf therr pumbor 1w the oflice of maragwg dirgetor of o any other executive
oihea under 1he Company and may enlor inia an agrecinent or arrangemant
wilti e iy diraetor fos his ernployment by (ha e «.pany or for the provision by him
ol any semmcns auside tha scope of e ordmary duties of a2 diraglor Any such
apgpantment agIeement o arrangement may be Made upon such terms as the
direciors delemune and thoy may semunerate any such diaclor (oo tug
Seryes as ey 1hink i1 Any appoiniment of a direcior 1o an execuiive oifice
shali termna!l he ceases 1o bo a diricior but withoul prejudice 10 any claim
to damages lor breach of the contract of service batwean the director and the
COmpany Amanaguyy duecicr und & dirclar haiding any sther executve oflice
shall not be subect fo retiremant by rolatron
B85 Sutyect o Whe provisions of Ihe Act, and prewided thal he has disclosed fo
ko drectors the nalurg 6nd asent of any m~enal wtorest of s, a direclor
fiatwithstanding s alleo

(@) may be a party (o or otherwss intergsied in any ransacion or
artangement wilh (ko company o 0 which the compary s otherwise
intorgsted

by may be 8 dreciGr o thor oilcer of or omipioyaed by, or a parly to any
trangaclon gr argngement with or othervise miterasied in, any body
Lorporale pronaled by the company or ia which the compeny 15 0thorwise
morested, ard

iy eadil bl By 10560 of hus glfice, be accguntable 1o the company (or
any panehil which he denves o any such nlfice or cgtyrrent of rom any
SGch rangackon er grpngemont g from any lerest in any such body
cOLpeat and no ouch Langachon ¢ atrangemoent shall ba hable o be avoded
e e greurd 6f any suchinterest or banelit
BU For thw putposes of regulabon 85 -

tay 0 general eahice given 16 Lhe drectors that a direcior 15 (o be regarded
as having an interest of the natuze and extent speailied in the police it any
lransaston or dreangament in vitueh o speciicd petson of class of fHLIPs IS
inferested shall be deemed to be a disclosure that Ihe direcior has an inleresl
n ony sucl 1ransachon of the nalure and axient 50 specied, and

ity an mterest of whieh 8 direclor has no knewiedge and of whith 0 5
unroasonabla 1o expert im 19 have knovdedga shall ndl be Lrealed a3 41
iterost of by

DIRECTORS’ GRATUITIES AND PENSIONS

87 Tho dieclors may provide benefis, whether by the paﬁmen\ ol graluies
¢ pensions of BY sdrante or olherwise, for any director who has held but no
leager holds ony exccutive ollice or employmani with the company or with any
body corporale which 15 or has baon a subsihary of the ccmpunr or a
pradenessor in business of the cof.pany or of any such subsidiary, and for any
mamber of his famwly (including A spoute and a [brmér spouse) oF any paison
who 18 or was dependent on hn, and may {as well bafore as aller ho ceases (o
hold such oflite or employment) contnbitie to any fung and pay premiums for
\he purchase of provision of any such banalit.

PROCEEDINGS OF DIRECTORS

BB Subject 10 the provisions of the articles, wie directors may regulate thai
proteedings a8 thay think fil A direcior may, and the secratary at the raquest of
a dirsclor shall, coll a meeting ¢f tho directors, it shall not be necessarY to give
notice of a meoting to a direstor who 15 absont frum the Uniled Kingdom,
Quesicns arising at 2 maeling shall be declded by a majerity of voles. (n the
case of an gguality of yolus, the chaiiman shall have @ second or <ashing vole,
A director who 18 a150 an oliernate dir¢clor shall be entlited in the absania of
s appoinior ko A separale vola on behall of his appointar in addition to bus own
vote

89, The quorum for the lransaction of Iha busingss of tha direclors may de
fixed by the drociirs and unlass s¢ fixed at any olher number shall be two A
parson who holds oifice anly as an altamale director shall, If his appdiniyr is
nat prasant, ba cotnted lo tha guanu,

90 The coniining drectors or & sole continuing director may acl
notwithatanding any vacancies in thalr number, bt it the number of direclorz is
Yass than he numbaer fixed ag the quorum, the continuing diraclors of direclor




may act €nly Tes ine pumose of Mg vocancies o ol Calling a goneral meghing
31 The daedtors may appanl ene of ther nuetbor 10 bo the charman of tho
boatt of roc1zre and may al any g removo m lrem thal ¢thice Unlogs ho g
unwillg 12 o the diredlon go appemted shali prosde & dvery mectun ol
direciars ot whach ke g progond Batif ihere 1z no gitectac bolsing thal ollico ar
W 1e daesiae holding o e ubwiling lo presido or 19 not present within livo
mmitos abier the bimo appanted lor NG meeling. the direciors proscnl may
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any vl them wera giequashed Trom hotding oflo, or had voealed oflico, «r
wore nal entited by volo bo 9 valid a5 o gvery Such parson bod boen duly
apnmnied ol was qualifcst ang had contingod 16 o 0 dredtor ang had been
aRlIed 15 vale
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E el e sRned by Ko allemate dirnctanom Inal eapacty
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DIVIDENDS

WD oot 1 W green, s LF e A0 IR0 DORPIGy My By LNy
g dodiane deederda 4 L aansa vath IR feageltbve rohts of the
wiamarn bur oo desend i Cxowd b psteund ergmeeended by the
e 1tg

63 Gubor b w0 RICen3 ol b A The dioztus miy pay nleam
diedends JF appoan 13 o 1hat iy ofe ushlicd by the prolts af the
companty a6atic for dutedatar I the share capial o diveded wilo dillerant
slassas Ik frecloty may pay wierm dwdends on chares which conler
dolerred ar nan=prelerced nohls witlt regard to deadend as weif as on Shares
whizh confar preferential nghts vath regard to dwiden:d but no ntenm desdend
shal! be paid 6n sharas carey.ng Celorce of non-preleced nghls I1L at e ime
af payment a7y prelatental dofdent s arreas Tho dueciuts ray ilho poy of
witetvars seltiod by them any dvdend payabie ab a lixed 1ate f 1 appoa 8 1o
tham thal the profils avalabte far disiabut on jushly the payment Frovided the
diractors azh s good Itk they shall not imncur any babiily 10 the holders of
she as eonlemng proforred Hgnts for any loss thoy may suller by the lavdul
saymant ol sn infenet dividend on any shares havirg defered or non-prefened
niehis

L4 Excepl as olilerwise pros ded by the nighls altached to sharos, off
dwidands shall ba declarad and pad according fo the amounta paid up on the
shaces ge whih the dwdand 18 pad AW dividends shall be epporsoned and
pald proparifans‘aly 10 the armounts pard up on the shates during any portion
or portions . | tha peted n respect of which the dwidend is paid; but, H any
sharg 13 13sued on lerms providing that i shall rank lor dividend a3 from a

L R ey

purticuiar dale, that share shalt rank lor deadgany accordugly

105 A gonoral megling doclanng a dividend may, upon (8¢ recommontdalion
of the direclors, duect that o shiall be satstied wheolly or parlly by the
distnbution of assals and  whoato any duliculty anses 0 rgud © NG
distnbution e directors may scitle tho “ame and Ju parlic llar n.ay 155U0
fractional cortificates and hix the vatuo for disribution of any assols and may
denming that cash shall bo pid to priy membaor upen the 100bng of tho vilue
im Iulueu in oedar to adjust tho nghis of mombers and may vast any assels In
Uy

106 Any dividond or other moneys payadle in respoct of # sharo may bo paid
by chaguo sonl ty pasl ta tho reqisierad dddress of the parson ontitled or 1l iwe
or more Fﬂmmm are tho holdars of (he sharg or @70 Jontly enhitled o 1t by
teasan of o dodlt o hankeupicy 5l the hotdar, W@ he ragistored addrass of
that gne ol those porsonig vhe 15 brsk named in the regisier ol members of 1o
such porsan and 10 such addross as W porson ar porsons entlided may in
wnling dirpct Every chequo shall bo mado payabla 10 1ho order of the pergen
or peisons endilied or 10 such olhor person as the porson o persons enilled
may m wnhng drect and paymont of the chaquo shall be & good discharge 1o
ke compuny Any (ont holdor or Siter porson jointly entiied to & sharo as
Morpsanf may qive recepls lor any dvidend or other moneys payable in
respect ol the ehare

167 He deadend o oiher moneys payable n ospees of a share shah bear
mterest against tho company unloes otharwise provited by 1he nghts attached
10 $he shiaro

108 Any thadend winen has remaned unstaimod for twolve yoars from the
dato vihen il became dug for paymaent shall o the dregions 30 resolve. bo
leriied and £8a%C 14 femam ovang by INe company

ACCOUNTS

1649 Mo member shall 1as sacty have any nght of mepectng any accounting
togetds ar alter boak e desumest of e company except 85 Conlesred by
A rf aultinncd o by the dieactans 6 by crdinary 105oluton of the company

CAPITALISATIO~ OF PROFITS
100 The daerters Coy SR Re aytnmy of an ordnacy resoluhon of she
£ IRGRGy
o Gulert A% kerenaller preveded esolve 16 Laptalise any undivided
el 0 e s Cifitey DES ROGQuistd 1 opapng any profcrecial disdend
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[P ARAATY AT N AR SN TR o s
14 Lvgry poer o3 v Beoemed OitNed 10 a shaf shall be bound by any
otz in panpe t skl chiar oo belote s name o entered s the seaster
4 maeioen b6 o gy 4408 1A gerss 1 itoin whotr ke deaves his itle
WG Prect that an cavniops Conts sng a mabice was propery addiessed
PrERaas 3608 Busloy dtail By contiute endeals that e nolice was Gven A
nolicn ohivd e deomeid 18 bo g ven at the oxpiration of 48 hours altor the envelopa
penta.mng it wan pasied
HE  Anslie may be grven by Ihe company to the persens entled to a Share
o esnnisn nse of e eady of banksuplcy oF @ member by Senting or
duitang b i any ImAnncr auingnsed by the arlicles for the giag of notice to
dmembor afdressed 1@ them by oama, or by the tie of represeniatives of o
decensod 6f raslee of e Banktupt or by any ke descaption at the addeess f
any vethun the Ureted hengdam supptied lor \hat purpose by the persons
rlaimmg o be 50 emtWod Unld Such an address has Foen supphed a nolice
iay B Fpven i ang manner i tuch it mighl have been given Il the death or
bankrupicy itad not dctuired

WINBING UP

B2 1 i ¢ 3mpany ¢ wound up 1he igindalor may wath the sanction of an
axirnardinary tasolutmn ol the company and i\tu{’othm danchaarequired Dy e
Act dimde prachg the members 7 spatig o whole or any parl of the assels of
Ihe eompany and may for that purgose, value any assets and determne how
th2 diwsion sholl he eartied o 88 between the membars or different classes of
mimbars The iquidalor may, vath tha ke sazv ion, vast the whole or any parl
ol “ho assots in itusieds upan such hrusts Jor the benebt of the members as ha
with the hko sanclion oglermines, bul i mamber shall be compelled lo accept
atyy assats upon which there 18 a habitity

INDEMNITY

118 Suojoet to the prowsions of the Act but without prejudice (o any Indemnity
o which a »secior may oiherwiso bo entilled, overy director or uthar officor or
audilor of Iha company shall e indemniticd oul of the assets of the company
againat any ity incurred by limn defending any proceedings, whether ¢l
or chmual, N which judg.nent 1# givenin ue tavour or in which he s acquitted
or 10 connachion wilh any apphcaton in which reliel 18 granted to lim by th.,
court from habilily for negligance, defaull, breach of duly or brench of trust in
rolation (o tha alfairs of the company.
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SPECIAL RESOLUTION
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At an Extraordinarv General Meeting of the Company, duly ¢ »nvened and
held on 30th November 1994, the following SPECIAL RESOLUTION was duly
passed: -
THAT the Articles of Association of the Company be amended
1. by the addition to Article 7 of the following sub-clause
"{g) Onlv Tenants mzay be appointed Directors but in the case of a
corporate Tenant a Director of such a Tenant may be appointed in
place of the incorporated body itself.”:
2. by the addition to BArticle 13 of the following sub-clause
"{c¢) The Directors shall have the power to purchase and maintain
an insurance policy for every Director or other officer of the

Company effecting cover against all such losses or liabilities as
are referred to in sub-clause (a) of this Article."
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At an Extraordinary General Meeting of the Company, duly convensd and

Y held on 23rd March 1992, the following SPECIAL RESOLUTIONS were duly

A passed: -

@bﬁEENiEs HOUSE 13712794




SPECIAL RESOLUTIONS

The following shall he inserted at the end of Article 1 (b) and
shall form Article 1 (c):

"In these Articles “Tenant(s)* means any person{s) who is
the holder of a long lease of a flat at 160/170 Wapping High
Street London E granted for more than twenty-cne years or
who is the mortgagee of such a lease.”

In Article 2 (a) the words ",...to such persons on such terms

and in such manner as they think fit* shall be deleted and the
foITowigg words shail be substituted in their piace:*.... to the
Tenants”, -

Article 2 (b) shall be deleted in its entirety and the foliowing
shall be substituted in its place:

"In exercise of the powers conferred on them by these
Articles the Directors are generally and unconditionalily
authorised for the purpose of Section 80 of The Companies
Act 1985 to allot shares at any time or times during the
period of five years from the date of incorporation (at
vhich date this authority shall expire).*

Article 2 {d) shall be deleted in its entirety and the fcllowing
shall be substituted in {ts place:

"A share may be transferred only to a person who is or is
about to become a Tenant, provided that the Diractors may
refuse the registration of any transfer if the Company has
@ 1ien on the share comprised in the transfer or if there
are any monies due and owing from the proposed transferor to
the Company or 1f the proposed transferece, whether a member
of the Company or not, has not at tha time when the transfer
is presented for registration acquired the interest of the
proposed transferor as a Tenant".

The following shall be inserted at the end of Article 2 (d) and
shall form Article 2 (e):

“I7 at any time for any reason whatsoever any share is
registered in the name of a person who is not a Temant or if
any ﬁerson shall become entitled to a share by reason of the
death or bankruptey of a Hember without at the same time
becoming a Tenant the Directors may give notice in writing
to such sharefiolder or person or, 1n the case of the
executors or administrators of a deseased Member (not heing
a joint holger) becoming so entitled, to such executors or
administrators, requiring him or ther to transfer such share
to a person who is a Tenant. If the same shall not have
bean so transferred within one month after notice has been
given the Directors may appoint any person tc execute a
transfer thereof to a Tenant salected by the Directars and
willing to purchase the same at the nominal value thereof
(*the sale price"} and such purchasing Temant shall then be
entered on the Register of Members as the holder of such
share and the receipt of the Company for the sale price of

et
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) shall be a good discharge to the purc

oot e G T erd sk ale e
a transferor who sha

;ggrzh cortificate for such share to the Company g?g uggge..

such delivery shall be entitled to receive the sale p

The following shall be inserted as Article 2(f):

ber 1s

*If the Tease ("former Jease™) held by a Hem

fggfei*ad, surrgndered or otherwise comes toiagiggdfgﬂgeit

B Stare hhe by et R, Rarfoah shyos Shet b
are held by that Member,

Eg?dsgy at Ieasg 2woin}reczgrs :;atg?gzeg:'unggﬁntﬁanﬁg}mar

tease 1s granted demising the si S b fomma

lease the share forfelted from the Tenan " Z (one 1o
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7. Article 14 shall be deleted in its entirety.
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At an Exztraordinary General Meeting of the Company, duly convened and
held on 30th November 1994, the following SPECIAL RESOLUTION was duly
pazgsed: -
THAT the Articles of Rssociation of the Company be amended
1. by the addition to Brticle 7 of the following sub-clause
"({er) Only Tenants may be appointed Yirectors but in the case of a
corporate Tenant a Director of such a Tenant may be appointed in
place of the incorporated body itself.':
2. by the addition to Article 13 of the following sub-c¢lause
"{¢)} The Directors shall have the power to purchase and maintain
an insurance policy for every Dirvector or other officer of the

Company effecting cover against all such losses gr liabilities as
are referred to in sub-clause (a) of this Article."
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WUMBER OF COMPANY': 2441302

THE COMPANIES ACT 1985
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SPECIAL RESOLUTIONS
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at an Extraordinary General Meeting of the Company. duly convened and
' held on 23rd March 1592, the followina SPECIAL RESCLUTIONS were duly

4 passed:~
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SPECTAL RESOLUTIONS

The following shall be inserted at the end of Article 1 (b) and
shall form Article 1 (c):

"In these Articles *Tenant(s)™ means any person(s) who is
the holder of a long lease of a flat at 150/170 Yapping High
Street London E]1 granted for more than twenty-one years or
who is the mortgages of such a lease.”

In Article 2 (3) the words "....to such persons on such terms

and {n such manner as they think fit" shall be deleted and the
fo)lowing words shall be substituyted in their place:".... to the
Tenants". '

Article 2 {b) shall be deleted in its entirety and the following
shall be substituted in its placs:

*In exercise of tho powers conferred on them by these
Articles the Directors are geperally and unconditionally
authorised for the purpose of Section 80 of The Companies
Act 1985 to aljot shares at any time or times during the
period of five years from the date of incorporation (at
which date this authority shall expire).”

Article 2 (d) shall be deleted in its entirety and the following
shall be substituted in its place:

"A share may be transferred only to a person who 1s or is
about to become a Tenant, provided that the Directors may
refuse the registration of any transfer if the Company has
a Tien on the share comprised in the transfer or {f there
are any monies due and owing from the proposed transferor %o
the Company or if the proposed transferee, whether a member
of the Cempany or not, Eas not at the time when the transfer
is presented for registration acquived the interest of the
proposed transferor as a Tenant®,

The following shall be {nserted at the end of Article 2 (d) and
shall form Article 2 (e):

"If at any time for any reason whatsoever any share is
registered in the name of a person who is not a Tenant or if
any person shall become entitled to a share by reason of the
death or bankruptcy of a Member without at the same time
becoming a Tenant the Directors may give notice in writing
to such shareholder or person or, in the case of the
executors or administrators of a de-cased Member (not being
3 Joint holder) becoming so entitled, to such executors or
administrators, requiring him or them to transfer such share
to a person who is a Tenant. If the same shall not have
been so transferred within one month after notice has been
given the Directors may appoint any person to execute a
transfer thereof to a Temant selected by the Directors and
willing to purchase the same at the nominal value thereof
(*the sale price") and such purchasing Tenant shall then be
entered on the Register of Hembers as the holder of such
share and the receipt of the Company for the sale price of




such share shall be a good discharge to the purchasing

11 hold such sale price on trust

Tonant. The Company sha
for the transferor who shall be bound to deliver up the
any and upon

share certificate for such share to the Comp
auch delivery shall be entitled to raceive the sale price”.

6. The following shall be insarted as Arvticie 2(f):

»1f the Jease ("former lease) held by a Hember 1s
farfeited, surrendered or otherwise comes to an end the
pirectors may at any time thereafter bY resotution forfeit
the share held by that Hembar. Farfeited shavres shall be
held by at least two Directors as trustees. WYhen & new
jease is granted demising the same #1at as under the former
lease the share forfaeited from the Tepant under the formar
1ease shall be yransferred to the Tenant under the nev
lease and the forfeiture cancelled. Until such gransfer
Ehebshare chall be held for the penefit of all other
embers®,

7. Article 14 shall be deleted in its antirety.
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