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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use For official use
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Name of company

*

DONARCROFT LIMITED

|, MICHAEL JOHN HOPE, signing on behalf of London Law Secretarial Limited
of 84 Temple Chambers,

Tempie Avenue,
London EC4Y OHP

do soleminly and sincerely declare that | am a person named as secretary of the company in the statement
delivered to the registrar under section 10(2) and that all the requirements of the above Act in respect of
the registration of the above company and of matters precedent and incidental to it have been complied wit
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue, MoHe ~
in the City of London. -

the__12th _  gayor _July
One thousand nine hundred and ninety

before me _/::','!“q/ﬂ' - 5"_)\'

A Commissioner for Qaths/ s
- Cofieit et o conterred . . for-Oatl

Presentor's name address and

reference (if any): For official use

The London Law Agency Limited New Companies Section Post room
84 Temple Chambors, /.j\\
Temple Avenus, // PR TR
Londeon, EC4Y OHP g 4 - i
Telophone; 071-353 8471

Telex; 23553 {6 1UL 1981

\ CONiHES
The London Law Agency Limited company rogisiraion Ateess, HRISE ¢

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON EC4Y OHP  Tel; 071-353 9471 (TDMings]



London Law

THE LONDON LAW AGENCY LIMITED

TEMPLE CHAMBERS, TEMPLE AVENUE
LONDON EC4Y PHP
TELEPHONE 071:391 4474
TIAEX 21331 FAX 070301 150
DX 15} LONDON'CHANCERY LANE

This form should be completed In black.

secrelary and intended situation
of registered office

Company name (in full)

o L 62079

DONARCROFT LIMITED

For official use

Registerad office of the company on
incorporation. RO

Post town
County/Region

Postcode

84 Temple Chambers

Temple Avenue

London

EC4Y OHP

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address.

Name

RA

Post town

County/Region

The London Law Agency Limited
84 Temple Chambers

Temple Avenue

London

EC4Y OHP

Postcor's
Number of continuation sheets attached
To whom should Companies House
direct any enquiries about the
information shown in this form?
Telephone
Page 1

The London Law Agency Limited
84 Temple Chambers
T A e, London Post
emple Avenue, London Postcode 30%8 Y OHP

071-353 9471 Our Ref:




Company Secretary

Name

Address

Consent sighature

Directors

Name

Address

Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribors.

CHA 5

Page 2

CS London Law Secretarial Limited

AD 84 Temple Chambers

Temple Avenue

Posttown London
County/Region —_—
Postcode  ECAY OHP Country England

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

Signed

" Tllore,
(Authorised —
Signatory) e Date st June 1991
cD London Law Services Limited
AD 84 Temple Chambers

Temple Avenue
Posttown London

County/Region i

EC4Y OHP Country England

English
Registered

Postcode

Nationality |NA

oc Limited Company

obp None

1 consent to act as director of the company named on page 1

/2 b

1st June 1991

Signed

{Authorised

Signatory) Date

Agents for and on behalif of the Company
The London Law Agency Limited

M‘ y‘“(}'ﬁ"ﬂ%
—

Signature of agent on behalf of all subscribers

{(Authorised
Signatory)

Date 1st June 1991
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MEMORANDUM OF ASSOCIATION
OF
DONARCROFT LIMITED

e e s e iy et et At

1. The Company's name is "DONARCROFT LIMITED".
2. The Company's Registered Office is to be situated in England and Wales.
3. The Company's objects are:-

(A) (i) To purchase, take on lease, exchange, lease or otherwise deal in
and to hold for the purpose of investment, development or resale
and to traffic in any freehold, leasehold or other property for

0B031 any estate or interest .whatever, and any options, rights,
privileges or easements over or in respect of the same and to
purchase, exchange or otherwise deal in stocks, debentures,
debenture  stock, bonds, obiigations or securities of any
government, state or authority or of any public or private
company, corporate or unincorporated; to make advances upon the
Sﬁcurity of land or house or other property or any interest
therein.

(it) 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, mortgage and
insurance brokers, and agents, surveyors, valuers and
auctioneers, builders' merchants, plant hire specialists,
painters, decorators, plumbers, farmers, stock and poultry
breeders, produce merchants, grocers, confectioners, tobacconists
and newsagents, haulage and transport contractors, electricians
and general engineers.

(iii) To carry on all or any of the businesses of hire purchase
financiers, and hire purchase consultants, financiers for the
promotion of the sale for cash or on credit, or on the instalment
plan or hire purchase agreement or easy payment system or
otherwise of goods, wares, produce, products and merchandise of
every description, and to lend and advance money to, or negotiate -
loans on behalf of, and to provide credit facilities for such
persons, firms or companies, and on such terms as may seem
expedient; to operate, for cash or credit, discount stores; to
give guarantees or become security for the payment of money or
the performance of any obligation or undertakings.

Presented By : THE LONDON LAW AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON EC4Y OHP Our Ref : 30850



(B) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calcuiated directly or
indirectiy to enhance the value of or render profitable any of the property
or rights of the Company.

(9 To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,

{icences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
og or in connection with the Company's business or any branch or department
thereof,

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to morigage and charge the undertaking and ali or any of the real
and personal property and assets, present and future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly. .

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all Kkinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.



(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, al lowances, or emojuments to any persons
who are or were at any time in the emplioyment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds cafculated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any empioyees
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and to do any of the matiers aforesaid either
alone or in conjunction with any such other company as aforesaid.

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

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

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

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partiy paid-up shares of any company oOr
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, wvoting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

(N} To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co~-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.



(0) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or the
prometion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

P} To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, I[et
on rent, grant royalty, share of profits or otherwise, grant |icences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of ail or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

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

) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any [iability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

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

(W) To do all such things as are incidental or conducive to the above
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shali not be in anywise limited by
reference to or ‘inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ampie a manner and construed in as wide a

sense as if each of the paragraphs defined the objects of a separate and
distinct company.

b, The liability of the Members is Iimited.

5. The Company's share capital is £100 divided into 100 shares of
£1 each.



We, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

arviams

For and on behalf of
[LONDON LAW SERVICES LIMITED, One
Temple Chambers, '
Temple Avenue,
London EC4Y OHP.

‘“':n%hqﬂas
e

For and on behalf of
LLONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Total Shares taken Two

Dated the 1st day of June, 1991.

Witness to the above Signatures:-—

COLIN A LAY,

Temple Chambers,
Temple Avenue,
London EC#Y OHP.



THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

DONARCROFT LIMITED

PREL IMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shall not apply to the Company; and in addition to the remaining Clauses of
Tabie A, as varied hereby, the following shail be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shal! be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
general ty on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined _in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C) The Directors shall be entitied under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
al lotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not applg to any allotment of equity
cecurities (as defined in Section 94 of the Act) by the Company .

3. The Company shall have a first _and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share

and the Company shall also have a first and paramount |ien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all 'moneys

presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.




GENERAL. MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual!
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those

retiring and the appointment of, and the fixing of the remuneration of, the
Auditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Untess and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
[f and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirenent
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and heé
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any tiransfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be modified accordingly.



W

NAMES AND ADDRESSES OF SUBSCRIBERS

/. g R

For and on behalf of

LLONDON LAW SERVICES LIMITED,
Temple Chambers,

Temple Avenue,

London ECHY OHP.

mq'&‘khﬁ*&.
—

For and on behalf of
LONDGN LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

Dated the 1st day of June, 1991.

Witness to the above Signatures:-

LT

COLIN A LAY, X

Temple Chambers,
Temple Avenue,
London EC4Y OHP.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY -

No. 2631079

| hereby certify that

N

DONARCRAFT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 22 JULY 1991
‘ P

_BEVAN

an authorised officer

‘ HGOO7B
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No. 2631079 .

THE cOMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS OF DONARCRAFT LIMITED

~
At an Extraordinary General Meeting of the above named Company duly

convened and held at 0”"‘1 M 'LJ-« Cahan on
the Ll-}e, day of DW,«.L.&-( 19%{ the following

resolutions were duly passed as Ordinary and Special Resclutions of the

Company:-

ORDINARY RESOLUTIONS

That the authorised share capital of the Company be increased from £100 to
£250,000 by the creation of an additional 249,900 ordinary shares of £1 each
to rank pari passu in all respects with the existing ordinary shares in the

capital of the Company

That the Directors be authorised to issue 249,900 ordinary shares of £1 each

during the six month period ending with the S0 April 1992




SPECIAL RESOLUTIONS

That the Directors be released in respect of the aforesaid 249,900 ordinary
shares of £1 each from the provisions of article 2(B) of the Company's
Articles of Association during the six month period ending with the

30  April 1992

That the name of the Company be changed to "INVESTORS IN LINCOLN
LIMITED"




FILE CUOYY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2631079

| hereby certify that

DONARCRAFT LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

INVESTORS IN LINCOLN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 MAY 1992

g/{;?[?ﬁ?\ 22 f-‘"‘r\,-\

@:;Q?uoﬁvu,
[, BEWAN

an authorised officer

RHCO06B
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COMPANIES FORM No, 224

Notice of accounting reference date
{to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Compeany number

- e ey e Ap ey

S I I

[P R [ |

2631079

»

DONARCRQFT

Limited

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year Is as shown below:

Day Month

3111 0!3

Signed

[Directorj{Secratary]t Date

F-18-91.

Presentor’'s name address and
reference [if any):

ANDREW & CO
5T SWITHINS SQUARE
LINCOLN 1LN2 1HB

(REF : RI)

e

ﬂﬁl‘ "i 3:‘

For official Usa
Ganeral Saction

Post room

COMPANIES HOUSE

40 DEC 1991

M 28 |

i \f@"! Company Regisiration Agents, Printers and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel; 01-353 9471 (10 linos)




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Plenasc: do not Pursuant to section 123 of the Companies Act 1985
writé in
thia margin
To the Registrar of Companies For official use  Cormpany number
:’!ual:a complete .l.- - -.‘- — -‘]- - —‘;
agibly, preferabl 2
In blnck;;ype, orv A 2631079

bold black lettering  [Name of company

*

* insart full nama DONARCRAFT

of company

Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated L'l— mMU lqﬁl the nominal capital of the company has been
increased by £ 249,900 beyond the registered capital of £ 100.00

A copy of the resolution autharising the increase Is attached.§

§ the copy must be

inted or { 4ot . . ' . T . P .
2{;,“;?,;,’;,’;;3{23“. The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the reglstrar .
4 9 shares have been or are to be issuod are as follow:

Please tick here if

/7 continued overleaf
Hict
r.’

+ delete o3 Signed - -{Birector][Secretary]t Date 9
appropriate 1% (2_ / o .
Presentor's name address and +or official Use
reference {If any): Genaral Saction Post room

ANDREW & CO
fo-(L-97 5T SWITHINS SQUARE
LINCOLN TLN2 LHB

£ s 2 ) 6/83C

{"COMPANIES HOUSE
10 DEC 1881

28

M

X ‘
& ‘ . o T Company Regisitation Agenta, Printers and Publishors

’ e v eme o auranie 1 ONNON. ECAY OHP  Tel 01:353 9471 {10 lines)

o



NO, 2631079

THE COMPANIES ACT 19%5
PRIVATE COMPANY LIMITED BY SHARES
RESOLUTIONS OF INVESTORS IN LINCOLN LIMITED

At an Extraordinary General Meeting of the above named company duly convened and
held at City Hall Lincoln on 3ist July 1992 the following resoluticons were duly

passed as Ordinary and Special Resolutions of the Company

ORDINARY RESOLUTION

That resolution 3 of the Extraordinary General Meeting held on 4th December
1991 not having been acted upon, tne Directors be eauthorised to issue
249,900 ordinary shares of £1.00 each during the six month period ending on

30th October 1992

SPECIAL RESOLUTIONS

That the Directors be released in respect of the afeoresaid 249,900 ordinary
shares of £1.00 each from the provisions of Article 2 (B) of the Company's
Articles of Association during the six month period ending on 30th October

1992

That the provisions of the Memorandum of Association of the company with

respect to its objects be altered by deleting the whole of clause 3 and




substituting therefore clause 3 as set out in the form annexed to this
resolution and for the purposes of ldentification dnditialled by the

Chairman of the meeting

That the regulations contained or referred to in the Articles of
Association deted the 1st June 1991 shall no longer apply to this company
and that in place of those regulations the Articles of Association already
prepared, a copy of which has been initialled by the Chairman of the
meeting for the purpose of identification, be adopted by the company and
that the Secretary be directed immediately to register them with the

Registrar of Companies

BY' Order of the Board
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INVESTORS IN LINCOLN LIMITED

AMENDMENT ‘0O MEMORANDUM OF ASSOCIATION

The following to be inserted in substitution for Clause 3 of the
Memorandum dated lst June 1931:

3. The Company is established to promote econoric
regeneration and the development and expansion of industry
commerce aﬁd enterprise of all forms for the benefit of the
community in around the City of Lincoln and in furtherance of
those objects and for those purposes (but without prejudice to

the generality of the foregoing) :-

3.1 to acquire by purchase or otherwise land and property of
any tenure or any interest in land in Lincoln and the

surrounding area

3.2 ° to erect and construct buildings or works of every
description on any land whether or not owned by the
company and to demolish, rebuild, enlarge, alter and
improve existing buildings or works, to convert and
appropriate any such land into and for roads and other
facilities and generally to deal with and develop the

property of the company.

3.3 to sell, lease, let, mortgage or otherwise dispose of

the land, buildings and other property of the company

COMPANIES HDUSE
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3.4 to promote the development of existing businesses and

the establishment of new businesses including promoting

and providing education training and retraining of and

advising consultative and other support services to the

public in and around the City of Lincoln

3.5 to do all such other things as may appear incidental orx

conducive to the pursuit or attainment of any of the

above objects or o the exercise of any power (whether

express or implied) possessed by the company.

This is the amendment to clause 3 of the Memorandum of

Association of Investors in Lincoln Limited referred to in

resolution number 3 of the Bxtraordinary General Meeting of the

Company held on 31lst July 19892.

Dated : 31st July 1992

Lot B R I A LR A I I R I B I R I I I I

Chairman




THE COMPANIES ACT 1985

and

THE COMPANIES ACT 1989
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

INVESTORS IN LINCOLN LIMITED

PRELIMINARY

The Regulations contained in Table A in the Schedule ta
the Companies (Tables A to F) (Amendment) Regulations
1985 (such Table being hereinaféer referred to as
*Table A") shall apply to the Company save in so far as
they are excluded or varied hereby: that is to say,
Clauses 8 64 73 to 80 (inclusive) 82 and 87 of
Table A shall not apply to the Company; and in addition
to the remaining Clauses of Table A, as varied hereby,
the following shall be the Articles of Association of

the Company

SHARE CAPITAL

Clause 2 of Table A shall be read and construed as if
following the words "any share may be issued" there
shall be inserted "or have attached to it such rights oxr
restrictidns as the Company may by special resolution
determine" in substitution for the present wording of

clause 2
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(B)

(c)

(D)

SHARES

Subject to Sub~Article (B) hereof all Shares shall be
under the control of the Directors and the Directors may
allot grant options over or otherwise deal with or
dispose of the same to such persons and generally on
such terms and in such manner as they think fi

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act to
allot relevant sécurities (as defined.in Section 80 of
the Act) provided that the aggregéte nominal value of
such securities allotted pursuant to +this authority
shall not exceed the amount of the authorised share
capital with which the Company is incorporated; and that
this authority shall expire on the f£ifth anniversary of
the incorporation of the Company unless varied or
revoked or renewed by the Company in General Meeting

The Directors shall be entitled under the authority
conferred by this Article to make at any time before the
expiry of such authority any offer or agreement which
will or may require relevant securities to be allotted
after the expiry of such authority

In accordance with Section 91 of the Act Section 89(1)
and Section 90(1) to (6) of the Act shall not apply o
any allotment of equity securities (as defined in

Section 94 of the Act) by the Company

LIEN
The Company shall have a first ~nd paramount lien on

every Share (whether or not it is a fully paid Share)




6.
(A)

for all meonies (whether presently pavable or not) called

or payable at a fixed time in respect of that sShare and
the Company shall alsc have a first and paramount lien
on all Shares (whether fully paid <r not) standing
reglstered in the name of any person whether solely or
as one of two or more Jjoint holders for all moneys
presently payable by him or his estate to the Cémpany;
but the Directors may at any time declare any Share +to
be wholly or in part exempt from the provisions of this
Article. The Company’'s lien on a Share shall extend to
all distributions and cther moneys or propaxrty
attributable to it. The registration of a transfer of a
Share shall operate as a waiver of any lien of the

Company on that Share

FORFEITURE

Clause 19 of Table A shall be read and construed as 4if
the words "all distributions and other moneys or
property attributable to it shall appear in
substitution for the words "all dividends or other

moneys payable in respect of the forfeited Shares"

TRANSFER OF SHARES

Any person whether a Member of the Company or otherwise
{ hereinafter called "the proposing transferoxr")
proposing tc transfer any Sharxes shall give notice in
writing (hereinafter called "the ‘transfer hotice") to
the Company that he desires to transfer the same. The

transfer notice shall constitute the Company the agent



(B)

of the proposing transferor for the sale of all (but not

some of) the Shares comprised in the transfer notice to
any Member or Members or to any other person selected by
the Directors willing to purchase the same { hereinafter
called "the Purchaser') at the prescribed prilce (as
defined below). A transfer notice shall not be
revocable except with the sanction of the Directors

The Shares comprised in the transfer notice shall be
offered in the first instance to the ﬁembers (other than
the proposing transferor) holding Shares of the saae
class as those so comprised and as nearly as may be in
proportion to +the number of Shares held by them
respectively. Such cffer shall be made by notice in
writing (hereinafter called "the offer notice") and sent
by pre-paid post to the Members at their respective
registered addresses within seven days after the receipt
by the Company of the transfer notice. The offer notice
shall state the prescribed price and shall limit the
time in which the offer may be accepted not being 1less
than twenty one days nor more than two months after the
date of the offer notice (“the prescribed period"). For
the purpose of this Article an offer shall be deemed - to
be accepted on the day on which the‘ acceptance is
received by the Company"and in default of acceptance
within thq prescribed time limit will be treated as
declined. The offer notice shall further invite each
Member to state in his reply the number of additional
Shares (if any) in excess of his proportion which he

desires to purchase and if all the Members do not accept



(C)

(D)

the offer in respect of thelr respective proportions 4in

full the Shares not so accepted shall be used to satisfy
the claims for additional Shares as nearly as may be in
proportion to the number of Shares already held by them
respectively provided that no Member shall be obliged to
{+ake more Shares than he shall have applied for. If any
Shares shall not be capable without. fractions of being
offered to the Members in prﬁportion to their existing
holdings the same shall be offered to the Members or
some of them in such proportions or in such manner as
may be determined by lots drawn in regard thereto and
the lots shall be drawn in such a manner as the
Directors may think fit

If Purchasers shall be found for all the Shares
comprised in the transfer notice within the prescribed
period specified in paragraph (B) above the Company
shall not later than seven days after the expiry of such
appropriate period.give notice in writing (hereinafter
called "the sale notice") to the proposing transferor
and he shall be bound upon payment of the price due in
respect of all the Shares comprised in the <transfer
notice to transfer the Shares to the Purchasers

The sale notice given by the Company under paragraph (C)
above shall specify the names and addresses of the
Purchasers and the number of Shares agreed to. be
purchased and shall be accompanied by the appropriate
instruments of transfer for execution by the proposiﬁg
transferor and the purchase shall be completed at a

place and time to be appointed by the Company not being



(E)

(F)

more than twenty eight days after the date on which the

sale notice was given by the Company. For the purpose
of determining the right to any distribution by the
Company the proposing transferor shall be deemed to have
sold such Shares on the date on which the sale notice
was so given by the Company

If in any case.the proposing transferor after having
become bound as aforesaid makes default in transferring
any Shares the Company may receive the purchase money on
his behalf and may authorise some person +to execute a
transfer of such Shares in favour of the Purchasers.
The Company shall at that time cause the names of the
Purchasers to be entered in the register as holders of
the Shares and after the names have been so entered the
validity of the proceedings shall not be questioned by
any person. The receipt of the Company for the purchase
money shall be a good discharge to the Purchasers who
shall not be bound to see to its application. The
Company shall hold the purchase money in trust for the
proposing transferor

If the Company shall not find Purchasers for all the
Shares specified in the transfer notice within the time
specified in paragraph (D) above and gives notice in
writing to that effect to the proposing transferor or if
the Company within the prescribed period gives to the
proposing transferor notice in writing that it has no
prospect of finding such Purchasers theﬁ probosing
transferor shall during the periocd of four months next

following the explry of the time s0o specified be at



(G}

liberty to transfer all or any of the Shares comprised

in the transfer notice to any person ox persons at any
price or by way of gift PROVIDED THAT if +the Directors
shall so resolve the Company may when giving notice
under this paragraph inform the proposing transferor
that the Company will subject to and in accordance with
the provisions of Chaptex VII of Part V of the Coﬁpanies
Act 1985 _as soon as practicable purchase all the Shares
specified in the transfer notice at the prescribed price
and such notice shall be binding upon the Company and
the proposing transferor who shall respectively take all
steps within their power for carrying such purchase into
effect

within one monhth of the date on which a sale notice is
given by the Company to the proposing transferor (if
applicable) the proposing transferor and the Purchasers
shall agree ‘the price per share which in +their opinion
constitutes the fair value thereof which shgll represent
the prescribed price of such Shares and in default of
agreenent the Auditor for the time being of the Company
(or at the discretion of the proposing <transferor some
other Chartered Accountant nominated by the President
for the time being of the Institute of Chartered
Accountants in England and Wales) shall certify in
writing the sum which in his opinion represents the fair

value of the Shares comprised in the transfer notice as

‘at the date of the transfer notice. The cost of such

valuation shall be apportioned among the proposing

rransferor and the Purchasers oxX borne by any one or
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- (A)

(B)

more of them as the Auditor in his absolute discretion

shall decide. The Auditor shall be considered to be
acting as an expert and not as an arbitrator or arbiter
and accordingly any provisions of 1law or statute
relating to arbitration shall not apply. For the
purpose of thig Article the fair wvalue of each Share
comprised in the transfer notice shall.be its value as a
rateable proportion of the total value of all the issued
Shares of the Company and shall not be discounted or
enhanced by reference to the number of Shares referred

to in the transfer notice

ALTERATION OF SHARE CAPITAL

Clause 32 of Table A shall be read and construed as if
the words "and by special resolution may determine”
appeared in the place of "and the resolution may

determine"

VOTES OF MEMBERS

Clause 54 of Table A shall be read and construed as if
the words "present in person or by proxy" were inserted
after the second occurance of the words “"every member"

Clause 61 of Table A shall be read and construed as if
the words following "the instrument appointing a proxy
shall be in" were deleted and the following words were
inserted: "any form which enables the Members to direct
how their votes are to be exercised on each of the
resolutions comprised in the business of the meeting for

which it is to be used"
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11,

12.
(A)
(B)

GENERAL MEETINGS

A notice convening a General Meeting shall in the case
of special business specify the general nature of the
business to be transacted; and Clause 38 of Table A

shall be modified accordingly

All business shall be deemed special that is transacted
at an Extraordinary General Meeting and also all that is
transacted at an Annual General Meeting with the
exception of declaring a dividend the consideration of
the accounts balance sheets and the zreports of the
Directors and Auditors the election of Directors in the
place of thoge retiring and the appointment of and the

fixing of the remuneration of the Auditors

Clause 41 of Takble A shal be read and construed as if
the last sentence ended with the words "and if at the
adjourned Meeting a quorum is not present within half an
hour from the time appointed for the Meeting the Meeting

shall be dissolved"

NUMBER OF DIRECTORS i

Clause 64 in Table A shall not apply to the Company

The maximum number and minimum number respectively of
the Directors may be determined from time to time by
Ordinary Resolution in General Meeting of +the Company.
Subjéct to and in default of any such determination
there shall be no maximum number of Directors and the

minimum number of Directors shall be six




13.
(A)

(B)

(D)

14.

15.

(A)

RER MR R A oY A

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) of Table A
shall not apply to the Company

At the first Annual General Meeting all +the Directors
shall retire from office and every Shareholder shall be
entitled to appoint not more than one Director and such
appeointment and any subsequent re-appointment or
réeplacement of any Director so nominated shall be
notified to the Company in writing

The Directors may appoint a person who is willing to act
to be a Director as an additional Director PROVIDED THAT
the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with th-~
Articles as the maximum number of Directors. A Director
so appointed shall hold office only until +the next
following Annual General Meeting. If not re-appointed
at such Annual General Meeting he shall vacate office at
the conclusion thereof

The Company méy by Ordinary Resolution appoint a person
who is willing to act to be a Director as an additional
Director and may also deéermine the duration of his

appointment

REMUNERATION OF DIRECTORS

The Directors shall not be entitled tc any remuneration

PROCEEDINGS QOF DIRECTORS

Clause B8 of Table A shall be read and congstrued as if
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16.

17.
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in substitution for the fourth and fifth sentences the
following words appeared "No motion or any question
arising at a meeting shall be carried except on the
unanimous vote of all Directors and alternate Directors
present and entitled to vote. If all Directors and
alternate Directors other than a Directoxr appointed by
the Lincoln Incorporated Chamber of Commerce or any
alternate Director appointed by him shall vote in favoqr
of any motiGs ¢ «ch Director shall notwithstanding that
his ‘ntention L3 to the contrary be deemed to vote in
favour of that motion®

Clause 89 of Table A shall be read and construed as A4if
the following sentence appeared in substitution for the
first sentence thereof: "The quorum for the transactién

of the business of the Directors shall be szix"

The Directors may exsrcise all the powers of the Company
to borrow money and to mortgage or charge its
undertaking property and uncalled capital oxr any part
thereof and to issue Debentures Debenture Stock and
other Securities whether outright or as security for any
debt liability or obligation of the Company or of any

third party

A Director may vote as a Director on any resolution
concerning any contract or arrangement in which he is
interested or upon any mattef arising thereout and if he
shall so vote his vote shall be counted and he shall be

reckonad in estimating a quorum when any such’® contract



or arrangement 1s under considevation; and Clause 94 of

table A shall be modified accordingly

18. INDEMNITY
Subject to the provisions of the Act and in addition to
such indemnity as is contained in Clause 118 of Table A
every Director officer or official cf the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by
him in or about the execution and discharge of -the

duties of his office

These are the Articles of Association adopted by Investors in
Lincoln Limited pursuant to resolution’ number L of the
Extraordinary General Meeting of the Company held on 31st July

1992




THE COMPANY ACT 1985

INVESTORS IN LINCOLN LTD

(COMPANY NO. 2631079)

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the above named Company
held at Beech House, Waterside South, Lincoln on 19th January
1994, the following resolutions were passed as special

resolutions of the Company:-

sub-~clause 3.3:~

"3.3a to borrow or raise moneyiby any method and to obtain any

form of credit or finance r

3.3b to secure the payment of any monies, the discharge of
any liabilities and the observance or performance of any
kind of obligations by the Company by any mortgage,
charge, pledge, lien or any security of any kind over
the whole or any part of the undertaking and assets of
the Company, wherever situate, including its uncalled
capital and, without prejudice to the generality of the
preceding words, to enter into any such transaction in

relation to any instruments or securities which have



3.3c

been or may be issued by the Company

whether with oxr without the Company receiving any
consideration, to guarantee in any manner the payment of
any monies, the discharge of any liabilities and the
observance or performance of any kind of obligations by
any person wherever situate, resident, formed or
incorporated, including, but without limitation, any
corporation which is a holding company, a subsidiary or
a fellow subsidiary of the Company, to enter into any
kind of indemnity ox other engagement in relation to the
foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such monies, liabilities and
obligations by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever
situate including its uncalled capital and, without
prejudice to the generality of the preceding words, to
enter into any such transaction in relation to any
instruments or securities which have been or may be

issued by any person"
That the Memorandum of Association of the Company be
further amended by inserting the following paragraph at

the end of clause 3:-

"AND IT IS HEREBY DECLARED:-



(a) that this clause 3 shall be interpreted in the
widest and most general manner and without regaxd to the
ejusdem generis rule or any other restrictive principle

of interpretation;

(b) that each of the sub-clauses of this clause
shali unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and independent
object of the Company and not a power ancillary ox
incidental to the object set out in any othexr sub

clause;

(c) that each of those sub-clauses shall be without
prejudice to or to the generality of any other sub-
clause and shall be in no way limited or restricted by

reference to or influence from any other sub-clause"

That the Articles of Association of the Company be -
amended by inserting the words "without limitation®

after the word “exercise" in Article 16 of the Company's

Articles of Association

er of the Board

Company Secretary



THE COMPANY ACT 1985

INVESTORS TN LINCOLN LTD

{COMPANY NO. 2631079)

SPECIAL RESCLUTION

At an Extraordinary General Meeting of the above named Company
held at Beech House, Waterside South, Lincoln on 19th January
1994, the following 1resolutions were passed as special

resoclutions of the Company:-

1. That the Memorandum of Associfatfo %%ﬁe ompany be
1 . 'ﬁﬁq\ pany

amended by inserting the £folld

3.3b and 3.3c after and in addiwd the existing

sub-clause 3.3:~

"3.3a to borrow or raise money by any method and to obtain any

form of credit or finance

3.3b to secure the payment of any monies, the discharge of
any liabilities and the observance or performance of any
kind of obligations by the Company by any mortgage,
charge, pledge, lien or any security of any kind over
the whole or any part of the undertaking and assets of
the Company, wherever situate, including its uncalled
capital and, without prejudice to the generality of the
preceding words, to enter into any such transaction in

relation to any instruments or securities which have



been oxr may be issued by the Company

whether with or without the Company receiving any
consideration, to guarantee in any manner the payment of
any monies, the discharge of any liabilities and the
observance or performance of any kind of obligations by
any person wherever situate, resident, formed or
incorporated, including, but without limitation, any
corporation which is a holding company, a subsidiary or
a fellow subsidiary of the Company, to enter into any
kind of indemnity or other engagement in relation to the
foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such monies, liabilities and
obligations by any mortgage, charge, pledge, lien ox
other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever
situate including its wuncalled capital and, without -
prejudice to the generality of the preceding words, to
enter into any such transaction in relation to any
instruments or securities which have been oxr may be

issued by any person'
That the Memorandum of Association of the Company bhe
further amended by inserting the following paragraph at

the end of clause 3:-

"AND IT IS HEREBY DECLARED: -



(a) that this clause 3 shall be interpreted in the
widest and most general manner and without regard to the
ejusdem generis rule or any other restrictive principle

of interpretation;

(b) that each of the sub-clauses of this clause
shall unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and independent
object of the Company and not a power ancillary ox
incidental to the object set out in any other sub

clause;

(c) that each of those sub-clauses shall be without
prejudice to or to the generality of any other sub-
clause and shall be in no way limited oxr restricted by

reference to or influence from any other sub-clause"

That the Articles of Association of the Company be
amended by inserting the words "without limitation"
after the word "exexcise" in Article 16 of the Company’s

Articles of Association

By 0;9 r of the Board

Vi

o gafraee o 4t 4 4 8 80

Company Secretary
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AND

THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION

INVESTCRS IN LINCOLN LIMITED

Incorporated the 22nd day of July 1991

COMPANY NUMBER 2631079
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THE COMPANIES ACT 1585
AND
THE COMPANIES ACYT 1989
MEMORANDUM OF ASSOCIATION
of

INVESTORS IN LINCOLN LIMITED

The Companies Registered Office is to be situated in

England and Wales

The Company is established to promote economic
regeneration and the development and expansion of
industry commerce and enterprise of all forms for the
henefit of the community in around the City of Lincoln
and in furtherance of those objects and for those
purposes (but without prejudice to the generality of the

foregoing):-

to acquire by purchase or otherwise land and property of
any tenure or any interest in land in Lincoln and the

surrounding area

By special resolution passed at an Extraordinary General
Meeting on 4th December 1991 the name of the company was
changed from Donarcraft Limited to Investors in Lincoln
Limited




1 -,

3'2

3.3

3.3a

3.3b

3.3c

to erect and construct buildings or works of every
description on any land whether or not owned by the
company and to demolish, rebuild, enlarge, alter and
improve existing buildings or works, to convert and
appropriate any such land into and for roads and other
facilities and generally to deal with and develop the

propexrty of the company

to sell lease let mortgage or otherwise dispose of the

land buildings and other property of the company

to borrow or raise money by any method and to obtain any

form of credit or finance

to secure the payment of any monies, the discharge of
any liabilities and the obsservance or performance of any
kind of obligations by the Company by any mortgage,
charge, pledge, lien or any security of any kind over
the whole or any part of the undertaking and assets of
the Company, wherever situate, including its uncalled
capital arql, without prejudice to the generality of the
preceding words, to enter into any such transaction in
relation to any instruments or securities which have

been or may be issued by the Company

whether with oxr without the Company receiving any
consideration, to guarantee .in any mannexr the payment of

any monies, the discharge of any liabilities and the
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observance or performance of any kind of obligations by

any person wherevexr situate, resident, formed or
incorporated, including, but without limitation, any
corporation which is a holding company, 2 subsidiary or
a fellow subsidiary of the Company, to enter into any
kind of indemnity or other engagement in relation to the
foregoing, to secure any such guarantee, indemnity oxr
engagement or the payment, discharge, observance and
pexformance of any such monies, liabilities and
obligations by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever
situate including its uncalled capital and, without
prejudice to the generality of the preceding words, to
enter into any such transaction in relation to any
instruments or securities which have been oxr may be

issued by any person

AND IT IS HEREBY DECLARED:-

(a) that this clause 3 shall be interpreted in the
widest and most general manner and without regard to the
ejusdem generis rule or any other restrictive principle

of interpretation;

(b) that each of Lhe sub-clauses of this clause
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shall unless it expressly provides to the contrary, be
deemed to set out a separate, distinct and independent
object of the Company and not a power ancillary ox
incidental to the object set out in any other sub

clause;

(<) that each of those sub-clauses shall be without
prejudice to or to the generality of any other sub-
clause and shall be in no way limited or restricted by

reference to or influence from any other sub-clause (2)

to promote the development of existing businesses and
the establishment of new businesses including promoting
and providing education training and retraining of and
advising consultative and other support services to the

public in and around the City of Lincoln

to do all such other things as may appear incidental ox

conducive to the pursuit or attainment of any of the

(2)

Sub-clauses 3.3a 3.3b and 3.3c¢c and the ensuing
declaration were added to clause 3.3 by special
resolutions passed at an Extraordinary General Meeting
held on 19th January 1994
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16.

in substitution for the fourth and fifth sentences the

following words appeared "No motion or any guestion
arising at a meeting shall be carried except on the
unanimous vote of all Directors and Alternate Directoxrs
present and entitled to vote. If all Directors and
Alternate Directors other than a Director appointed by
the Lincoln Incorporated Chamber of Commerce or any
Alternate Director appointed by him shall vote in favour
of any motion such Director shall notwithstanding that
his intention is to the contrary be deemed to vote in

favour of that motion®

Clause 89 of Table A shall be read and construed as if
the following sentence appeared in substitution for the
first sentence thereof: "The quorum for the transaction

of the business of the Directors shall be six"

The Directoxrs may exercise without limitation (1) all
the powers of the Company to borrow money and to
mortgage or charge its undertaking property and uncalled
capital or any part thereof and to issue Debentures
Debenture Stock and other Securities whether outright or
as security for any debt liability or obligation of the

Company or of any third party

(1)

The words "without limitation" were inserted into
Article 16 by a special resolution passed at an
Extraordinary General Meeting held on 19th January 1994
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17.

18.
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A Director may vote as a Director on any resolution
concerning any contract or arrangement in which he is
interested or upon any matter arising thereout and if he
shall so vote his vote shall be counted and he shall be
reckoned in estimating a gquorum when any such contract
or arrangement is under consideration; and Clause 54 of

Table A shall be modified accordingly

INDEMNITY

Subject to the provisions of the Act and in addition to
such indemnity as is contained in Clause 118 of Table A
every Director officer or official of the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by
him in or about the execution and discharge of the

duties of his office



NAMES AND ADDRESSES OF SUBSCRIBERS
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LONDON LAW SERVICES LIMITED,
Temple Chambers,

Tempte Avenue,

London EC4Y OHP.

LONDON LAW SECRETARIAL. LIMITED,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.
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. Dated the 1st day of June, 1991.

Witness to the above Signatures:-

COLIN A LAY,
Temple Chambers,

Temple Avenue,
London EC4Y QHP.
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The Companies Act 1885

The Companies (Tables A to F) Regulations 1985 (as amended by The Companies (Tables Ato F)

(Amendment) Reguiations 1985)

SCHEDULE ‘

Table A

Regulations for Management
of a Company Limited by Shares

Interpretation

1. In theso requiatiots —

‘the Act* meany the Camnpanies Act 1885 including any statuiory modgilicatien or
re-anacithers thereot 1or the uma being in torca.

‘tha articles’ means the arpcles of the company.

‘clear days’ .q relatlon o Lha qaned of a rolice means that period excluding the
gay wilen (~e nolce i givan or deemed 1o be given and the day los which it 1s
gwen of on wnich it is to take alfect,

executed' :ncludes any mode of execution.

‘oiflce’ maans tha reqistered ollice of the company,

‘the holder' .n relabion 1o shares means e member whose name it entared in
the register tf members as tha holder of the shares,

‘the seal’ means the common seal ol the company.

'secrotory’ —eand the secrelary of the company CF any other person sppainted 10
pertorm the 2ulies of the secretary of the company, Including a Qind, assistant of
dEpuly Secienry. X

‘the United Kingdom' means Geeat Britain and Nerthern Iraland.

Uniess the tnignl otherwrse tequares, words of expiessions contained In these
requlations sear the same meanng as in the Act bul excluding any stalutory
modificaion Mereaf agt in lorce when thase reguishons becoms dinding on e
company,

Share Capital

2, Subject = the provisons of he Act and without pecjudice to any Tignts
atfzched 10 any existng shares, any share may be issued with such nghts of
restnchons ¢S the company mar by ordinary resolulfon determing,

3. Subject 1 Ine provisions of the ACt, shares may be 1s5ued which are lo te
redeemed ¢¢ are 10 be hiable 1o ba redaemed at the oplion of the company of e
hofder on sutn tarms and in such Manmer a8 may Ye provided by the arlicles,

4, The corzany may axercise the powers ol paying commissions conlarred by
the Act. Suzect lo the provisrons of the Agl. any Such commizsdn may te
salisied by 7ie payment of ¢ash ¢r by the llotment of lully or partly paid shares
ot parily 1n ene way and partly in {he other,

5, Extepl 2s requited Dy iaw, no person shall be recognised by the company as
halaing any snare vpon any Wust and {(sxcepl as gtherwise provided by the
artreias Gr by lw) the company shall not be bound by or recegmsa any interesim
any share easept an absciute nighl lo the aniirety thereot in the holder,

Share Cortificates .

6. Every member, upon becoming e hatder of any shates, shab be anlned
without pay—ent 10 one certficate for all tha shores of each class held by him
{and, upon wnsternng a part of his holding of sharas of any class., lo 3 cerhbcile
for the baianze of such holding} or several seruficatas each for ane or more of his
shares upon cayment fer every certidicate alter 1ho litst of such reasonable sum
as he diteiirs may deletmine, Evega ceruficats shal ba sealed wilh (hé seal and
shail specily tie number, ¢tass and distinguishing numbars (if any) of Lhe shares
to winch It ta'ates and lhe amount of {@Spective amounts pad wp therean. The
company sral nol be pound 1o 1ssue more than one cernlicate for shares heid
jomntly hy several persons and delvery of a cerlificale to ong )unLholder shaltcea
sulficient gavery (o all of them.

7. If a share =etiificale 15 cefaced, worn-qut, fost or deslroyed, | may be renewed
onsuch erms (1 any) 25 10 endente and wndemmiy ang payment of (he expenses
ressonaly curred by the company 10 nvestigaling evidence as the direciers
may detarmae byt othetwise les of charge, and {in the case of defacement o
weanng-out; ¢n delivery up of the ofd certibcate,

Lien .

8. The comeany shatl have a first and paramaunt lien on every shate (nolbeng 3
Iully paid srarc tor all meneys [whether presently payable of nol) payable ata
fixed tma o¢ 2alled 1n rascect of thal share. The dreciors may at any tima dectue
any share t& oe wiolly of In part exempd Irom the prowisions of Wis regulation,
Tha company’s iren on a share shall extend 19 any amount bayable In respect oft,
q, Tha comzany may sell in such mannar as the direciors determing any shares
an which Ihs company has a hen ! 3 sum in respact of which the fien exists i
presenily pzrble and 15 nat paid vltun {uciaen deat days alter nobce has been
gven 10 the noider of Lhe share or 10 Ihe person eninizd lo it in consequence of
tha ceath or bankrupicy of Ine holder, demanding payment and sRung that i the
notice 15 nol comphed with the shares may be sold.

10. To guve elfect 10 3 sale the direclors may aulhonse Some person 10 expcule
an wsttyment of wansier of the shates sold 1o, or n accoidance with the
directions ¢, tha purchaser. The pile of Ihe fransieree 10 the shares shall not be
allected by 2ny wregulanty in of twalichty ©f the procestdings in relerence o the

sale,

1%, The net sroceeds of Lhe sate, after payment of the costg. shall be applied in
payment ol $5 muct of the sum for which the ren exists as is presently paysbe,
and any resdue shall {upon surrendar lo the company lor canceltation of the
cernpcate Tee the ghares soM and subject 10 a tike fien for any mongys not
prasently pavable as exsted upon the shares belore tha sat) be padd lo the
pason antuisd to the shates at ihe date ol the sate,

Cealls on Shares and Forfelture

12, Subject to the terms of afoiment, the directors may make calls upon the
mamberd i respact ol any maneys unpad on thev shares (whether In respect of
norinal vilue or premium) and each member shall (subject 10 receiving at 1028t
fourieen cley days' nouce specdymng when and where payment 3 1o Bo mace)
pay 1o the company a3 requied by (he notice the amoual called on his shares, A
calt may be teguired 1o be pad by instafments. A call may, bofare receipt by the

comecany of any sum due Lhereundas, be cevoked in whow of part and payment of
a cal may be posiponed in whola or parl. A person ypon whom a call & made
shall reman liable for calls made upon him potwithstanding (he sulsaquant
transter of Ino shares in respect whereo! the cad was made,
13. A call sha!l be deemed 10 have been made at the tima when the resolyton of
e crectars aulhonging Uhe £all was pasted. '
14, The jomt holders of a share shall be powntly and severally liable to pay ail calls
In tespect herecl, 3
15, If a cait remains unpaid alier it has becoma due and payable the parsen from
whom it 18 dys and payable shall pay inferest an thae amount unpaid fram Sta Qay
it became dus and payable untl it ks pad &t the rale fixed by the lerms of
atiotment of e share or in the notice of the cqtl or, it no rate s fixec, at the
2cptontmle rale (as defined by the Act) but the directors may wave payment of
the interest wholly or in part, .
16, An amount payable in respact of a shara on aliotrnent Or 3% any lixes dale,
whatnar In (espect of nominal vatug of precnwm of as an instalment of a cxl, shall
be ceemed to be a catland i LS not pawd the provisions of the argles shad appty
as J ;a1 amount had become due and piyat’s by vutue of a call,
17, Subgect to the feims of the ailotment, the directors may make arrangements
on ihe Bsue of shates fof a clerenco beiween he holders in the amolms and
umes ol payments of calls on their shares, ]
18. i a call remang unpaid alter 1 has become due-and payabie ine difecicrs may
give to the person Irom whom it is dus not less than fourteen ciear days nolice
requinng payment of the amgunt unpad logethes with any intarest when may
have accrued, The notce shall name the placa where payment 15 10 be maSe and
shai state that if the nauce is not complied with the shares in rescect of wreh the
caltwas mage will be lable to be forleted. i
19, it the nonce is nat complied with any share in respect ol whigh 1t was given
may, bafore the payment raquired by the naace has teen made, Se {orisnsd oy 3
resstubon ¢f (he cwectors and the lordgiture shal incluge all ewmgencs e other
;11cineys payadle In respect of thee lorteded shares and not pad bersre the
otititere.
20. Subjact 10 the provisions of the Act, a forfested share may be sold, re-tiotied
Qr aherense disposed of on such laima 3nd in such manner as the creclors
determune eihgr to the person who was befare the forieiture the holder ¢ 1o any
other peisen and at any bme belore cale, ra-alotunent ¢ other AISROSIEH, the
forfsiture may be canceliad on such terms as the avectors think L ‘Where tor (he
purccses 9 LS dispasat a forfeited shase 1 10 be transferred 10 any perisa the
duetiors fay unonse some person 1o execule an mstrument cf transtes of the
share to that person.
21, A getson any of whoze shates have been forteted shai cease 23 be a
memper 1n fespect of them and shall suszenger Lo the company for cancailation
the cesnlicate for the shares forleted but shall remam labie 1o tha gompany for alt
maoneys which 2l the dale of (oifedure were presently payable By hurt 16 the
com2any In respect of (hose shares wath anterest af he rale at wiich intetest was
payasia gn thate moneys belore the lodeniurs oo f no inferest was 50 payadle, al
the 2opiopnate rate (a5 delined m the Actl lrom the date of forleitvre unbl
paymant but the dueclors may wave payment wholly or In part aor enforce
payment wihout any allowance lor the vakue ol Ine shares at the wme of farieiture
of 1¢f any consideraben received on it Ssposal,
22, A statutory declambon by a arector of the secrétary that a share has been
farietted on g speaified date shall be conclusive evidence of the lacis sti2iading
a5 xungt all peisons cluming 10 be enutied io Ihe share and the ceclaraten shafl
(sub.ect Lo the exacubon of an insyument af transler if necessiry) consuvie a
GOCE bt 13 the shate and the person 1o whom the sharg 1s discosed of tnatl not
be beund to see o the application of the consderation, if any, nor shall kis ude o
the snare be aifected by any wregulanty = of wwalicity of the proceesngs in
reference 1o tha lorfesture of disposal of the share,

Transfer of Shares

23. Thenstrument of transler of a share may be in 2ny yswal lem gt in 3oy athee
fotmn whath he diraciors may approve and shal be execuled by o on benail of
the yanstezor and, untess the share is lully pasd, by or on behall ol (e ransieres,
24, The duediors may fefuse {0 1egater the transter of 2 share which is ot fully
pard to & person of whom they ¢o nol approve 2ng they may reluse to regster the
fransiar of a share on which (he compary has 3 tien. They may also retuse o
regrster a transier unless —

(2) ot 13 lodged st the ollice of af such other olace as the direzites may
appont and is 2ccompanied by the certdicate for the shares lo which il felates
and such other ewidence as the dweciors may reasonably requirs lo°stow the
fight of he transiarof 10 make the ransler;

{0} 1t rs i respect of only ona ctass of shares: and .

{c) iLss i lrvour of not moce than low translerees,

25. 1l the cueclons saluse 1o register a tanstar of a sharo, they shail witun fwo
mentns alier Ihe date on which the translet was lodged with the company send 1o
ihe transteree notice ol the refusal.

26. The regrstration of translers of shares or of ransters of any class of shates
may be susbended gl Such imes and lor such panods [nel excesming thely days
in 2ny yeat) a5 the ditactors may detemunse,

27, Ma {es shall be charged fof the Jegrsbabon ot any msttument o transler or
oler documeni relabing 10 ©f atlecting the title 1o 30y share,

28. The company shall by entllad ta ratan any mstrement of vansier anich 15
regsiered, bul Any mstrument of tranafer which the dwactons reluse 1o register
shail be returnad (0 Lhe person lodging it when notce of tha relusat is green,

Transmission of Shetres

29. ¥ a member dias the strvivol 0f Survivors where ha was a jouinl fioicer, and
tus petscnal 1epresentatives wirere he was a sele holder or the only sunavor of
jont notdars, shalt be \hi Nty prison recdgnised by the company 35 haang any




i

am Em BN

Ulla 10 hiz wnlecest; But nGithwng nerain coninnad shall reidase e estate ol 2
decaased member fom any Iratubty +h tespecy of any shard which had betin
jGinily held by tim.

a0, A person becgming antiltedt to a share in conseguenca gt the daath ar
pankrtplcy of a memoer May, wpon such evidence being producad as tha
airaciors may progarly requae, elect ahet 1o becoma he halder ¢l the share cf
10 Paye SomMo peIsen nomieaad by m regisiered as the transteras, If he elects
10 becama the hoider he snall give notick io ihe company 10 ihat eflact, Il he
elocts 10 have anainac gesan togisiated he shail supculo an nstrument ol
wranster of the snare 0 that persan. All the articlas falaung (o 0o franstor ef
shares shall apply o the nouce of instrument of transter as i il were an
wstiumant of transfer axecuted by the member and tha death or bankrugtcy at
{ha membar nad not cccurred.

31 A peISsH pecoming sntitied 10 a snare in consequence ol lho dealh of
pankiuptey of a member soad have the nghts to which he would by enidled i ha
wete the hotder ol tha share, excent that he shall nol, belots poing ragisiorca as
the holdar of the share, be antitled n 1aspect of 1 10 aland of uoio M any mesting
ol ihe company ar al any sotarate meetng ol the holdars ot any class of shares
tha company,

Alteration of Share Capital

32. The company may by orgirary resolution —
ore {ur)|b|:crnnsa \ts share caoial by new shares of such amount as tha resalution
rescl LH

{b} consotidate ana divee aM or any ot iis share capiial Into ghares of largor
atmount han s Exsung Shates;
(cl subjactta the pravsiong of the Aet, sub-divide ils shares, of any of Inem,
into sharas of smallar amount and the tesclulion may detarming that, as bEIWOn
{he shares resulting from (°¢ sub-givision, any of them may have any proletence
of advantage as compared with the others; and

{d) cancel shares whicn, 2l the date of the passing of the resolution, havae nat
baen foken of apioed 1o be wEken by any parson and dimunizh the ameunt of [is
chare capuol by (he amount 3 ine sha1os 50 cancelted.
33. Whanavar 38 a rasult ol 3 cansohdavion ol shares any mMemMbers would
pecome entlled to lractions al a shara. the diractars may, an behall of those
members, sell the shares rasfesaniing tha feackons for the best poce taasanably
chtainale to any pefson (metuding, subiect 10 the provisions of the Act, the
company} and gistribute tha et proceeds of sale in due proparkon amang thosa
MEmDEIS, and the Siteclors may authonse some parson lo executa an nsirument
af teanster of the sharas 19, Srin aecoitancd win the directions of, the purchasof,
The Uansieree shall nat be cund g gee 10 the apptication of the purchase money
not shatl his titte to iha shares be altected by any wragulacty in ot nvalidiy of the
praceedings in réterence to ha sale,
34, Subjact to the pravisions of tha Acl, the company may by special resglulion
1educe 1S share caoual, any capilal redemption raserve and any sharg piemium
ATCOUNT in any Wway,

Burcbase of Qwn Shares

35, Subject (0 the pravIsIGRS ol tha Act, the cempany may purchasa itg own
shates [ncleging any regeamable shares) and, i iLis a privale cornpany., maka 3
payment in fespetl o the *enEMpUGN T puitnase of s own Shargs Qnenwae
than qut of distebwabte prolis of the company of \ha proceeds of 2 fresh issuve of
shares.

General Meetings

46, Al genetnl meaungs Sier than annual generat meetings shal ba callod
axtracrdinay generdd meeurss. )

a7. The ditectors may call ganeral maeungs and, an the requisiion of mombers
pursuant lo the provisians 2l the Act, shall forthwith procaed la convénd aa
extraorcinary gonesal meeurg foi a cate not later than eight weehs altor raceipt of
\he requismon. If there are ~ot wilhin the United ¥ingdom sulficrant ditectors 10
calt a paneral meethg, any aetiar o any member ot the company may ¢all a
genasal meeting.

Notice of General Meetings

38, An annual generai me2.0g and an extragdinary general meeting callad lor
he passing of 2 spemia) teasiution or 4 1esoluon appoiung a persen as a
deectar shall be callad By 3t {east twenly-one clear cays' nolico. AW oiher
exteaordinary general meatngs shalt be called by at teast laurteen cleat days'
nolice but a ganarat meeting may ne callad by shorter nolicg il it (g sa agreeds

{a) in ihe case o an anaual general meeling, by all the members enlitled to
aitand and vole thereal; ang )

{b) in the case of any oirer meeting by a majority [n number of (he mempers
nawng a 1ight 10 anend ano ole baing a maanty 10getner holding not less than
mne%y-!ive per cont W nomeal walse of the shases gwing that nght,

ha natice shatl spedly tna kme and glacg of the meeling and the gonesd)
nature of the business 10 &2 lransacted and, in the case ol an annuat genaral
meeting, shall specity Ihe meapng as such.

Subject lo the provisicns ol the arncles and {0 any rastrictions imposed on
any shares, the nouce shall =& given 16 all the members, o all persons entled (o
a tnatp in consecuance of e doain ar bankrupizy of @ mamber and lo the
directors and augieis, i .

29. The accidental aaussion 10 give aotice of 2 Mmasung 19, of the non-teceipt of
notice of a meetng by, any zéison sputed to agewe notice ghall nat invalidate
the procesdings at ing maeling.

Proceedings at General Meetings

40. Ng businass shall be wansasted at any meetng un'ess 3 quorum s present.
Two persons entitled (o Va2 ugon the businass ia e lransacied, each bang 2
member of 2 proxy for 2 member or 3 duly authansed capraganiatve ol &
corporation, shall &e a quorm. . !

&%, 1t such & quoiym 13 nat crasent within hall an hour fram the ume appointed
for the medling, Of it dunng a meeling such a guorum ceases to bo presenl, the
fmeating shall siand adjournes 1o the same day 1n ihe next wagk at the same me
and place of 10 Such ime and place as the <ueciorn may deiermme.

42. The chairrsan, i any, af \Re poard al duectars of s fus absence some othe!
dreactor nominated by (he direciors shall presde as chawman ol e meeling, but
if nenher the chairman nor such olher dieectar (i any) be present within fileen
mnutes alter the Ima 3 painted for holding the maeting and willing to acL, Lhe
dreciors prasent shall elect cne ol their number t6 be ehairman and, if thera is
only one direcior prasent anc wiling to act, ne shall e charman.

43, |f no duecton s willing %2 act as chaman, of it ng cwactor 1s present within
fiftean ouautes alier the lies appowiod fof holding \he meeting, the members
prasent and enitled to vate snail chaase ane ol inesr number 10 be chaifman,

44, A direcior shall, nolwitrstanding that he s nat a membet, be enttied o
altend and speak at any generdl meeting and al any separate maating ol the
halders of any class of snares in \he company,

45, The chaifman may, win the consent Qi a mooting i which a quortim Is
present {and shali i 30 ‘wireciad by the maating), adjoun tho maaung irom ma
to (e and fiom place io cate tui no busness shal be ransacied at an
adjpurned  maekng othes 'nan bumness which might propeily have been
trangacted at he mealng Rag the adouenment ot taken place. When a mesling
js adjourned for fourigen days of mate, at leasl seven claar days’ notea st
given spectlying (he ume ard place ol the adurned meetng and the genaral
nawes of the busingss fo k2 wansacted, Othervse JI shall not be necessary 10
give any stich rulice.

46, A ressution pus to the vata al ameeting shall be deeided on a show of hancs
unigss peeare, of on the ceclaravon of (ha result of, the show of hanas a poll 15
duly demanded. Subjest 10 thi prowasions of the At 3 poll may pe demanaed -

{a} b rhe chagman, of }

(h) e at st bea meebers having the nght o vala at tha mesting; OF

(¢) bv 3 member of ‘memuers epresanung nat Jass thaa ana-tenth of the
101l voting nghts of all the members hzving the night 10 vote at the meetng; of

{d) by a member ar memoer hotding shares conierfng a M 10 voto at the
meelng S#g Shares on which an aggregate gurh has been paid Up equal 10 n&t
lase than cne-tenth of she 1olal sum paxd up an all tha shared coniermng thal nght!
and aderind by 2 peeSON3S proxy ot a mamber shall be Iha same asa demand
b’é the meTnel.
47. Unless a poli is duly demandad & declaration by tha chauman that a
tesalunon a3 been carned or catnied unanimousty, or by a parguiar majornity, cf
lost, of 3t carnad by A particular majority ang an enlry lo that elfect i the
minules ¢t e matting sna) ba conclusive svidence ol {ha jact wilhoul proof of
the oumSAr of PIOROMOR of the voiss jecorokd n fovour of of aganst the
asalutien.
48, The cemand for a pall may, belare tha pail 15 Laken, be withdiawn hut only
wiih the carsent of Ihe chairman and a demand so wilhdrawn snall nat ba taken 19
have invascaled the resull of a snow of hands deciared belore the demand was

made.

49, A polt snad bo laken as the chaitman direcls and he may appomnt seritineers
{who nees ot be mornbars) and fix 9 tme and place for dectanng the result of
iha poll. T~& resull ol the poll ghatl be deemed 10 be the resolulion of the mesling
a1 which (e poll was damanded.

0. In the 2158 of an equatily of votas, whether an o show of hands ar an a goll.
the cgaur::n =hall b& entitled lo a casting voté in additian to any ether vale he
may have, )

5i, A ped demanged on ihe slecuon of a chairmtan or oA a question_of
adiournment shall e (aken forthvath, A polt demancad on any other question
shall ba te<en elhar fgrthwith ar at such kme and placa as the chasman diratis

yefore the zeciaraton of the fesult of & she'w of hands and the demand is duly
whgdfawn. 6 meeung snall coninue as \f {he demand had not pean made.

52, Mo neine noed be guen of a poll not taken forinwith it the hme and place at
Sch it fs + be 1aken are announced at the maeting 2t which i 15 asmanded. n
any other 358 4l loast seven clear days' nolica shall be given specilying the tme
and place & which ihe pet is to b taken.

53, A rest ation in wriling axgeuted by or on behali of aach member who would
have been znntied 1o vole upon it it it had been proposed A a general meeting at
which he a1s present shalt be as afieciual as it 1t had been passed at a genofal
meeung c.v convened and hetd and may consist of cevaial insiruments in the
like lotm e1an executed by of on wahall of ana or mare mambers,

Votes of Members

54, Subjem to any nghts of rastiiciians aitached 1o any shares, an 2 shaw cf
hands evess mombel wio {beiny an ndwidual) is present in person of {veing a
gatpodaucn 13 praseat Ey 2 duly authansed reQresenalve, Not bing nimselt 3
member e-iiled 10 vote. shall have an@ Vi@ and on a poil every mamber shal
hava ong +2:2 for gvery snare of whigh he 15 the hotder.

5. In tne z3se Of jeint nolders (e vate o! the senior who tenders a vole, whelher
trn persan & By proxy. shall be acceplcd 1o the exclusion ai tha voigs of the other
joint holoe"3; and seRionty snail ba dmermined by the order In wrilch the names
ol the holcars stand w ine segistar of members.

6. A mer=zef (n (RG0St Of Whom aa order has boon made by any tourt huving
junsdicuon whaths in (he United Kingdam g elsewhete} in MANErS CONCLENING
mantal g:sargor may vole. whethar on a show ol hands ¢r on a palt, by tis
recavar, cLrawor boms or gihar person authorised in tha! behall appointed by that
caun, ang iy SUCh receiver, curator bonis or gther peison may, on 2 poll, vole
by ptoxy, Sacence 0 e sanstaction of the direclors ol \ha authanty of the
peIson cla ng te exetase e nght to voie shall be deposned at the alfice, Or 2%
such othat 21ace as s speciieq in acegrdance with the articlas lor the deposit of
nstrumen:s ¢f proxy. not tess than 48 hours belare the ume aopointed (or
holgwng tre Mmedung or acjoutned meeling At which the right to vole 15 10 be
axarcisec £+ n defaull e rignt o vaie snall not be exercisable,

57, No me=Ser Shall vole at any genaral meeting or al any saparale meeting cf
b holders < any Class ol shares /b tho company, eithar 10 perscn or Ly proxy, In
respect ot iny shares held by im bpless ol money3 presently payabie by mm R
aspact of =11 ghare Have De&n paid.

58, No ¢x #zhon shall De rased o Ihe quatticaticn of any valer excepl at e
meelng ¢ a3ourned meelng at which the vole objected to 1 rendered, and
gutry vole ~31 disallowed al the meeting shall be vahd. Any abjection made in
due ume -3l be refered o he cnarman whose decision srall be final ana
tontivsive f

59. On 3 o= votes may e gwen esher peisonaily of Dy proxy. A membar may
aopoint me*a than ana provy ta aliend on the $aMe eLTasion,

66, Annsic.ment apgponting 3 proxy qnall ba th witing, exécuted By ot 90 behaM
of 1he apps wor and shalt G \he fotiowing form {of 1A 2 Jorm 35 aear theretd as
circumstarsas allow or in aay other lort which i% usual of which (he gireclars

may 2pore. 2t =
PLC Jlimited

e, B
berrsa member/membars al the labove-named company, hergby appom
0
. or tahng him,

of , s my/our proxy 10 voie in my/our name(s}
.and on mveaur behall at the annual/extragrdipary general meeting of lne
company 5 ot held of 19 . and al sny agournment
theteal,

Signed oh

19 N
61, \Whete 18 desired 10 allgrd members an oopocunity of instruciing the prody
now he snzi 3¢t the :syument appainting 3 prasy shal 52 1 tha loliawing torm
{of In a Iot 38 noar Reretd 25 ciicumstances aliow of 1 any oiher fotm which 18
usual of wr= the dicgctars may approve) —
. PLC/Limned

)iVe, . .
Lbeirgd mempes/members of 1hu!abnve-nnmeo company. hereny appoint
o

qr talling tum of

, as my/eur Sroxy 0 vote in my/our naméis] and an my/aur hehall al the aneeat!
exiyaordinaty general meelng ol the company, to be eld on
19, ane slany adjoumnment thareot.
Tris totm 1510 bo usedin respect af the resolubions manhoned below as lollows:

Rescwbion No. 1 *ior *agminst

Resantion Mo, 2 *for *agawnst
*Syrika oul xmchever i3 nat desved.
Unless olnerase Ingiucted, the proxy may voia a3 he thinks it ot abstah from
yolng, .
Signed 1S day ol L1
B2, Tne mewument Jppouting a proxy and any nuthorly undert which it I3
gxecuttd © a topy of such authonty cernlied notanally of in some tther way
apptoved by the duecions may —

{al bo s2o0sued at ihe oibee of 2% Tuch other place wihin \ne Unied
Kingdam as § spacibied 10 e nOUCE CONVENNG the meeling Of W any nsiument
ol prosy Se~* gul by the cQrapiay 1 olation 1 the mectag oot less Wnan 48 hours
palore itie - = jor holding the meeling of adjguened meelng At wiich ihe persan



namad In tha inatrument aropogas 16 vote; or

{b) In tha easa of a poll taken more than 48 hours altar i Is demanded, be
deposited a5 aloresard alter lhe poll has bean camanded and not less than 24
haurs beiere he trme appainted or (he taking of Tha poll; or

(c} whare the polt i3 not 1aken forthwith but Is taken not more than 48 hours
alter It was demanded, be deliverad at tha meeting at which the potl was
damandad 1o tha chasrman or 10 the secralary of to any direcior:
and an insttument of proxy which is not daposited of delivered In a mannar so
parmittad shall be invalid, .
63, A vole given or poll demanded by proxy of by the duly authorised
reprasantalive ol a corporation shail be valid notwithstanding the provious
daterminatlon of the authonty of the person voting or demanding a poll unlass
nolice of the determinalion was receivad by the company al the olfice or at such
other place at winch the insirument ol proxy wns duly depoaited befors tha
commencemant of the meeling or adjourned mesting at which tha vola is given
ot the poll demandect or (in the case of a pall taken dinarwisa than on tha same
day as the moaung or adjourned mesung) the kme appotnted lar taking the pall,

Number of Directors

64, Unlass otherwisa determined by oidinary resolution, the number of directors
(other than altetnale direciers) shall not bo subject 10 any maximum bul shall be
not less than two.

Alternate Directors

©5. Any dirottor {other than an ailernale director) may appoint any other direcior,
or any cthar gerson approved by resolution of the ditectors and willing 1o agt, 1o
bo an allernate director and may remove [tam oflice an aligenate directar so
aopainted by him,

66. An allernate director shall be entitled to recaive nolice of all meelings of
directors and of )l meelings of commutiees of directars of which his appointoris a
member, 10 alend and vole at any such mesting at which the giracter appainting
him 15 not personally presenl, and generally 1o perfarm all the funchons of his
appownlor as a director in his absance but shall not be enlilled to recsive any
rermuneration {rom ihe company lor his services as an alternate directar, But it
shall not be necassary 1o give notice of such a maating to an alternate director
who is absent from the United Kingdem,

67. An alternate director shall cease 10 be an alternate director il his appaintor
ceases 1o be 3 director; bul, il & direclor retires by rotation or otharwise bul is
reappointed or deemed 1o have been reappointed at the mealing at which ha
retires, any appoiniment of an allernate director made by him which was n lorca
Immediately ptioz 10 s retirement shall contawe alter his reappoinimant,

68, Any apponiment or removal of an alleinate director shall be by notice to the
company signed by 1he ciractar making or revoking the appointment or in any
olher manner approved by the direclors,

69, Save as oiherwise provided in the ardicles, an allernala director shall be
deemed for all purposas o ba a dicector and shall alone be respensibte lor his
awn acts and delaults and he shall not be deemed 10 be the agant ol the director
appointing him.

Powers of Directors

70. Subjact to the provisicns of the Aet, the memorandum and Ihe articles and'lo
any dirgglions given Dy spectal resolulion, the business ol the company shall be
managad by the diraclors 'who may exercise all the powars of the company, No
alteranion of the memoranaum or articles and no such direction shall invaﬁdnlu

any prict act of tha directors which would have been valid if that alleratian had nol |

becn made or that direczon had not been given. The powers given by ls
requlation shall not be limited by any spacial powar glvan ta the directats by tha
articles and a meeting of cirectors at which a quorum is present may exerclse ali
guwars exercisable by Ihe directars,

1. Tha diraclors may. by power ol atlarney ar atherwise, appoini any person to
be the agen! of the company for such purposes and an such condilions as they
determineg, includmng authariy lor the agenl to delegale &i or any ol his powers,

Delegation of Directors’ Powers

72, Tha directors may delegate any ol their powers Lo any commitige conslisting
ol one or mase directors, They may also delegate Lo anr managing director or any
direcior holding any other execulive oflice Such of Lheir pawers as they consider
desirable 10 be exergised by im, Any such delegation may be made subject to
any condilions the direclors may Impose, and either collaterally with or 1o the
axclusion of their own pewers and may Le revoked or altered. Subjecl 10 an
such conditions, the proceedings of a commillee with two or more members shalt
be gavarned by the articles regulating the procecdings of direclors so Jar as they
ara capable ¢f applying.

Appointment and Retirement of Directors

73. At the lirst annual general meeting alf the dirgctors shall rotire from oflice,
and at every subsequent annual general meeting one-third of the directors who
are subject 1o retiremant by rotation or, it their numper 15 not threa or a muyltigle of
three, ke numoer nearest 'o one-third shall retire from olfice; but,  Lhere is enly
ona direcior who is subject to retirement by rotatron, he ghall retire,
74, Subject 10 the pravisions ol tha Act, the direclars (o retire by rotation shall be
those who have been longest in ollice since their last appointment or
teappointment, butl a5 between persons who became or wera last roappointed
direciors on the same day those to (etire shall {unless they otherwise agree
among themselves) be detesmined by ol . i
75. Ifthe company, a1 the meeting al which a director retires by rotation, does nat
[l the vacancy the retiring director shall, il willing 1o act, bo deemed ta have been
reapponted unless at the meeting il is resolved not 1o Jill the vacancy or unless a
tesalution ot the ceappaintmant 4l the dicsctar (s put to the masting and lost,
76. No person gther than & director retinng by rotaton shall ba appointed or
reappoinied a direclor at any general meeting unless «~ .

{a) heis recommended by the dicoctorsi of

{b} niot less than {ourteen nor more than thirty-live clear days beloro the date
appainted for the meetng, nolice execuled by a inember qualilied to vola at the
meesting has been given 10 the company of the intentien o propose that persan
{or appaintment or reappainiment stating ke particulars which would, it he werp
s0 appainied of reanpoinied, he required {o he included in Ihe company's
reqister of directors together wib nolice exascuted by that person of his
willingness (o be apponted or reappeinted, ‘
77. Not less than seven nor more than twenty-gighl clear days belore Ihe date
appaited for helding a general meeting notice shall be given to all who are
entilted 1o raceva natice of the meeting 6f any person (ciner than a directer
reliring by fotation at the meeling) who is recommended by \he direclors for
appoinimant or reappaintment a3 a director at the mealing or in respec) ¢f whom
notico has been duly Given 1o the company ol the intention to propese him at tha
meelng for appontment of ieappoinimant as a director, The nohca shall giva the
particulars of that person which would, If he were 50 appointed of 1e-appointad,
ba requirad 10 be included n the company’s !e(g!.iaf al direclors.
78. Subject as aforesaid, the company may by ordinary resolution appoint a
porson who Is witling 1o act to be a direclor elther to Ml A vacancy of as an
acditional direcior and may 2lso determine tha rolatien In which any additional
direclors aie o retira, i ‘
79, The directors may appoini 3 persan who I3 willing 1o acl to be a director,
gither to [ilt 2 vacaney or 35 an additona! director, providad Ihal the appaintment
does not cause the number of dirrciors 10 a4caed any number fixed by or in
aceordance wilh the articies as {he maximum number of diweciors, A director so
appointed shall hotd ofhce only until the next fellewing annual general meeting
and shall not be faken N1 account In determining the directors wha are to renre

by rotavca 31 the meeatng, H nol reappointed al such annual generat meating, ha
shiall vatate oflice at tha conclusion theveol.

80, Sukrezt as aloresaid, 2 diractor who retres at an annual general meeting
may, il wiling [0 act, be reappointed, I he is not reappointed, he shall retain ottice
yntil the meaung appolnis sumeons in s place, of i it doas not do 80, until the
end qt the ntaeing,

Disqualification and Remouval of Directors

81, The alfice ol a disectar Shall be vacatad - . .

{a) ra caases to ba a dwesior by vilug of any provision of the Act or he
becomes arobiled by law lzom being a director; or

(b} e becomes bankwmp! of makes any arrangemaent of compaosibion with his
creditors genarally; or

(c) ke s, or may be, sullering froni mental discrder and anher -

{i} h& s admitted Lo haspital in pursuance ol an apphcation for admission
tar treatment undar the Mental Health Act 1983 or, in Scotland, an
apphcatian lor odmission under the Mentat Health {Scotlang) Act 1960,
o

r
(i) an order is made by a count hawing jurisdicuon {(whether in ke United
Kingdom or alsewhera) in matters concerning mental disorder ior his
detnton of for 1ht appoiniment of a recaver, curator bonis or othar
parson ta exercise powars with respect 10 lws property or aflars; or
(d) %e easigns his oliice by notica (o tha company: or
[0) ke shall for morg than six consaculive months have been absent witheut
permussitn ol the ditectors ram meatings of dicectors hetd duting that panod and
the dweciars resolve thal his office be vacated.

Remuneration of Directors

82. The citeclors shall ba enidled to such remunarabion as tha company mzy by
ardinary resglulion dotormine and, undass the resolution provides olherwise, the
remunerason shall be daemed o accree from day to day.

Directors' Expenses

83. The ciractors may be paid all travalling, hotal, and other expenscs propetty
Incurred ay them in conngction wilh therr attendance at meetings ¢l directors or
committess o directors or géneral meetings of separate meetngs ol the holdars
of any class ol shares ¢r of debentwes of lthe company or otherwise in
cennachicn with the discharge of therr duties,

Directors’ Appointments and Interests

84, Subrect lo the pravisions of the Act, the direciors may appoint one or mare ol
thair nurscer lo the olfice of managing director or to any athar executiva office
under the company and may enter Into an agreement or arrangement with any
directar ‘ar his emplayment by the company or for the rrovuqson by him of any
sarvices outside the scope of Ihe ordinary duties ol a director. Any sucn
anpainteent, agreement o arrangement may be made upen such terms as the
directors Selermine and they may rémunerale any such director lor his services
as they munk 1it. Any appoinument of a directar lo an gxeculwa oflice shall
termingle f ho ¢eases (o be a direcior bul without prejudice 1o any claim to
damages for breach of the coniract nl service between the direcior and the
company. A managing direclor and a diregior holding any other exacutive olfice
shalk not t¢ subject to rewrement by refation,

85, Sub et to the pravision of the Acl, and prowded that he has disclosed lo ihe
directors ihe nalute and exlent ol any matenal interest of his, a deector
noiwihswnding his oflice =-

{a) may be a party lo, or otherwisa inlerested in, any transaction or
asangement 'with tha company of inwhich ihe company is oihernse iMerested;

(b} cay be a director or other oflicer of, or employed by, or a pany to any
lransacucn or arrangamani wath, or atherwise interested in, any body corporate
promotes by Ihe company or s which the company 18 oth&rwisa interested; ana

{c) small nol, by reason of s olfice, ba accountable to 1he company for any
benehl wnich he denves from any such olfige or employment or {ram any such
tansactcn of arvangement or lrom any Interest in any such body corporate and
No such wanyackion or arrangemaent shall be adle ta be avoided an tha ground 6l
any suct nlerest of benelt.

86, Forwa purposes of regulation 85 —

{a) & jeneral notice given to the directors that a direetor is 1o be regarded as
having &1 interest ol the nature and exient specilied in the notice in any
lransaciicn O arrangement in which a specilied person or class of persons 13
interestes shall be deemad 1o be a disclosure thal the director has an interest in
any such xansaction of the natwre and extent so speciliad; and

{b) 2n interest ol which a director has no knowledge and of which it is
u?;‘uascr.mle 10 axpect bum 1o have knowledga shall not be treated as an interest

ol tus,

Directors' Gratuities and Pensions

87. The zuectors may provide benclits, whethar by the payment of gratuities ot
pensions At by inswrance or oiherwso, for any direcior who has figld but no
longer rcias any executive oMice ¢f employment with the company or wilh any
body cercorale whh I3 or has been a subsidiary of the company or a
predecessar i business ol the company or af anr such subsiwduary, and lor any
member of his kamly (including a $pouse and a lormer spouse) or any person
who 1S € '~3s dependent aa him, and may {23 well belore a5 alter he caases o
hold suer olhce or employment) coniribule 10 any tund and pay premiums for the
purchase cr provision of any such benelit,

Proceedings of Directors .

88. Subject to the prowisions ol the anticles, the directors may regulate their
procecdings s thay think (L. A directar may, and Lha sectolany 3t he fequestol 3
diregtor $nall, ¢all 3 meeting of the direciors, i shall not be necessary 1o give
nolice of 3 meating 10 a dweclor who 15 absent lam the United Kingdom.
Questions ansing at a mealing shall he decided by a majority of votas. In the case
ol an eauality of votes, (he chairman shall have a second or casting vote, A
direcior wno is also an allernata director shall be enhitied in the absence of g
appaintor lo a separate vole on behall of his appomtor in addition to his awn volte.
B9, The qudrum for Ihe Iransaction ¢f the business of the directars may be fixed
by the deectors and uniess 3o lixed al any olher pumber shall be two.' A person
who helcs oflice only as an aliernate director shall, if is appointor is not present,
be countedin the quomum,

80. The contnuing direcicris Of a sole conlinung  director may act
nolwithstanding any vacancees in 1heit nuinber, but, it the number of directors 15
1ass than e number Tixed a3 a quorum, the continuing ditectors or direCior Ty
act only ioe the purposa of fillng vacancies or ol ¢alling a genaral meetng.

91, The crectors may appoint one ol their numbar 1o ba the chairman of tha
bowrd ol Zireclors and may al any time remove him lrom that office. Unless he is
unwilling 10 do so, Ihe direcior SO appainted shall praside at every moetng ol
directors it whech he is present, Bul il there ks no director holding ihat olfice, or il
|he dueciar holding it is unwilling 10 presida or is not present within live minutes
after the ke appointed for the meeling, the directeds present may appoint ohe ol
Ihew nurrzer ta be chairnian of the meeling,

§2, All acs dona by a maeeling of direciors, of ol a commilte# of duectors, or by a
persan agang as a director shall, nolwithstanding Ihal it be alterwards discovered
that there #as a delect in tha apporniment of any duector of that any of tham were
disquahhe2 lrom holding oflice, or had vacaled othice, or were nol entifled 1o vate,
bt as vala as Il every such person had bean duly appoiniad and was quathed
and had csntinued to be a director and had Leen entifed to vote,

93, A ra53lulon in wiling signed by ali the directors enbilled to receive notice of
ameehng H directors or of a commillee ot direciors shall bo as vald and alteciual
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as it It had beon passed at a meating of areciors or {as tha ¢asa may ba) a
commitea of diractors duly convened and held and may consist gl saveral
documents in the like lorm gach signed by cna of mora directors; but a rasolution
signed by an alternate direcior need nol alss be signnd by his appatntor and, il it
I3 signed by a ditactor who has appoinled an alternate diractor, it need not be
s:fnad by tha alternate diractor 1n that capacity,

94, Save as otharwise Frowded by the wucles, a dirsctor shall not vole at a
meating of direclors or of 4 commities of directors on any resolution concerning &
malter In which he has, dirzelly or indirectly, an intorast o duty which is matenal
and wiuch contlicts or may conllict with the interests of the company unlass his
interast of duty anses only bacause Ibe case lalls within one or more of the
lellowing paragraphs —

(8) the resolution relates 1o the grang o him of a guarintes, security, of
indamnily in respect ol money lent lo, of an obfigation i~Jurred by him for the
baneht of, the company or any of i3 Subsshanes;

{b) the resolution relates to the govng lo & third parsy of 3 guaranien,
secunly, of indamndy in respect of an obligation of the company or any of 13
subsidiaries lor which 1he director has assumed rosponsibility in whole or part
and whether alone or feintly with ¢ihars encer a guarantee of indemnily or by he
giving ol scounty: .

(¢) Mg intgrest arisas by vinue ol his subscribing or agresing to subscriba lor
any shares, debenturas or olher secumies ol the company or any of ils
subsidiaries, or by virtug ol his being, or intending to become, a participant in the
undarwrting or sub-undarwntiog al'an aller ol any such shates, debentures, of
cther secunties by the caompany ar any of ils subsidiaries lor subscription,
purchase or exchange: .

{d) the resolution relates in any way 10 a retirement benelits schema which
has baen approved, or I8 condilicnal upon approval, by the Bontd of Inland
Rovenue for taxalion purposes,

For the purposes ol this regulatien, an wntarest of a person who s, for any
purpose of the Act (excluding any statutory madification thareel not in force whan
this regulation becomas binding an the company), connected with o director shall
be irealed a3 an intarest of the director ang, w relation 1o an allarnate directar, an
Interasl ol his appointor shail be ireated as an intorest of the alleinate director
without prajudice 1o any intarest which (e aitatnate ditesior has otherwisa,
85, A diractor shall nol be counted In the cuerum prosani al a meeling In relation
to a resolution on which he is not entilled to vote.
06. The company may by ardinary resolution suspond of relax 1o any extant,
either generally or fn respect of any particular malter, any provisien of the articles
g!ohlblnng a director from voting at a meeong of direcsors or of a commities ol
irectors,
97. Where proposals ars under considerabon concening the appointment of two
of more diraciors Lo oflices or employments with the company or any body
corporate in which the company is interested the proposals may be divided and
congidered in relation to each director sesaralely and (provided ha Is not for
angthet teasan peecluded lrom voling) each of the directors concerned shall ba
enlitled to vole and be counted In Ihe cucrum in respect of each resoclution
except that concerning his awn appointment,
98. I! a question arises al a meelng ol directars or of a commiliee of directars as
to the right of a direclor lo vale, the quesbon may, before the conclusion of the
meeting, be referred Lo the chairman of the meeting and his ruling n relation to
any dirgctor other than himsell shall be linal and conclusive,

Secretary

99, Subject to the provisions ol the Act, the secretary shall be appointed by the
directors tor such-lerm, at such remunératan and upan such condilions as they
may think fit; and any secrelary 5o appoiniea may be ramoved by them,

Minutes

100, Tne direclors shall cause minules 10 be made In books kept for the purpose—~
{2) of all appointments of oflicers made by the directors: and
(b) of all proceedings at meetings of the company, of the holders of any
class of shates In tha company, and of he direclors, and of commilleas o
diraclors, including the names of the direcitrs present al each such moating,

The Seal

101. The seal shall only be used by the authority of the directars or ol a

commitlee of direciors authorised by Ihe cireciors, Trle direciars may determing

who shall sign any instrument to which the seal is aflixed and unless otherwise so

geielmmed it shall bz signed by a director and by tha gecretary or by a second
wrector.

Dividends .

102. Subject lo e provisions of the Ach he company may by ordinary
resotutton declare dividends 1n accordance with tha respective fights ol the
members, byt no dividend shalt excesg e amoun! fecommonded by the
direclars,

102, Subject to the provisions of Ihe Acl, :re directors may pay inlenm dividends
it it appears o them that they are jusulied Sy the prohis ol the company availabte
for distribution, If the share capital s divicea into dillarent classes, the diractors
may pay mlerim dividends on shases which conler delerred of nonspreterred
rights with regard o dividend as well as an snares which conler prelerential rights
with regard to dividand, but no intenm dweend shall be paid on shares careying
daleried or non-prelerred nghts f, at tre time of payment, any preferential
dividand I8 in arrear, The directors may aiso pay at Inlervals seliled by them any
dividend payable at a lixed rate If it appears to them that the prolits available for

distribution justify \he payment, Prowided ihe dieclors act in good faith thay shall

not incur any Hability 1o the holders ol shares conferring preferred rights for any
loss they may suller by the Jawlul payment of an intenm dividand on any shares
having delarred or non-prelerred nignts,
104, Except as othenvise provided by the nghis altached to shares, all dividends
shall be declred and paid according Lo the amounts paid up on the shares an
which the dividend is pad, Al dividencs shall be apporoned and paid
proportionately 10 the amounts gaid up on the shares during any porllon of
artions of the period In respect of which the dividend is pasd; bul, it any share is
issued on terms providing that it shall rank for dividend as from a particular date,
that share shall rank lor dividend accordinghy.
105, A general meeting degizring a dividend may, upon the recommendation of
the directozs, direct that | shall be salisli#a wholly or partly by the disinbution ol
assets and, whase any difficulty anses in regard [o the disinbution. Ihe direclors
may setlle the same and In parucular may ssue bractional cerilicates and tix the
value for disinbulion of any assets and may cetermune (hal cash shall be paid lo
any member upon tha looting ol Ine value $o hixed in order 10 adjust the rights of
members and may vest any assels in trustees.

106, Any dividend or other monoys payabla in taspact ol a share may be paid by
chaqua sent by past ta the registerpd address of the peison envlled of, 11 two or
mare persons arg tha holders ol the shara or are jomntly entitled (o1l by reazon of
Lha death or bankrupicy of ihe holder, (o the reqisiered addrass ol thal one of
hosa parsons wha i3 hrst named in the register of mambers ar Lo such parson
and 1o such address as the person or persans antitled may in writing direct, Every
cheque shall be mady payaole to the order ol the person or persons entlled or to
such other parson as the person or persans entilied may n wriing direct and
parmem of tho cheque snall be a good dischalge (o tha company, Any Joint
holder or oihar person jointly eniitled (o a shara as aforesad may give receipts lor
any dividand or other moneys payable in respoct of the share.

107, No dividend or other monays payable in respect ol a share shall bear
it'\‘\emhsl againsy tha company ynlass ciherwise provited by the fights attachad 16
Ihe share,

103, Any dividend which has remained unclarmed lor tweive years from the date
whan It becam# due for payment shall, if the directors so rescive, be lorfgitad and
caasa lo ramain owing by the company.

Accounis

109, No member shall {28 such) hava any fight ol Inspecting any accounting
records or other book or document of the company except as conlerred by
statuto of authorsed by tha directors o by ordinary resolution of the company.

Capitalisation of Profils

110. Tho directars may with tha authonty of an ordinary resolution al the
company — ‘ . . .

{a) subject as haereinalter provided, roaolve to capitalise any undivided praiits
ol the company net réquied lor paying any prelarential dividend (whather or not
they aro avalable for disitbution) of any sum slanding to the credit of the
company's shate premium account or capial redemption reserve;

{b) appopnale the sum resolved lo be capitalised to the members who
would have been entiled o it it it were distnbuled by way ol dividend and in the
sama proporiions and apsly such sum on their behall sither in or lowards paying
up the amounts, il any, ter the time bewng npad on any shares haid by them
respeclively, or In payng up in full unissued shases ‘or debentures ‘of the
company of a nominal 2maunt equal o nat sum, and allot the shares or
debentures ¢rediled as ity paid 1o those members, or as they may direet, in
lhose proportions, or parry in one way and parlly in the other: but the share
premium acéounl, the casuat redemplion reserve, and any profits which are not
avallabla for cisinbution may, for the purposes of 1his regutation, only be applied
in paying up unissued shares to be altolted to members credited as fully paid;

{c) make such provision by (ke issue ol fractional certificates or by payment
in cash or olherwise as they daierming in the case of shares or oebantutes
becoming distnbutable urcer this regulation In fractions; and

{d} authansa zny persan to aaler an bahalf ol all the members concerned
Into an pgroement with he company providing lor the atiotment to Ihem
respectively, credited as luily paid, of any shares or debentures 10 which they are
entitied upon such capixisation, any agreement made unfer such authanty
being binding on all such members,

Notices

113, Any notrce 10 ba grven Lo or by any person pursuant to the articles shall ke
in .v;riling except that a ncuge calling 3 meeling of the diractors need not be in
wriling.,

12, %he_ company may gve any nolice 10 2 member either personally or by
sending it by posl in a piepaid anvelope addrossad to the member al his
regisierad address or by leaving 1t 3l that address, In the case of jont holders of a
share, all nonces shall be gven 19 tha (gint holder whose name stands first in the
re?ls[er ol members in resoect ol tho joint holding and nolce So given shall be
sulticien! nolica to all the ;ainl holders, A member whose registered address 1s
not within (he United Kingaom and who gives (o the company an address within
Ihe United Kingdom at wach notices may be given to him shall be antitied {o
have notices given tg lum 23 that address. bul olherwise no such member shall ba
entiled to receive any nodce irom the company,

113, A member present, aither tn person of by proxy, at any meeling of the
cormpany or ol the holders of any class of shares in the company shall ba desmed
o have Teceved nolice ot tha meeting and, whara fequisite, ol the purposes for
which it wag called,

114, Every person who becgmes entilled {0 a share shall be beund by any notica
in respect of 1hat share which, before his name is entered tn tha register of
members, has been duly gven to a person Irom wham he denves his title,

115, Prool that an envelope contaimng a nolice was propetly addressed. prepaid
and posted shall be condusive gurdence that the nolice wag given, A notice shali
_!:lu.- deemed 2: ba givan at e expiration of 48 hours alter the énvelopa centaming
il way posted.

116, A nolice may be Given by the company lo the persons anbtled !0 a share in
consequence of the deatn or bankruptcy of a member by sending or delivering it,
in any manner authensec by the anicles lfor the giving of nolice to a member,
addressed lo them by nams, or by the tills of representatives of the deceased, or
trustee of the bankrupl or &y any ke description at the address, i any, within the
Umiled Kingdom supplies for thal purpose br the persens claming lo be so
enitted, Unid such an adzress has been supplied, a notice may be given in any
mannerdin whith it mighi =ave boen given if the death or bankmupicy had not
oceurred. .

Winding Up

117, if the company is weund up, the liquidator may, with the sanction of an
axtragrdinary resclubian of the company 3nd any olhel sanclion 1eguied by the
Act, divide ameng the members in specie the whole or any pan of the assels of
the company and may, lor thal purpase, value any assels and determine how the
division shall o carried Cut as between the members or dillerent classes of
members, Tha liquidator may, wilth tha ke sanclion, ves! the whole or any part of
the assets in trusiees upon such trusts for the benelit of Ihe members as he with
tha bke sanction delermines, bul no member shall be caompelled 1o accept any
assels upon which Ihere 1s a Kabiliy,

Indemnity

118, Subject W the provisons of the Act but withoul prejudice to any indemnity
10 which a director may ¢inerwise be enlitled, every direcior ar other officer or
sudilor of the company shalt be ingemmilicd oul ol Lhe assets of the company
agamst any hability ncuired by him in deiending any proceedings, whather civil of
criminal, in which juagment 1S gwven tn ms favour or in which he 15 acquitted or in
connection with any appliciion in which raliel is granted to hun by the court from
liability {or neghgencs, defauil, braach ol duty or breach of Lrust in relanon to the
atlairs of Ihe company.




