Company Number 2786679

The Companies Act 1985

SPECIAL RESOLUTIONS
of

MeLEAN LIOMES MIDLAND LIVITED

Passedd on 1748 July 1957

Atan Extraordinary General Meeting of the above nemed Company, duly convened, and held
at Crestwood House, Birches Rise, Willenball, West Midlands WV [3 2DD on 17"
July 1997, the following Resolutions were passed s Special Resolutions of the
Company:

! Memarandunis of Assoctation
That the provisions of the Memorandim of Association of the Company be altered by
deleling the existing elnnse 3 thereof and substituting therefore 8 new ¢lause In the
form sei ont in the document marked ‘A%, submiited to this meeting and for the
pirpose of identification signed by the Chalrmen thereof,

2, Arilcles of Assoeiation
That the regulations comuined In the document marked *1Y, submilied to this
meeting, and for the praj.uze of Idemification sipned by the Chairman thereof, be

approved and adopted as the Artleles of Assoelstion of the Company i substitution
for and to the exclusion of all the existing antieles thereof,

Certificd 8 true copy
t ¥,
Secretary mfl.ld?sc: L b_%ﬁ!

J
Dated mfsfi.fﬁay of jl 9y




‘THE COMPANIES ACTS 1985 and 1989

No, 2786679

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
(Altered by Special Resolution 17% July 1997)
AND
ARTICLES OF ASB0CIATION

(Adopted by Speeial Resolution on 17% July 1997)
oF

MeLEAN HOMES MIDLAND LIMITED

Incorporated the 29th day of Janvary 1993
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The Companies Acts 1985 & 1989

e

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Mel.EAN HOMES MIDEAND LIMITED

1. ‘The name of the Company is MeLEAN HOMES MIDLAND
JIMITED

2. The registered office of the Company will be sitwate in Crestwood
[Touse, Birehes Rise, Willenhall, West Midlands WV13 2DD,

3. The objeets for which the Company is established are;

I, To carry on the business of purchasing, developing, markeling,
selling, leasing, licensing, disposing and othervise dealing in land
{and any estute or interest in land), houses, flats, apartments,
malsonetes and other bufldings whether in the United Kingdom
or overseas and to purchase or lease for investment, development
or resale any domesiic, commercial, indusiriol or any other
property of any tenure and any interest therein, and (o create, scll
and deal In frechold and leasehold ground rents, and to make
advances upon the seeurity of lasd or domestie, commercial,
industrial or any other property or any interest or estate {herein
and gencrally 10 turn to nccount Jand and buildings of all and
every deseription,

2, To cotry on business as house, land and csiate agents, and to
nanage Jand, buildings and other property, whether belonging to
the Company or not and to let any portion of any premises for
residential, trade or busgincas purposes or other private or public
purposes and to collect remts and income arising therefrom,

3. To build, erect, prepare, survey, lay out, construct, demolish,
reconstruct, alter, mprove, develop, fumish and maintain




7,

domestie, commercial and jnduswial buildings and any other
property acquired by or belonging to the Company or in which the
Company is or may be inferested, and to consalidate, connect and
sub-divide all or any such propertics in such manner as the Board
of Directors may think fit,

To provide advisory, consultancy, management, technical and
professional services to any person, firm or company in refation to
any domestic, commereial or industrial property or any interest
therein,

To carry on the buginess of commission agents, factors, general
merchants and dealers in every deseripton of goods, exporters
and importers, concessionajres, wholesale and retail traders,
emrriers, warchousemen, designers, advertising contractors or
agens, or trustees, brokers or agents,

To manufaciure, develop, process, refine, repalr, purchase or sell,
export, import, deal in or Jet on hire all kinds of goods, substances
and other adicles which may be advantageous to the Company or
which any of the eusiomers or other companies having dealings
with the Compony may from time to time require,

To carry on any other activity whatsoever and do anything of any
nature which may scem 1o the Board of Direetors capable of being
conventently earried on or done by the Company in connestion
with the above, or may seem © the Board of Dircetors ealeulated
dircetly or indirectly to benefit the Company or otherwise
advance the Interests of the Company or any of its members;

To employ the funds of the Company in the development and
expangion of the business of the Company wid all or any of its
subsidiary or associated companies and in any other company
whether now exisfing or hereafler to be formed and engoged in
any Jike busincse of the Company or any of ils subsidiary or
agsociated companies or in any other industry ancillary thereto or
jin eny business which can convenienlly be carried on in
consection therewith,

To purehase, take on lease or licence or in exchange, or apply for
or hire, or rencws, or otherwise acquire and hold for any estate or
interest, and to traffic in, sell, let, grant licences, casements,
options and other righty over or otherwise deal with or dispose of
in whole or in part, any lands, buildings, machinery, plant, rights,
privileges, concessions, patents, patent rights, secret processes,
licences, stock-in-trade, business concems, choses in action, and
any other real and pergonal property of any kind including all of
the assets of the Company and to perform any services or render




10,

12,

13,

14,

any consideration and 1o construet, equip, nlter and maintain any
buildings, works and machinery or other property necessary or
vonvenient for tlie Company's business and in each case for any
consideration which may be thought fit ineluding in particular but
without detracting from the generality of the foregoing: for any
securities or for a share of profit or a royalty or other periodical or
deferred payment,

To acquire and carry on any business carried on by a subsidiary or
a holding company of the Company or another subsidiary of a
holding company of the Company.,

To enter into and perform and carry into effect any arrangement
with any other person, association of persens, firm, company,
body, government or local or municipal authority in any part of
the world which is required for the performance of or which is
ancillary or supplemental to the earrying out of the above
businesses or eny of them and in addition the Company shall be
empowered to accept payment for any goods sold or services
rendered or performed by the Company either in cash or in kind
or partly in one way and partly in unother or in such other manncr
as the Company may deem expedient,

To enter into any arrangements with any government or authority
or person and (o obtain from any sueh govesnment or authority or
person any legisiation, orders, rights, privileges, franchise and
concessions and 1o entry out, exercise and comply with the same.

To borrow and raise money and aceept money on deposit and to
secure or discharge any debt or obligation of or binding on the
Company or gny other company in sueh manner as may be
thought {it and in porticular by mortgaging and charging all or any
part of the undertaking, praperty and assets {present and future)
and the unealled capital of the Company, or of any subsidiary or
associated company or by the creation and issue on such terms as
may be thought expedient of seeusitics of any description or by
more than one or by all of thege methods or by any ather method,

To draw, make, secepl, endorse, discount, exccule and issue
promissory notes, bills of exchange, shipping documents,
(whether negotiable, tronsferable or otherwise) and to buy, sell
and deal in foreign currencivs,

To apply for an take out, purchase or otherwise acquire, scll,
licence, transfer, deal or trade in any way in tsade marks, names,
eervice marks, designs, patents, patent rights, inventions, secret
processes, know-how and information and any form of




17.

18

19,

inteltectuat propenty and to carry on the business of an inventor,
designer or rescarch organisation,

To grant remuneration, pensions, allowances, gratuitics, bonuses
and any other benefits o existing or former employees and
officers (including Direetors) of the Company or of uny company
in which the Company (directly or through other companics)
holds shares or of any predecessor in business of the Company or
of its holding company, or to their dependants or relations or
other persons connected to them, and to make payments towards
insurance for any sueh person, and fo establish, saintain or
suppert trusts, funds or gehemes (whether contributory or non-
contributory) for any sueh purposes or any other institutions,
trusts, funds, schemes, clubs and convenlences calculated 10
benefit any such persons; and to other persons whose service or
services have directly or indircetly been of benefit 1o the
Company or whom the board of directors of the Company
considers have any moral claim on the Compeny or to their
relations, conueetions or dependants,

To organise, incorporale, reorganise, finance, aid and assist,
financially or otherwise, sompanies, corporations, syndicates,
partnerships, assockations and (irms of ol kinds and to underwrite
or guarantee (he subscription of shares, stocks, debentures,
debenture stoek, bonls, loans, obligations, securities or notes of
any kind, and io make and cotry into cffeet arrongements for the
issue, underwrifing, resale, exchange or distribution thereof,

To establish or promote or assist in establishing or promoting any
company, companies, corporations or associations in any part of
the world and to acquire, hold or digpose of the whole or any pant
of the shares therein or other seeurities or interests thereof for the
purpose of carrying on any business which the Company is
authorised to carry on or for any other purpose which may scem
dircetly or indircctly calenlated to benefit the Company and or
interests o guarantee the payments of the dividends, interest or
capital arising in connection with any shares or securities of such
8 company; to promole the beneficial co-operation of any such
corporations, companies, asgociations or firms ag well with one
another as with the Company and to exercise in respect of such
investments and holdings all the rights, powers and privileges of
ownership including the right to vote thereon,

To co-ordinate the administeation, policics, management,
supervising, control, research, development, planning,
manufacture, trading and any and alf other activitics of, and to act
as fipancial advisers and consultants to, any company or
companies or group of companics now or hereafler formed or




20.

21,

22,

24.

25,

meorporated or scquired whish may be or may become refated or
associated in any way with the Company or with any company
related or associated therewith and cither without remuneration or
on such (erms as to remuneration as may be agreed,

To amalgamate with any other company in  any
mannerwhatsoever (whether with or without a liguidation of the
company),

To purchase or otherwise acquire and undertake all’or any part of
the husiness, property, assels, liabilities and transactions of any
person, firm or company,

To enter into pattnership or any other arrangements of any form
whatsocver for sharing profits or joint ventwre or co-operation
with any person, finm or company carrying on, engaged in, or
about {o carry on or engage in any business or transaction capable
of being conducted so a5 directly or indirectly to benefit the
Company, and {0 subsidise or otherwise assist any such company,

To invest and deal with moneys of the Company not immediately
required in or upon such investments (other than shares in the
Company) and in such manner as may {rom time to time seem to
the Board of Dircetore dircetly or indireetly to benefit the
Company and to hold, sell or otherwise deal with investiment or
cunencies or other finaneial assets and to carry on the business of
an investment company and to vary the investments and holdings
of the company as may from fime 1o e be deemed desirable,

To lend money, make advances and otherwise give credit to any
person, fun or eompany with or without security and otherwise
on guch termsg as may seem expedient and to deposit money with
any company and to carry on the business of a banking, finance or
insurance company and to guaraniee the obligations and contracts
of such a person, firm or company or otherwise to invest and deal
with the moneys of the Company not inmediately required for the
purposes of 413 business in or upon such invesunents or securities
and in such manner as may from time 10 time seem to the Board
of Discetors (0 be calenlnied directly or fndireetly to benefit {he
Company,

To puarantee, rant indemnities in respect of, support or seeure,
improve or enhance, whether by personal covenant or by
morgaging or charging alf or any part of the undertaking,
property and assets (present and future) and uncalled capital of the
Company or by more than one or by all of such methods or by
any other method, the performance of the contracts or obligations
and the repayment or payment of the principal and premiwm of




26.

27

28,

291

30.

31

and interest and dividends on any sccuritics or obligations of any
person, firm or company whether having objeets or engaged or
intending to engage In business similar to thoge of the Company
or not, potwithstanding the fact (hat the Company may not receive
any consideration or advantage, direct or indirect, from entering
into any such guarantce or other arrangement or transaction
contemplated  herein  (including in particular  but  without
detracting {rom the generality of the foregoing any company
which is for the time being a subsidiary or a holding company of
the Company or another subsidiary of a holding company of the
Company or atherwise sssocinted with the Company),

To act as wrustee of ony kind including trustee of any deeds
constituting or seewring any debentures, debenture stock or other
securities or obligations and to undedake and execute any trust or
trust business (inchwling the business of acting as trustee under
wills.and seitlements), and to do anything that may be nceessary
or assist in the obtaining of any benefit under the estate of an
individual, and olso to undertake the office of executor or
administrator,

To prosure the Company to be registered or recognised in any
country or place inmany part of the world,

To compensate for Joss of office any Director or other officer of
the Company and (o make payments (0 any persons whose office,
employment or duties may be terminated by virue of uny
transaction in which the Company is engaged,

‘To pay out of the funds of the Company the costs, charges and
expenses of and incidental to the formation ond registration of the
Company, and any company promoted by ihe Company and ihe
fssue of the eapital of the Company and any such other company
or individual parly or incidental lo the negotiations between the
promoters preliminary 1o the formation of the Company, and also
all costs and expennes of and fncidental to the acquisition by the
Company of any property or assels incidental to the
accomplichment of all or any formalities which the Company may
think necessory or proper in conncetion with any of the matters
aforegaid,

To insure with any other company against losses, damages, risks
and liabilities of all kinds which nay affeet the Company or any
subsidiary of it or eompany asgoetated with it or in which it is or
may be interested and to effect re-insurance or counter-insurance.

To purchase and maintain insurance for or for the benefit of any
persons wito arc or were at any time directors, officers, employces




32,

33,

34,

or auditors of the Company, or of any other company which is its
holding company or which the Company or such holding
company hes any interest whether direet or indivect or which is in
any way allied to or associnted with the Company er of any
subsidiary undentaking of the Company or of any such other
company, or who are or were at any time trustees ot any pension
fund in which any employees of the Company or of any such
other company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance
against any liability Incurred by such persons in respect of any act
or omission in the actual or purported exceution and/or discharge
of their powers and/or otherwise in relation o their duties, powers
or offices in relation 10 the Company or any such other company,
subsidiary undertaking or pension tund and 10 such extent as may
be permiited by law otherwise o indenmify or to exempt any such
person aguinst or from any such liability,

To uet e direetors or managers of or o appoint directors or
manggers of any subsidiary company or of any eother company in
which the Company is or may be interested,

To remunerate or compensate fu any form any person or company
for services rendered or to be rendered in placing or assisting to
place or guarantecing the placing of any of the shares In the
Company's eapital, or any debentures or other seenrities of the
Company, or in or about the formation or promotion of the
Company or the conduet of §ts businese; to establish or promote,
or concur or partielpate in establishing or promoting, ony
company, fund or trust and (o subseribe for, underwrite, purchase
or otherwise sequire securities of any company, fund or trust and
to cany on {he business of company, fund, trust, or business
promoters or managers and of underwriters or dealers in
securities, and to act as director of, and as seeretary, treasurer,
manager, regisirar or transfer ngent for, any other company and to
keep any register to undertake any repistration duties, whether in
relation to seeuritics or otherwiss,

To pay for any property or rights acquired by, or for any services
rendered 1o, the Company or as seeurily for any obligation or
amount of either in cash or by the issue and allotment sceuritics of
the company fully or partly pald-up shares, with or without
prefersed or deferred rights in respeet of dividend or repayment of
capital or otherwise, or by any securities which the Company has
power to issue, or by the grant of any rights or options, or partly
in one mode and partly in another, and generally on such terms as
the Company may determine,




35

36,

37!

40,

41,

42,

43,

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, or for any services
rendered by the Company, cither in cash, by instalments or
otherwise, or in fully or partly paid-up ghares of any company,
with or without preferred or deferred righty in respect of dividend
ar repayment of capital or otherwise, or by means of a mortgage
or by debentures or mortgage debentures or debenture stock of
any company, or by the grant of any rights or options, or partly in
one mode and parily in another, and generally on such terms as
the Company may determine,

To apply the money of the Company in any way in or towards the
establishment, maintenance or extension of any trust, association,
institution or lund whether econneeted witls any particular rade or
business, or with rade or commerce generally or not, or whether
in the interests of the Company generally, or for the benefit of any
employees or offlcers (including Direetors) at any time of the
Company or their families,

To give any employee or officers (including Directors) of the
Compony a share or interest in the profits of the Company's
business or part thereof and for that purpose to enter into any
arrangement that the Directors might think fir,

To contribute by donation, subseription, guarantee or otherwise to
any publie, general, choritable or uscful object whatever,

To provide (eehnieal, enltonal, artistie, educational, entertainment
or business material, facilities, information or services and to
carry on any business involving any such provision,

To carry out research and development of all kinds and expend
mongy thercon in furtherance of any of the above objects,

To distribute among the mermbers in speefe any property of the
Company, or any proceeds of sale or disposal of any properly of
the Comypuny, but so that no distribution amounting o 4 reduction
of capital be made execept with the sanction (if any) for the time
heing required by law,

‘To eease carrying on or wind-up any business or activity of the
company, and fo eancel any regisiration of and to wind up or
procure the dissolution of the Company in any state or territory.

To do all or any of the above things in any part of the wosld, and
cither ag ptincipals, agents, trustees, contractors or otherwise, and
cither alone or in conjunction with others, and cither by or




through agents, sub-contractors, trustees, subsidiaries or
othenwise,

44, To do oll such other things as are incidental or conducive to the
above objects or any of them,

It is hereby declared

(i

(i®)

(iif)

()

(v

(Vi)
(vil)

5

that the objects of the Company as specified in each of the foregoing
paragraphs of this clause shall except if at all where otherwise
expressed, be in no way limited or restricted by reference to or
interference from the terms of any other paragraph or the name of the
Company or the nature of any husiness carried on by the Company or
the order in which such objects are stated, but may be carried out in as
full end ample manner and shall be construed in ns wide a sense as if
each of the said paragraphs defined the objeets of a separate, distinct
and independent company;

the word “eompany® shall (exeepl where referring to this Company) be
deemed to include any person or parinership or other body of persons,
whether incorporated or not incorporated, and whether formed,
Incorporated, mesident or domielled in the Upited Kingdom or
elsewhere;

“agsociated companles” shall mean any (wo or more companies if one
has control of the other or others, or any person has control of both or
all of theny;

“seeurities” shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subseribe or convert, or similar right or
obligation;

“holding company”, “subsidiary” and “subsidiary undertaking” shall
have the same meaning o5 in the Companics Aet 1985;

“and” and "or” shall mean “and/or”; and

“other” and “otherwise” shall not be construed ejusdem generis where a
wrider construction is possible;

‘The Habifity of the Members s limited,

The capital of the Company ig £.2.00 divided into 2 shares of £1 cach.




1, the person whose name and address is subseribed, am desirous of being formed into
a Company in pursuance of this Memorandum of Association, and [ agree to take the
rumber of shares in the capital of the Company set oppesite sy name,

Name, Address and Deseription
of Subscriber

Mumber of Shares

taken by
Subseriber

Claire Patricia Bannister
74 Compton Road
Pedmore

Srourbridge

West Midlands
PY90TH

Solicitor

Davn Broma Qliver
24 Gardners Walk
Upton-upon-8svem
Worcestershire
WRE OLL

Solicitor

One

Cie

Pated thio 29th day of Jonuary, 1993
Witness 1o the sbove Signatures

Jaequeline Betty Corcoran
58 Woodfield Crescent
Kiddermtinster
Worcestershire

DY11 GTU

Trainee Soliecitor

\(V\ s \\__ﬁ
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3.

The Companies Acts 1985 & 1989

Private Company Limited By Shares

No. 2786679

ARTICLES OF ASSQCIATION
OF
MeLEAN HOMES MIDLAND LIMITED

In these Articles:

“The Act" means the Companies Act 1985 and 1989 as amended by any
statutary instruments made thereunder for the time being in foree;

Talde "A* means Table A in the schedule to the Companies (Tnbles A to F)
Regulations 1985, as smended by the Companies (Vables A to )
(Amendment) Regulatfons 1985;

“Statutes” means every stalute dncluding any stalutory iostrument, order,
Regulation or subordinate legislation made under it for the time belng in foree
conceming companies and affecting the company;

“The Anticles” these articles of assoclation ag originally adopted or a3 altered
from time Lo time;

‘The Regulotions contained in Table A shall apply to the Company with the
exceplions, modifications ond additions hereinafter conlained,

The company is a private eompany and accordingly any invitation to the public
(o subseribe for any shares or debenlures is proliibited,

Regulations 3, 23, 24, 73 1o 80 inclugive and 118 of Table A ghail not apply 19
the Comtpany,

Words importing the singular number include the plural number and vice
versd, viork impotting sne gender include all genders and werks importing
persons include bodies corporate and unincorporated agsociations, Headings to
these Articles arc inserted for convenience and shall not affeet their
construetion,
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10,

i1

’2'

14,

Share Capital

Subjact to any direction 1o the conirary which may be given by the Company
in General Meeting, the Directors are unconditionally authorised to allot,
create, deal with or otherwise dispose of relevant seeurities (within the
meaning of section 80(2) of the Act) 1o such persens including any Dircctor on
such terms and at such times as they think fit, provided that no shares shall be
issued at a diseount,

The maximum newaal amenn of share capltal which the Direcrors may allot
or otherwise dispose of in eccordance with Article 6 shall be the nominal
amount of upissued share eapital at the dale of incorporation of the Company
or such other amount as shall be authorisé by the Company in General
Meeling.

. 4& auwthority conferred on the Directors by Astleles 6 and 7 shall remain in
oree for 2 period of five years from the date of incorporation of the Company
and therealier provided this autborily is renewed fiom thne o time by the
Compony i General Meeting in aceordance with Seetion 80 of the Act.

Any share may, with the sanction of a Speelal Resoludon, be issued on the
terms that it is, or ot the option of the Company or of the holder of sueh share
is liable, to b redeemed,

In aceordance with seettan €1 (1) of the Act the provisions of sections 89 (1)
argd 90 (1) to (6) (inelesive) af the Act shall not apply to the share capital of
the Company {present an | furure),

Subjeet to the previsions of the Aet, the Company may make a payment in
respecs of any redemption pirsvant 10 Aniele 6 or purchase of any of ite own
shares otherwise thun out of disteibnlable profits of the Company or the
proceeds of a fresh fssue of sharee,

Lien

In Begulation & of Table A the words *(not being a fully paid share)” shall be
onitied,

Transfer of Shares

Regulation 23 of Table A shall tot apply to the Company. The instrument of
transfer of any share shall be exeented by or on bchalf of the transferor, and the
transferor shall be deemed o remain the holder of he share untll the name of
the transferee is entered in the rogister of members in respect thereof provided
that in the case of a partly paid share the instrument of transfer must also Lo
executed by ar ou behiall of the transferee,




14,

16,

17,

18,

19'

20,

Regulation 24 of Table A shall not apply to the Company, The Directors may
in their absolute discretion and without assigning any reason therefor decline to
register any transfer of any share whether or not it s a fully paid share.

Proceedings at General Meeling

The Company in General Meeting may at any time and from time fo time,
upon the recommendation of the Dircetors, resolve that any profits made on the
realisation of investments or other capital nssets or any other undistributed
profits of a capital nature or any inveslments or assels representing such profis
be divided among the Members on the basis that they recelve them as capital,

In any resolution In writing pursuant (o Regulation 53 of Table A writing shall
be deemed 1o include letter, telex, cable, elestronic mail, facsimile and other
methods of reproducing or communicating writing in visible form, 17 and for
$0 Jong 3 the Company has only one member, that member presens in person
or by proxy or if that member is o corporation by o duly authorised
representative shall be a quorum,

I'rocedurc if a single member company

If the membership of the Company falls to one member, or having had one
member, increases to more than one member on appropriate statement of such
cvent shall together with the date of (hat event be entered in the register of
members in accordance with seetion 352 A of the Act,

17 and for =0 long as the Company has enly one member and that member fakes
any decision which is required to be talsen fn general meeting or by means of a
written resobution, that decision shall be as valid and effectual as if agreed by
the Company in general meeting save that this andele shall not apply 1o
resojutions passed pursuant 1o seetions 303 and 391 of the /.ct, Any decision
taken by a member pursuant to this arficle shall be recorded in writing and
delivered by that member (o the Company for entry fn the Company’s minute
book,

I and for 20 long as the Company has only one member and that member is o
Director, the Company shall, except as to contraets in the ordinary course of
the Company’s business, comply with the obligation in section 3228 of the
Act 1o ensure that any contract between the Company and that member s in
writing or sct out in o memorandum in writing or is recorded in the minutes of
the first meeting of the Diteetors following the making of ¢ .4 contract,

Members (or their prozies or representatives) participating in the manner
describeed in this anicle shall be deemed to be present in person and to be
holding a meeting,




22,

23

24,

25,

20,

A member (or his proxy or representative) may participate in a meeting of the
Company by means of a conference telephone or similar communicating
cquipment whereby all members (or their proxies or representatives)
participating can hear each othier, Resolutions in general meeting may be made
through participation and vating by such means even though none or only
some of the members (or their proxies or representatives) are physically
present with each other,

Directors

Regulation 82 of Table A shzll be amended by the addition of the words
"Unless otherwise determined by the Company in General Meoting such
remuneration shall be divided between the Directors in such proportion and
manner as the Directors may unanimously determine or In default of such
determination equally except that eny Dircetor holding office for less than a
year ar other peviod for which remuneration is pafd shall rank In such division
in proportirn to the fraction of such. year or other period during which he has
held office.

Any Director who at the request of the Board performs special services or goes
ar resides abroad for any purposes of fthe Company may receive such extra
remuneration by way of salary eommission ox partieipation in profits or pantly
in one way and partly in another as the Dircctors may determine,

Powers and Duties of Directors

The Directors may establish any local boards or agencies for managing any of
the affuirs of the Company efther [n the United Kingdom or elsewhere, and
may appoint any peisons o be members of such Jocal boards or any managers
or ag~ats and may fix thels cemuneration, and may delegate to any local board,
mani,, 2k or agent any of the powers, awthorities and diseretion vested in the
Directors with power to sub-delegate and may authorise the members of any
Joeal board or zay of them to fill any vacancies therein and (0 act
notwithstanding vaeancies. Any such appointment or delegation may be made
Hupon such terms and subjeet to aueh conditions as the Direetors may think fit,
Tive Directors muy remove any person 50 appeinied, and may annul or vary
any such delegation, but n 1 person dealing in good fajth and without notice of
any such annulment or var stion shall be affected thereby.,

Any kind of business which the Company is, within its Memorandum of
Assaciation, either cxpressly or by implication, authorised to undertake may be
undertaken by the Directors, at such tinie or times as they shall think fit, and
fusther may be permitted by them to be in aboyance, whether such kind of
business may have been actually commenced or not, 5o long as the Directors
inay congider it expedient not to commenee or proceed with the same,

A Director of ihe Company may be or become # Director or other officer of
any other company, including any company promoted by the Company or in
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which the Company is or may be or become intesested as a vendor, shareholder
or otherwise, and may subscribe for, guarantee the subscription of or otherwisce
acquire shares in or securities of any sueh other company, and, provided that
the Directors agree, ne such Director shall be accountable for any
remuneration, salary or wiher benefit or profit received as Dircctor or officer of,
or [rom his interest in, such other company, The Directors may also exercise
the voting power conferred by the shares in any such other company in such
manner in all respects as they think fit, including voting in favour of any
resolution appeinting the Dircetors or any or all of them as Directors or
officers of such other company or voting or providing for the payment of
remuneration to the Dircetors of offiesrs of such vther company,

A Director whe holds or has held any other office or place of profit under the
Company may participate in any scheme Instituted by the Company for
providing pensions, life assurance or other benefits for its employees, ‘the
remuneration payable in respeet of any such other office ur place of profit may,
subject 10 the approval of the Company in General Meeting In any case where
such approval is required by law, include the payment to him or his widow or
dependants of a pension or other benelits on or aller retirement from such other
office apart from oy in addition to the benefits provided by any such scheme
and such pension or other benefits may be paid notwithstanding that on
retiretent from such other office or place of profit the Director remains a
Direetor,

Alternate Directo.s

Any Direstor (other than sn altemate Director) may al any time appoint any
person (or more than one jobmly or severally) to be an alternate Director of the
Company to represent sueh Director and may ot any time remove any oliernate
Director s0 appointed from office, An aliernate Dircctor so appointed shall
not, exeept by virtue of an agreement with the Director who he represents, be
entitled to reeeive any remuneration from the Company but shall otherwise be
subject to the provisions of these articles with repard (o Direclors, An aliernate
Director shall be entitled to receive notices of all meetings of the Directors and
in the absenco of the Dircetor whom he represents {o attend and vote at all
mectings of the Directors and o perform all (he funetlons of such Ditector as 2
Director, When acting also as a Director or as an alternate Director for more
than one Director an alternate Director shall have one vote for every Disector
he represents in addition (o bls own if himself 2 Director. An allernate
Director shall [pso facto ¢eace to be an alternate Director if the Director whom
he represents ceases for any reason to be a Dircelor, Any such appointment or
the termination therzof shall be by notice in writing to the Company and take
cffect when the notice effecting the same is delivered to the Registered Office
of the Company or to the Scerctary or is produced at a Mecting of the
Directors,

Removal and Appointment of Directors
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A Director shall be appointed by resolution approved by o majority of
sharcholders in general meeting or by resolution of the Directors, There shall
be no age timit for the Directors of the Company,

Regulntion 8! of Table A shall be amended by substituting for paragraph (¢)
thereof the following provision:

"(¢) he becomes, in the opinion of all his co-Dircctors, incapable by reason of
mental disorder of discharging ' “nties as a Director;”

and by adding the following provic . - paragraph (f)

"(f) kis resignation is requested by oll other Dircctors by notice in wiiting
delivered to the Registered Olffice or tendered at a mecting of the
Directors and for 1his purpose like notices each signed by a Director
shall be a5 effective as o single potice signed by a pumber of Dircctors”.

The Directors shall not be subjeet to retirement by rotation. Regulations 73 to
80 inclusive of T'able A sholl not apply to the Company.,

Proceedings of Directors' Meetings

Provided that If within half sn hour from the time appointed for ameeting of
Directors a quorum is net present the meeting sholl stand adjoumed for
fourteen days at the same time and place or 1o such other day and at such ather
time and place as all the Directors may determine and if at the adjourned
meeting a quorum is not present within thirty minutes from the time appointed
for the meeting the Dirgetors or Direetor present shall be a quorum,

In any resolution in writing pursuant to Regulation 93 of Table A writing shall
be deemed (o include letter, wlex, eable, efectronic mail, facsimile and other
methods of reprodueing or communicating writing in visible form,

Any Director or member of a commitiee of the Board may participate in a
meeting of she Dircetors or such committce by means of a conference
telephone wr similar  communications eduipment whereby all  persons
participatiog i the meeting can hear eaeh other and participation in a meeting
in this seetsier shall be deemed to constitute pregence in nerson at such
meeting, Such a meeting shall be desinad fo lake place where € < largest group
of those participating s asgembled, or, if there is no such gr1p, where the
Chairman of the meeting s,

The following sentenee shall be added to Regulation 72 of Table A: "Any
committee shall have posser unless the Directors direct otherwise to co-opt asa
member or members of the committee for any specifi. purpose any pesson or
persons altbough not being a Director or Direetors of e Conoar v,
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The remuneration of a Munaging Direclor appointed by the Directors in
accordance with Regulation 84 of Table A may be by way of salary,
commissicn, bonus, participation in profits, or otherwise or partly in one way
and parily in another, as the Directors may detennine,

The Directors may from fime to time appoint any person lo an office or
employment having & designation or title including the word "Director” or
attach to any existing oflice or employment with the Company such a
designation or titte, The inclusion of the word "Dircetor” in the designation or
title of any office or employment with the Company shall not imply that the
liedder thereof is a Dircetor of the Company nor as a Director of the Company
be deemed (0 be » Direetor for any of those purposes,

The Company may by ordinary resolntion appoind a person who is wiling to
act as a Director efther 1o fill 8 vacaney or as an additional Direetor,

S and so long as the mistmum pumber of Directors specified under these
Artjcles is one, a sole Direetor may excreise all the powers eonferred on the
Directors by these Articles, and shall do so by written resolution under his
hand and, so long #5 there is such sole Director, Regulations 88 10 90 of table
A sholl not apply 10 the Company and article 27 shall have no effeet,

Secretary .

The Dircetors shall appoint a2 Becrctary and may also appoint an Assistant
Secretary and temporary substitwies for the Secretary, Any such Assistant
weeretary or temporary substituies shell for the purpose of these Articles be
deemed (o be and may (ullil the duty of the Sceretury subject to any limitation
preseribed by the Directors,

Authentication of Documents

Any Director or the Seeretary or any person appointed by the Dircctors for the
purpose shall huve power o authemticate any documents affecting the
constitution of the Company and any recotutions pugsed by the Company or the
Dircetors or any commitice of the Directors, and any books, records,
documesus and accounts relating (o the business of the Company, and to certify
coples thereof or extracts therefrom as true copies or extracts; and where any
books, records, documents or accounts are elsewhere than al the Registered
Office, the custody thereof shall be deemed to be a person appointed by the
Directors as aforesaid, A document purporting to be a copy of a resolution, or
an extract from the minutes of 4 meeting of the Company or of the Dircctors or
any committee of the Directors which is certified as aforeszid shall be
conclusive evidenee in favour of all persons dealing with the Company upon
the fuith thercof that such resolution has been duly passed or, as the case may
be, that such minutes or extract is a true and aceurate record of proceedings at a
duly constituied mecting.
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QOfficial Seal

If the Company has a seal it shall only be used with the authority of the
Directors or of » committee of Directors, the Directors may determine who
shall sign any instrument to which the scal is affixed and unless otherwise so
determined it shall be signed by a Director and by thc Secretmy or second
Director, The obligatior; under Regulation 6 of Table A relating to the sealing
of share certificates shall apply only if the Company has a secal,

Where the Statutes so permit, any instrument signed by one Director and the
Seeretary or by two Direetors and expressed to be exceuted by the Company
shall have the same elfect as If exceuted under the seal, provided that no
instrument shall be so signed which makes it clear on its face that it is intended
by the person or persons making it o have effect as a deed without the
authority of the Directors or of 2 committee authoriged by the Direetors in that
behalf,

‘The Company may have an official seal for use abroad wnder the provisions of
the Act, where and as the Directors shall determine, and the Company may by
writing wndes the Compon Seal appeint any agenis or agent, commitees or
committee abroad to be duly authorized agents of the Company, for the
purpose of affixing and wsing such official, geal, and may impose such
restrictions on the vse therefore as may be thought fit,  Wherever in thece
Anicles reference is made to the Common Seal of the Company, the reference
shall, when and 50 far as may be applieable, be deemed to include any such
official ceal aforesald,

Tndemnity

Regulation 118 of “Yable A shall not apply to the Company. Subject to the
provisions of and zo fi. a5 may be permitied by the Act but without prejudice
to any indeminity to which a Director may otherwise be entitled, every
Director, Secrctary, Auditor or other officer of the Company shall be entitled to
be indemnified by the Company out of the assets of the Company against all
c0515, charges, Josses, expenses and labilities which he may sustain or ineur in
or about the actual or purporied exercise of his powers or exeeution of (he
duties of his office or otherwise in relatfon thereof, including any liability
" aumred by bim in defending any proccedings, whether civil or eriminal, in
which judgement i3 given in his favour or in which he is acquitted or in
conneetion with any application under Section 727 of the Act in which relief is
granted to him by the court, or which are otherwise disposed of without uny
finding or admission of any material breach of duty on his part, and no
Director or other officer ghall be liable for any logs, damage or misfortune
which may happen to or be incurred by the Company in the exccution of the
duties of his office or in relation thereto,
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The Directors shall have power (o purchase and mainwin for any Director,
Sceretary, Auditor or other officer of the company insurance against any such
liability as is referred to in Seetion 310(1) of the Acl,

Notices

Any notice required by these Articles 10 be given by the Company may be
given by any written doeumentary form including by means of felex, cable,
electronic mail or facsimile, and a notice communicated by such forms of
immediale trensmission shall be deemed 1o be given at the time it is
transmitted to the person to whom it is addressed, Regulations 111 and 112 of
table A shall be amended accordingly.
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