The Campanies Acts 1985 to 1989
Private Campany Limited by Shares

MEMCRANDUM OF ASSOCTATTON

OF

ATD 2ALL47AT* 0706
GOODLAND PROPERTTES LIMITED COMPANIES HOUSE 1505/02

1. The company's name is "GOODIAND PROPERTIES LIMITED"

2. The Campany's registered office is to be situated in England and
Wales.

3. The company's dbjects are :

(a) To carry on all or any of the businesses of property developers and
~ builders, to invest in property of any description for lease, exchange or
othexrwise and to deal and traffic in any land, buildings or property of
any tenure or any interest therein; and, in conjunction with each other or
as separate and distinct undertakings, all or any of the following
businesses; mamuifacturers, importers, exporters, agents, dealers (both
wholesale and retail) in all articles of comnercial, mamufacturing,
personal and household use and consumption and in all kinds of raw
materials; warehousemen, storage contractors, shipping and forwarding
agents; dealers in property and estates, property developers, property
managers; estate agents, insurance agents and brokers, financiers,
financial agents and to act as nominee, trustee, agent, factor, broker,
executor, administrator, receiver for or otherwise on behalf of Companies,
Corporations, firms or persons, builders; scaffolders; contractors,
heating and ventilation engineers and contractors, refrigeration
engineers, specialists and contractors; decorators; painters; bricklayers,
specialist carpenters, shuttering mamufacturers and erectors; joiners,
public works contractors; plasterers, plumbers, electricians, shop front
fitters; huilders' and decorators' merchants; civil, mechanical,
constructional, agricultural, consulting, heating, electrical and general
engineers; welders; sheet metal workers; blacksmiths, motor engineers;
garage proprietors; car hire service, taxi proprietors and operators;
travel agents, tour operators, proprietors of vehicles and vessels of all
kinds; transport and haulage contractors; general engineers; tool makers;
booking agents for, and managers of theatres, cinemas and all other kirds
of entertaiments and sporting events; turf and sporting accountants in
all their branches; proprietors of shops, cafes, clubs, hotels ard
restaurants, catering contractors, dealers in foods ard provisions of all
kinds, wine and spirit merchants, 110ensed victuallers; butchers; grocers,
greerngrocers; fishmorggers and poultry merchants; farmers; florists,
horticulturists; bakers, confectioners;  tobacconists; ironmongers,
hardware merchants; dealers in plastics of all kinds, antique dealers;
furniture mamufachirers and dealers; leather and fancy goods dealers;
jewellers, radio television and electrical retailers, dealers and
repairers, toys, games ard sports equipment dealers; photographers and
dealers in all kinds of photographic materials and eguipment, f£film
producers and distributors; textile merchants, tailors, fashion designers,
ladies and gentlemen's outfitters, boot and shoe retailers, perfumery and
cosmetic dealers, bhairdressers, mamufacturing and retail chemists;
printers, publishers, stationers, advertising and publicity agents; public
relations specialists, consultants, business transfer agents and
enployment agents; computer operators; programmers and dealers; market



research specialists; business advisors, mail order specialists; dyers and
cleaners; dry cleaners, proprietors of launderettes, excavation and
demolition contractors; plant hirers; scrap iron and waste merchants and
to carry on all or any of the said businesses, anxd provide services in
cannection therewith, either together as one business or as separate and
distinct businessses, in the Organisation for Econamic Cooperation and
Development countries.

(b) Tbcanyonanyctherbusmesswhldlmayseemtothe&mpanycapable
of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or render more

profitable any of the property rights of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect and
renew, whether in the United Kingdom or elsewhere in the Organisation for
Econamic Cooperation and Development counties any patents, patent rights,
brevets d'invention, designs, concessions, secret processes, trade marks,
licences, amd the 1like amd to alter, disclaim, modify, use and turn to
account, and to manufachure under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

(d) To purchase, take on lease or in exchange, hire or by any other means
acguire and take cptions over any freechold, leasehold of any other real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business, or may enhance
the value of any other property of the Company.

(e) To acguire amd urdertake the whole or any part of the business,
goodwill, assets, property, and liabilities of any person or company
carrying on or proposing to carry on any business which the 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.

(f) To acguire an interest in, amalgamate with, or enter into partnership
or into any arrangement with sharing profits, co-operation, Jjoint
adventure, union of interest or reciprocal concession with any person or
campany carrying on or engaged in, or about to carry on or engage in, any
business or transaction which is capable of being conducted so as directly
or indirectly to benefit the Campany.

(g) To enter into any arrangements with any goverrments or authorities
supreme, 1local, mmicipal, or cotherwise, or any campany or person that may
seem conducive to the attaimment of the Company's dbjects, or any of them,
and to obtain fram any such goverrment or authority any rights, charters,
licences, privileges or concessions which the Company may think it
desirable to obtain, and to carry out, exercise and comply therewith.

(h) To draw, make, accept, endorse, discount, execute, negotiate ard
issue promissory notes, bills of exchange, bills of ladirng, warrants,
debentures and cther negotlable or transferable instruments.

(i) To invest and deal with the moneys of the Company not immediately
xeqm_red in any manner, and to hold sell or otherwise deal with any
investments made.




(3) To subscribe for, take or ctherwise acquire, and hold shares, stock,
debentures ard other negotiable or transferable instruments.

(k) To establish or pramcte any other company or companies for the
parpose of acquiring all or any of the property, rights and liabilities of
the Camany, or for any cther purpose which may appear likely to assist or
benefit the Company, or for any other value of any property or business of
the Caompany and to place or guarantee the placing of, underwrite,

subscribe for or otherwise acquire all or any part of the shares,

debentures or other securities of any such company.

(1) To advance ard lend money or give credit, with or without security to
custamers ard others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans ard to
becane security for any persons, firms or companies.

(m) To raise or borrow money in such a manner as the Company shall think
fit, and to secure the repayment of any such money raised, borrowed or
owing by mortgage, 1lien, charge or other security upon all or any of the
property or assets of the Campany (whether present or future) including
its uncalled capital, and also by a similar mortgage, lien, charge or
security to secure and guarantee the performance by the Company of any
cbligation or 1liability it may undertake or which may become binding on
it,

(n) To pay -out of the funds of the Company all of any expenses which the
Company may lawfully pay with respect to the Pramotion, formation and
incorporation of the Company or to contract with any person firm or
company to pay the same and to pay comissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any
shares, debentures or other securities of the Company.

{o0) To remmerate any person, firm or company whether by cash payment or
by the allotment of shares, debentures or other securities of the Company
credited as paid up in full or in part or otherwise.

(p) To procure the Company to be registered or recognised in the
Organisation for Economic Cooperation and Development countries.

(9 To act as agents or brokers and as trustees for any person, firm, or
campany, and to undertake and perform subcontracts and also to act in any
of the businesses of the Company in the Organisation for Economic
Cocperation and Develcpment countries through or by means of agents,
subcontractors or others.

(r) To improve, develop, manage, grant rights or privileges in respect
of, construct, repair, let on lease or otherwise, exchange, mortgage,
charge dispose of, sell, grant licences in respect of, turn to account,
grant options in respect of, or cotherwise deal with all or any part of the
property and rights of the Company both real and personal.

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




(t}) To do all or any of the matters or things aforesaid in Organisation
for Economic Cooperation and Development countries ard to do such matters
or things either as principals, agents, contractors or otherwise ard by or
through agents, contractors, or otherwise and either alone or in
conjunction with others.

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

And it is hereby declared that:

(i) The objects specified in each sub—clause shall be regarded as
independent odbjects, and they shall not be limited or restricted, except
where otherwise expressed in such sub-clauses, by reference to or
inference from the terms of any other sub-clause or the name of the
Company, but may be carried out in as full and anmple a manner and
construed in as wide a sense as if each of the said sub—clauses defined
the cobjects of a separate and distinct company.

(ii) The word "Company", except where used in reference to this
Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporated, and whether incorporated,
registered, resident or domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The corhpany’s share capital is £1,000 divided into 1,000 ordinary
shares of £1.00 each and €490,675,000 divided into 950,000,000 ordinary
shares of €0.5165 each.

We, the subscribers to -this Memorandum of Association, wish to be formed
intc a Company pursuant to this Memorandum, and we agree to take the
number of shares shown opposite our respective names.

Names and Addresses of the Subscribers Number of shares taken
: by each subscriber

QOMPANY DIRECTCRS LIMITED One Ordinary Share

788-790C Finchley Road
London NW1l 7UR

Company Director
TEMPLE SECRETARTES LIMITED One Ordinary Share

788-790 Finchley Road
ILondon NW1l 7UR

Company Secretary

Total shares taken Two Ordinary Shares

Dated 7 October 1994

*By Ordinary Resolution dated 17th March 1995




Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
ILondon NW11l 7UR

Consultant



THE COMPANIES ACTS 1985 TO 1989
FPRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GOODLAND PROPERTIES LIMITED

PRELTMINARY

1. (i) The requlations 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 (hereinafter referred to as "Table A"),
subject to the additions, exclusions and modifications hereinafter expressed
shall constitute the Articles of Association of the Company.

{ii} In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or re—
enactment of that provision for the time being in force.

SHARE CAPITAL

2. The Directors of the Company may (subject to regulations 3 and 4
{i1) below and section 80 of the Act) allot, grant options over, or otherwise
deal with or dispose of any relevant gsecurities (as defined by section 80(2}
of the Act) in the Company on such terms and conditicons and in such manner as
they think proper.

3. The Directors of the Company are generally and unconditionally
authorised during the period of five years from the date of incorporation of
the Company to allot, grant rights to subscribe for or convert securities into
shares in relation to the original shares in the authorised share capital of
the Company to such persons at such times and on such terms and conditions as
they think fit, subject to the provisions of section 80 of the Act.

4. (1) Subject to any direction to the contrary that may be given by
Special Resolution by the Company in General Meeting, any shares which do not
comprise the original auvthorised share capital of the Company shall, before
they are issued, be offered to the Members in proportion as nearly as possible
to the nominal value of the existing shares held by them and such offer shall
be made by notice specifying the number of shares to which the Member is
entitled and limiting a time within which the offer if not accepted shall be
deemed to be declined, and after the expiration of such time or on receipt of
an intimation from the Member to whom the notice is given that he declines to
accept the shares, the Directors may dispose of the same in such manner as
they think most beneficial tc the Company. The provisions of this paragraph

shall have effect only insofar as they are not inconsistent with section 8¢
of the Act.

(ii) In accordance with section 9t1(1) of the Act, section 89(1) and
sections 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

LIEN

5. (1) 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) payable at a fixed time or called in respect of that share.

The Company shall also have a first and paramount lien on every share (whether

~t not it is a fully paid share) standing registered in the name of any Member

solely or registered in the names of two or more joint holders for all moneys
4



. presently payable by him or his estate to'the Company. The Directors may at
- any time declare any share to be wholly or in part exempt from the provisions
of this regqulation.

(ii) Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAIL MEETINGS

6. (i) An Annual General Meeting and an Extraordinary General Meeting’
called for the passing of a Special Resolution or a Resolution appointing a
person as a Director shall be called by at least twenty-one clear days’
notice. All other Extraordinary General Meetings shall be called by at least
fourteen clear days’ notice but a General Meeting may be called by shorter
notice if it is so agreed-

(a) in the case of an Annual General Meeting, by the Members entitled
to attend and vote thereat; and

{b) in the case of any other Meeting by - a majority in number of the
Members having a right to attend and vote being a majority together holding
not less than ninety-five per cent, in nominal value of the shares giving that
right.

(ii) The notice shall specify the time and place of the Meeting and in
the case of special business only the general nature of the special business
to be transacted and, in the case of an Annual General Meeting, shall specify
the Meeting as such.

{iii) 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,
and the appointment of, and the fixing of the remuneration of the Auditors.

{(iv) Subject to the provisions of these Articles and to any
restrictions imposed on any shares, all notices of and any other
communications relating to any General Meetings of the Company or of separate
General Meetings of the holders of any class of share capital of the Company
shall be given to all members, to!all persons entitled to a share in
consequence of the death or bankruptcy of a Member and to the Directors and
Auditors of the Company for the time being.

(v) Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS

7. (i) No business shall be transacted at any Meeting unless a quorum is
present at the time the Meeting proceeds to business. Two persons entitled to
vote upon the business to be transacted, each being a Member or a proxy for
a Member or a duly authorised representative of a corporation, shall be a
quorum.

(ii) If and for so long as the Company has only one Member, that Member
present in person or by proxy or if that Member is a corporation by a duly
authorised representative shall be a quorum.

(iii) If such a quorum is not present within half an hour from the time
appointed for the Meeting, the Meeting shall stand adjourned to the same day
in the next week at the same time and place or such time and place as the
Directors may determine. If at the adjournmed Meeting a quorum is not present
within half an hour from the time appointed for the Meeting, such adjourned
Meeting shall be dissolved.

(iv) Regulations 40 and 41 of Table A shall not apply to the Company.
8. (1) If and for so long as the Company has only one Member and that .

Member takes any decision which is required to be taken in General Meeting or
by means of a written resolution, that decision shall be as wvalid and




effectual as if agreed by the Company in General Meeting save that this

paragraph shall not apply to resolutions passed pursuant to Sections 303
ard 391 of the Act.

(i) Any decision taken by a sole Member pursuant to paragraph (i)
above shall be recorded in writing and delivered by that Member to the
Campany for entry in the Company's Minute Book.

NUMBER OF DIRECTORS

9. (1) Unless otherwise determined by Ordinary Resolution in General
Meeting of the Company the mnumber of Directors (other than Alternate
Directors) shall not be subject to any maximum, and the minimm mmber of
Directors shall be one. If ard so long as the minimum number of Directors
shall be one, a sole Director may exercise all the authorities and powers
which are vested in the Directors by Table A and by these Articles.
Regulation 89 of Table A shall be modified accordingly.

(ii) Regulation 64 of Table A shall not apply to the Campany.

APPOTNIMENT OF DIRECTORS

10. The first Directors of the Company shall be as named in the

statement delivered to the Registrar of Companies pursuant to Section 10
of the Act.

11. No person shall be appointed a Director at any General Meeting
unless:

a) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice executed by
a mamber qualified to propose that person for appointment together with
notice executed by that person of his willingness to be appointed.

12. Subject to Regulation 10 above, the Comparny way by Ordinary
Resolution appoint a person who is willing to act to be a Director to f£ill
a vacarcy.

13. In any case vwhere as a result of the death of a sole Menber of
the Campany the Company has no Menbers and no Directors the personal
representatives of such deceased Member shall have the right by notice in
writing to appoint a person to be a Director of the Campany and such
appointment shall be as affective as if made by the Company in General
meeting pursuant to regulation 12 above.

14. The Directors shall not be required to retire by rotation and
regulations 73 to 80 (inclusive) of Table A shall not apply to the
Conpany .

DIRECTORS GRATUITIES AND PENSIONS

15, (1) The powers of the Campany set out in Clause 3(p) of the
Memorandum of BAssociation may be exercised by the Directors of the

Campany .

(ii) Regulation 87 of Table A shall not apply to the Company.




16. (1) A Director may vote as a Director in regard to any contract or

in which he is interested or upon any matter arising
therefrom, and if he shall so vote his vote shall be counted and he shall
be reckoned 1in estimating a quorum when any such contract or arrangement
is under consideration.

(ii) Regulations 94 to 97 (inclusive) of Table A shall not apply to
the Company.

SECRETARY

17. The Secretary or Jomt—Secretary of the Company shall be as
named in the statement delivered to the Registrar of Ccmpanles pursuant to
section 10 of that Act.

TRANSFER OF SIERE‘S

18. The Directors may, in their absolute discretion, decline to
register the transfer of a share whether or not it be a fully paid share,
and no reason for the refusal to register the aforementioned transfer need
be given by the Directors. The first sentence of regulation 24 of Table A
shall not apply to the Campany.

INDEMNITY

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

(ii) The Directors shall have power to purchase and maintain for
any Director, officer or Auditor of the Company insurance against any such
liability as is referred to in Section 310 (1) of the Act.

(iii) Regulation 118 of Table A shall not apply to the Company.

SHARE WARRANTS

20. The Company may issue share warrants to bearer in respect of
any fully paid-up shares of the Company, stating that the bearer of the
warrant is entitled to the shares therein specified. Such warrants shall
be issued upon such termms and subject to such corditions as may be
resolved by the Directors and shall be transferable by delivery. The
bearer of a warrant shall be deemed for all purpcoses to be a shareholder
and member of the Company.



The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 {S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘the Act’ means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force,

‘the articles’ means the articles ol the company.

‘clear days® in relation o the period of a nolice means mat period excluding the
day when the nolice is given or deemed 10 be given and the day for which itis
given or on which it is 10 take etfect.

‘executed’ includes any mode of execution.

‘effice’ means the registered office of the company.

‘the holder’ in relation to shares means the member whose name is entered in
the register of members as the holder of the shares,

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

‘secretary’ means the secretary of the company or any other person appointed
to perform the duties of the secrelary of the company, inciuding a joint, assistant
or depuly secretary.

‘the United Kingdom™ means Great Britain and Northem ireland.

Uniess the context otherwise requires, words or expressions cortained in these
reguiations bear the same meaning as in the Act but excluding any Statutory
moditication thereof not in force when these regulations became binding on the
compary,

SHARE CAPITAL

2. Subject 1o the provisions of the Acl and without prejudice to any rights
attached 16 any exisling shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determing,

3. Subject 1o the provisions of the Act, shares may be issued which are 1o be
redeemed of are 10 be liable 1o be redeemed at the option of the company o the
hoider on such terms and in such manner as may be provided by the articles.

4. The company may exercise the powers ol paying commissions conferred by
the Act Subject to the provisions of the Act, any such commission may be satisfred
by the payment of cash or by the allotment of fully or partly paid shares or partly in
one way and parily in the other.

5. Excepl asrequired by law, no person shall be recognised by the company as
holding any share upon any 1rusl and (except as otherwise provided by the
articies or by 1aw) the company shall not be bound by of recognise any interest in
any share excepl an absolute right 10 the entirety theredl in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the halder of any shares, shall be entitied
without payment 1o ore certificate for ali the shares of each class held by him
{and, upon translerring a part of his holding of shares of any class, to acerlificate
for tha batance of such holding) or several centificales each lor one o more of his
shares upon payment for every ceriificate alier the first cf such reasonable sum
as the direclors may determine, Every cerlificate shali be sealed with the seal
and shall specify the number, class and distinguishing numbers (if any) of the
shares 10 which it retates and the amount or respective 2mounts paid up thereon

The company shall noi be bound 10 issue more than one certificale for shares
held joinlly by several persons and delivery of a certilicale 1o one jownt holder shall
be a sulficient deifivery to all of them.

7. Washarecerlificale s defaced, warm-aoul, lostor destroyed. itmay be renewed
on such lerms {if any) as 1o evidence and indemnily ard payment of the expenses
reasonably incurred by the company in investigaling evidence as the dweciors
may determine but otherwise lree o! ¢harge, and {in the case of defacement or
wearing-oul) on dehivery ug of the old cerhlicate

LIEN

-8. The company shall have afirsl and paramount lien on every share (o1 Deing a
fully paid share) 1or ali maneys {(whether presently payable or nol} payable at 3
lixed time or called in respect of that share. The direciors may at any line declare
any share to be wholly o e part exemptirom 1he provisions of this regulation, The
company’s lien on a share shall extend 1o any amouni payable in respect of it
9. The company may seliin such manner as ihe direciors delermine any shares
on which the company has a lienf 3 sum in respect of which the hen exiss 5
presently payable andis not paid within lourieen clear days afier netice has been
given to 1he nolder of the share or 10 1he person entitled Ioitin consequence of the
dealh o bankruplcy of Ihe hotder. demanding payment and slating that o the
notice is not complied with the shares may be sold.

10. To give ellect 1o a sale the direClors May aulhonse SOmMe persan 1o Execule
an insinwnent ol transier of the shares soid 10, or n accordance with the
diweclions of, 1he purchaser The hille of the transieree 10 the shares shall not be
allecied by any uregularty in or invalidily of 1he proceedings in reference lo the
sale.

1. The net proceeds of the sale. aticr payment of 1he costs. shail be applied
payment of 5a¢ much ¢ the sum tor winch the hen exists 2815 presently payable
and any residue shall (upon surrender 1o the company lor canceltalion of the
cerlificate lor the snares sotd and subject 1 a ke hen lor any moneys net
presently payatie as exisled wpon the shares belore the sale) be paid 10 the
person enlitled 10 the shares al the dale of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 10 the lerms of aliotment_ the direciors may make calls upon 1he
members in respect of any moneys unpard on their shares {whetner in respeciof
raminal valué or prernivm) and each member shall {subjec! 10 receiving al least
lourieen clear days nolice specilying when and where paymeni i$ 10 be made)
pay 10 the company as requied by the natke the amount calted on his shares A
call may be requued io be pad by iInstaiments. A call may, belore receipt by the
company af any sum due thereunder, be revoked in whote o partand payment o!
Acallmay DC POSIPONEd N whire Or parl A person uponwhom acallis made shat!
rernan iable 1or Calls rade upon im Rt SENOING 1he Subseguen] ranster ¢

the shares in respecl whereof the call was made.

13. A call shall be deemead 10 have been made at the time when the resolution of
the directors authorising the call was passed,

14. The jount holders of a share shall be jointly and severally liable to pay all calts
in respect thereol. . .

15, ifacallrernains unpaid alier ithas become due and payable the person from
whomilis due and payable shall pay interest on the amountunpaid from th 2 day it
became due and payable until itis paid at the rale fixed by ihe lerms of allotment
of the share or in the notice of the call_or il no rate is fixed. at the appropriate rate
{as defined by he Act) but the direciors may waive payment of Ihe interest wholly
or iy pari. :

16. An amount payable in respect of a share on allciment or al any fixed date,
whelher inrespeclol nominal value or premiumor as aninstalment of a call, shail
be deemed lobe a call and if itis not paid the provisions of the articles shall apply
as if thal amaunt had become due and payable by virlue of a call.

17. Subject lo the terms of afotment. the direciors may make arrangements on
theissue of shares lor a difference between the holders in the amounls and times
of payment of calls on their shares,

18. If a call remains unpaid alter it has become due and payable the directors
may give 10 the person irom whom il is due not Jess than fourteen clear days’
nolice requiring payment of the amount unpaid logether with any interest which
may have accrued. The notice shall name Ihe place where paymentis o be made
and shall state that if the notice is nol complied with the shares inrespect of which
the call was made will be liable 10 be forleiled.

19, il the nolice is not compled with any share in respect of which it was given
may, belore the payment required by the nolice has been made. be forteited by a
resolution of the directors and the forleilure shall include all dividends or other
moneys payable in respeci ol the forfeiled shares and nol paid before the
torfeiture. .

20. Subjeciio the provisions of the AcL aforfeited share may be soki, re-allotted
or olherwise disposed of on such lerms and in such manner as the direclors
determine either 10 1he person who was belore the forfeiluwre the holder or to any
gther person and al any lime before sale, re-allotment or other disposition, the
forteiture may be cancelied on suchterns as the direciors think tit, Where tor the
purposes ol i1s disposal a forfeiled share is 1o be Iransierred to any person the
direciors may authorise some person 10 execule an instrument of transfer of the
share 10 that person.

21. A person any of whose shares have been forleited shall cease 10 be a
member in respect of them and shali surrender to the company 1o cancellation
the ceriificate tor the shares for leited but shall rerain liable 1o the company for all
moneys whecn at the date of forfenure were presently payable by him i0 the
company nrespect of those shares withinlerest at the rate al which interest was
payable on those moneys before the lorleiture or. if nointerest was sopayable. at
the appropriate rate {as defined in lhe Act} from the date of forleitlure until
payment bul the direclors may wave paymenl wholly or i parl or enforce
payment wathout any allowance lor ihe vaiue ol the shares al the time of forfeilure
or lor any consideralion received on therr disposal

22. A stalutory declaration by a dvecior or the secrelary that a share has been
forfeited on a specified date shail be conclusive evidence of the lacts slaled in
1l as aganst all persons claiming 10 be enlitied Lo the share and 1he declarahion
shall {subject ta the execulion ol an instroment ol transler if necessary)
consuiuie a gond lile to the share and Ithe person 0 whom the share 1S
disposed ol shall noi be bound 10 see to the application of the consideration,
any. nor shail his bille 1o the share be allecled by any irrequlanly i of svahdiy
ol the proceedings in relerence 10 the torieiture gr disposal of the share.

TRANSFER OF SHARES

23. The mswrument of iransfer al a share may be in any usual 1oun OF I any
oiher lorm which the direclors may approve and shall be executed by or on
behall of the transferor and, untess the share is lully paid, by 0¢ on benall of the
transieree.

24, The dreclors may refuse 1o register the iransler ot a share which is not
tully paid 1o a person of whom they ¢o nol approve and they may reluse 10
register ihe transler of a share on which the company has a hen. They may atso
reduse 1o regisier a transier unless;—

23 15 lodged at the olfice of al such other place as the directors may
appoint and is accompanied by the certificale or the shares 10 which it relates
and such olher emdence as the dirgctors may reasonably requie 10 show the
night ¢t the 1ransteror to make the ranster,

{b) 1sinrespecl of only one class of shares; and

{c} s m favour of nol more than lour transterees
25 It ihe directors reluse 10 reqisier a ransfer of a share. they shall within 1wo
montns alier the date on which ihe iransier was lodged with the company send
10 1he izansieree notice of ke relusal
26 Theregisianan ol iransiers of shares or af translers of any class of shares
may be suspended at such imes and 1or such penads {nol exceeding thirty
days n any year) as the direciors may delermine
27. No lee shail be charged lor the regisiration ol any insirument of ransler or
oiher document relating 1o or altecting the tlte to any share .

28 The company shall be enutied to relain any mwsirument of transter which 1
registered. Dul any insiiument of transler which the diteclors refuse to regisier
shail e feturned Lo the person lodging il when nance o the relusal 1$ given.

TRANSMISSION OF SHARES

29 1t amember digs the SUNAvor O Survivors where he was a joint holder, and
fus personal representatives where he was a sole holder or the only surviver of
101 holders, shall be the only persons recognised by the company as having
any Lk 1 his inierest: bul nothing her_ein contained shall release the estate ol
3 deceased memner liom: any liabilily i respect of any share which hag been
Joently el by hen
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30. A person becoming enlitied 10 a share in consequence of the death or
sankruptcy of a member may. upon such evidence being produced as the
irectors may properly require, elect either 1o become the holder of the share
m.nhmmmmamwrmwanm.uhe
slects to become the hoider he shall giva notice 1o the company 1o that effect. if

registered he shall execute an instroment of

the member had not occumed.

31. A person becoming entitied 10 a share in consequence of the death or
bankruptcy of a member shail have the rights 0 which he would be entitied i
ha were the holder of tha share, except thal he shall not, before bemng
registered as the holder of the share, be entitled inrespect of it i attend or vote
a1t any meeting of the company or al any separate meeting of the holders of any
class of shares in the company. .

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution:—

{a} increase its share capital by new shares of such amount as the

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

{c) subject o the provisions of the Act. sub-divide its shares, or any of
them, into shares of smaker amount and the resolution may determine that, as
between the shares resolting Irom the sub-division, any of them may have any

- vreference or advaniage as walh the others; and

(d) cancel shares which, at the date of the passing ¢f the resolution, have
nol been taken or agreed 10 be 1aken by any person and diminish the amount of
its share capital by the amount of the shares so canceiled,

33, Whenever as a result of a consolidation of shares any members woulkd
become enlitted 1o fractions of a share. the directors may, on behalf of those
members, sell the shares representing the fractions for the best price
reasonably obtainable 1o any persen (incluging, subject to the provisions of the
Agl, the company) and distribute the ne! proceeds of $ale in due proportion
among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the
direction of, the purchaser. The transferee shall not be bound to see 10 the
application of the purchase money nor shall his title 1o the shares be affecled
by any iregularity in Of invalidity of ihe proceedings in reference o the sale.
34, Subject 10 the provisions of the Act, the company may by special
resolution reduce its share capital, any capilal redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35, Subject to the provisions of the Act, the company may purchase HS own
shares {including any redeemable shares) and, it it is & privale company, make
a payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable protits of the company or the proceeds of a
fresh issue of shares. .

GENERAL MEETINGS

35. All general meetings other than annual general meetings shall be called
extraordinary general meelings.

37. The directors may call general meetings and. on Ihe requisition of
members pursuant 1o the prowsions of the Act. shall farthwith proceed to
convene an extraordinary general meeting for a date nollaler lhan eight weeks
aller receipt of the requisition. If there are not within the United Kingdom
sufficiert directors 1o call a general meeting. any direcior of any member of the
company may call a general meeting. .

NOTICE OF GENERAL MEETINGS

38, An annual general meeling and an exiraordinary general meeting calied
for the passing of a special resolution o a resolulion appointing a person as a
director shall be called by at least twenly-one clear days nolice. All other
extraordinary general meetings shall be called by at least fourieen clear days’
ncnicedbul a general meeling may be called by shorter netice if it is $0
agreed:—

{a) inthe case of an annual general meeting. by all the members entitied 10
atitend and vole thereat; and

{b) in the case of any viher meeting by 2 majorilty in number of the
members having a right to atlend and vote being a majority icgether holding
not less than ninety-five per cent. in nomiraf value of the shares giving that
right, .
The notice shal specify the time and piace of the meeling and he general
nature of the business 10 be transacted and. in the case of an annual general
meeting, shall specify the meeting as such
Subject 1o the provisions of the articles and 1o any resirictions imposed on any
shares. the notice shall be given 10 all the members. 10 all persons entitied to a
share in consequence of the death or bankrupicy of a member and 10 ihe
direclors and auditors.
39. The accidental omission 10 give nobice of a meeting to, or the non-receip!
of notice ol a meeling by. any person enuiled 1o receive nouce shall not
invalidale the proceedings al that meetng.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be iransacled al any meeting unless @ Quorum is
present Twh persons entilled to vole upon Ihe Business to be ransacted, each
being & member or a proxy for a member or a duly authonsed representative of
a carporauon, shall be a Quorem.

41, It such & quorum is not present within hatl an hour from the Wme apponted
for the meeting, or it during & mesting such a quorum ceases 10 be present. the
meeling shall stand adjourned !0 the same day i the nexl week al the same
time and place or to such time and place as the direclors may cetermine.

42, The chairman, it any, of the board of direciors of in his absence some olher
director nofmnaled by the direciors shall preside as charman of the meeting,
but i neither the chairman nor such cther direclor [if any) be present withm
tifteen rrunules ahier the tme apponted tor hokhng the meeting and willing 10
acl. the directors preseny shall elect one of thew number 1o be chawrman and, if
there is only one direclor present and willing 1o act, he shall be chairman.

43, il no director is witling 10 ac? as chairman. or i no director 15 present within
lilteen minutes atter 1he time apponted lor holding the meetng, the members
present and entitled to vole shall choose one of their numbet 16 be chairman,
44, A director shall. notwithslanding that he is nol 2 member. be entiled o
attend and speak at any general meeting and at any separale meeting of the
holders ot any class of shares i the company.

45. The chairman may, wilh the consenl of a meeting al which 3 quorum is
present {and shall if 5o direcled by the meehng}, 2diourn the meeling lrom imeé
10 tame and from place 10 place, but no busmess shall be wansacled at an
adjourned meeling other than business which rmghi properly have been
Iransacied al the meeung had the adjournment nol laken place. When a
meeting is adjourned lor fourteen days or mare, at leasl seven clear days’
notice shafl be given specilying the lime and place of the sdourned meeting
and he generat nalure of the business to be wansacied. Oherwse it shall not
be necessary |0 give any such nalice

48, A resclubion put 1o the vole of 3 meeling shall be decwded on a show ol

hands uniess belore, or on the dectaration of 1he resut! of, the show of hands a
poll is duly demanded. Subject to the provisions of the Acl. a poll may be

{a) by the chairman:o¥ -

() by atleast two members having the right 10 vole at the meeting; or

(¢} by a member or members representing not less than one-tenth of the

vouiag ri akt the members having the right 10 voie al the meeting: o
¢S hokding conferring a right 1o vole at

the meeting being shares on which an aggregate sum has been paid up equal

mbﬁmmmmdn\ebtdmpﬁdwmann\ed\a&smﬂw

right;

and a demand by 2 person as proxy lor a member shall be the same as a

demand by the member,

47. Undess a poll is duly demanded a declaration by the chairman that a

resolution has been camied or carried unanimously, or by a particular majoeity,

- or iost, or not carried by a particular majority and an entry 10 that effectin the

minates of the meeting shall be conciusive evidence of the fact without proof of
the number or proportion of the voles recorded in favour of or against the
resolution.

48, The demand for a poll may, before the pofl is taken, be withdrawn but onty
with the consent of the chairman and a dermnand 50 withdrawn shall not be
1aken to have inwvalidated the result of a show of hands declared before the
demand was made, N

49, A pok shall be laken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deerned o be the resolution
of the meeling al which the poill was demanded,

50. In the case of an equality of voles, whether on a show of hards or on a pol,
the chainman shall be entitied to a casting vote in addition to any other vote be
may have.

51, yA poll demanded on the election of a chairman or on a question of
adioumment shall be taken forthwith, A polt demanded on any other question
shail be taken either forthwith or at such time and place as the chairmnan directs
not being more than thirty days after the poll is demanded. The demand for a
poit shall not prevent the continuance of a meeting for the ransaction of any
business other than the question on which the poll was demanded. i a poll is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the dermand had not
been made.

52. No notice need be given of a polt not taken forthwith if the time and place
at which it is 10 be taken are announced at the meeling at which it is demanded.
In any other case at least seven clear days’ notice shali be given specifying the
time and place al which the poll is 10 be taken,

53, Aresotution inwriting executed by or on behalf of each member who would
have been entitled 10 vote upen i if it had been proposed at a general meeting
at which he was present shall be as effectual as it it had been passed at a
general meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behall of one or mere
members.

VOTES OF MEMBERS

54. Subject 10 any rights or restrictions atiached 1o any shares, on a show of
hands every member who (being anindividual) is present in person of (being a
corporation) is present by a duly authorised representative, not being himsel a
member entitied 10 vote, shall have one vote and on a polt every member shali
have one vote lor every share of which he is the holder,

55. In the case of join! holders the vote af the senior who tenders a vole,
whether in person of by proxy. shall be accepted to the exciusion of the votes of
the other joind holders; and seniority shakl be determined by the order in which
the names of the holders stand in the register ol members,

56. A member in respect of whom an osder has been made by any courti
having jurisdiction {whether in the United Kingdom or elsewhere) in rmatiers
concerning mental disorder may vote, whether on a show of hands or on 3 poil.
by his receiver, curator bonis ¢ other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis o other person
ay, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the
authorily of the person claiming 10 exercise the right to vote shall be deposited
at the office, or al such otner place as is specilied n accordance with the
artictes for e deposit of instruments of proxy, not less than 48 hours before
the time appointed ior holding the meeting or adjourned meeting at which the
right 10 vote is 1o be exercised and in default the right 0 vole shalt not be
exercisable.

57. No member shall vole at any general meeling or a1 any Separaie meelng
of the holders of any class of shares i the company. either in person of by
proxy, in respect of any share held by him untess all moneys presently payable
by him in respect of that share have been paid.

58. No objectian shall be raised 10 the gualification of any voter except at the
meeting or adjourned meeting at which the vote objected lo is tendered. and
every vole not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred lo the chairman whose decision shall be final and
concluswve.

59. On a poll votes may be given either persenally or by proxy. A member may
appoint more than one proxy 10 altend on the same occasion,

60. An instrumenl appointing a proxy shall be in wriing, execuled by or on
pehall of the appomior and shall be in the following form {or in a form as near
thereto as circumstances allow or in any other lorm which is usual or which the
direclors may approve) —

PLC/Limited
1f'we, of .beinga
member/members of the above-named company, hereby appoint of
. of failing i, of .as

myfour proxy 10 vole in my/our name({s) and on my/our behall at the annual’
extraprdinary general meeting of 1he company to be helg

on 18 .and atany adjournment thereo!.
Signedon 19 '
61, Where 1t 15 desired 0 aliord members an opposiunity ol insteucting ine
proxy how he shall act the nsirument apooiring a proxy shall be n 1ne
tollowing focm (o n A lorm 3s near thereto as crcumstances allow or in any
other torm which s usual or which Ihe drectors may approve} —

PLC/Limited
wWe., .of .benga
member/members ol the above-named company. hereby appoint of
ortaiing him of

L 3SMy/our proxy 10 vole in my/our
name{s) and gn my/our pehal! al the annual/exiraorcinary general meehng ot
Ihe company. 1o be heid on 19 . @and ai any adjournment thereol
This form 15 10 be used m respect of the resolutions mentioned below as
follows®
Resolution No 1 Hor "against
Resolution No 2 "or "agains!

*Strike oul whichever 1s nol desued

Unless otherwise nsteucled. the praxy may vole as he thinks il or abstain rom
vOlUrdgg.

s|gnedthis dayof 19

62. The mnsuumoenl npuuir\llf\g A pPeoxy ang any auvthontly under wiuch it 1s
axecuicd o 3 COpy of such auihonly cortihied nolanally of ¢ Some olher way



approved Dy ihe Qwediors may: -

(@) be deposied al the office or atl such olher place within the United
Kingdomasisspeciﬁedinuﬁmhcemmeningmmeﬁ\gorMany
instrument of proxy sent out by the company in relanon 1o the meeting not less
than 48 hours before the time for hokding the meeting o adjoumed meeting at
which the person ¢ in the nst t proposes 10 wvole: or

{b) in e case of a poll 1aken more than 48 hours aher it 5 demanded, be
deposited as aloresald alter the polt has been demanded and not less than 24
hours before the tine appoinied for the taking of the poll: or

{c} where the poll is NOt taken forthwith but is taken not maore than 48 hours
after it was demanded. be delivered at the meeting at which the poll was

10 the chairman or 10 the secrelary OF 10 any direcion,

and an mstrument of proxy which is not deposited or defivered in a manner so
permitted shalt be invalid.

63. A vote given or poll demanded by proxy o by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authorily of the person voling or demanding a poll untess
notice of the determination was received by the at the office or al
such other place a1 which the instrument of proxy was duly deposited before
the commencerment of the meeling or adj meeting al which the vote is
given of the poll demanded or (in the case of a poll taken otherwise than on the
.:.ham:oﬁayasthe meeting or adjouned meeting) the time appointed for 1aking

e poll,

NUMBER OF DIRECTORS

54. Unless olherwise delermined by ordinary resolution, the number of
directors {other than alternate directors) shall not be subject to any maximum
but shall be not less han two. ’

ALTERNATE DIRECTORS

65, Any director [other than an allernate director) may appoint any other
director, or any other person approved by resolution of the directors and willing
1o act, to be an alternate director and may remove from office an allernate
direcior 50 appointed by him.

66. An alternate director shall be entitied to receive notice of all meelings of
direciors and of all meelings of committees of direciors of which his appointor
is a member, 1o attend and vote at any such meeting at which the director
appeinting him is nol personally present, and generally 10 perlorm all the
functions of his appointor as a direcior in his absence but shaXl not be entitled
\o receive any rermuneration from the company for his services as an alternate
director. But it shall not be necessary to give notice of such a meeting to an
altemate director who is absent from the Uniled Kingdom.

67. An aiternate director shall cease to be an altemate director if his appointor
ceases 10 be a director: but, i a director retires by rotation or otherwise but is
reappoinied or deemed 10 have been reappoinied at the meeting at which he
refires, any appointment of an altlemate direclor made by him which was in
force immediately peior to his retirement shall continue after his reappoiniment.
68. Any appoiniment or remaoval of an alternate director shall be by nolice to
the company signed by the direcior making or reveking the appointment or in
any other manner approved by the directors.

69, Save as otherwise provided in the articles, an ahernate director shall be
deemed for all purposes 1o be a director and shall alone be responsibile for his
own acits and detauits and ne shall nol be deerned 1o be the agem of the
director appointing him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memorandum and 1he articles and
1o any directions given by special resolution, the business of the company shalt
be managed by the directcrs who may exercise all ihe powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidale any prior act of the directors which would have been valid if that
anteration had nol been made or that direction had nof been given. The powers
given by this regulation shall no! be limited by any special power given [0 the
directors by the articles and a meeting of direciors al which a quorum,is
present may exescise all powers exercisable by the directors. .
71. The directors may. by power of altorney o otherwise, appoinl any person
1o be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent to celegate al or any ol his
powers. . )

DELEGATION OF DIRECTORS’ POWERS

72. The direclors may delegate any ol their powers 10 any commitige
consisting of one or more directars. They may aiso celegale 0 any managing
director or any direcior holding any other executive office such ol their powers
as they consider desirable 10 be exercised by him. Any such detegation may be
made subject to any condilions lhe directors may impose, and either
coltalerally with or 10 the exclusion of iheir own powers and may be revoked of
ahered. Subject 16 any such condilions, the proceedings of a commillee with
lwo or more members shall be governed by the arlicles regulating the
proceedings of directors so far as they are capable of appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the first annual general meeting all the direciors shall retire from office.
and al every subsequent annual general meeuing one-third of the direciors who
are subject 16 relirement by rotation o, if Iheir number is nolL three ora multipie
of three, the numter nearest 1o one-third shall retwe from office; bul, if there is
only one director who is Subject 1o retirement by rotation, he shall retire,
74. Subject io the provisions of the Act, the direCiors 10 retire by rolation shatl
be 1hose who have been longest in cffice since sheir last appointment or
rgappoinlmenl. bul as between persons who became or were last reappoinied
directors on Ihe same day those 10 retive shall {unkess they otherwise agree
among (hemselves) be determined by 101,
75. 1t the company, at the meeting at which a director relires by rotation, does
not fill ihe vacancy the ratiring director shall. it willing to act, be deemed 10 have
been reappoinied unless at the meeting il is resohved noi 1o §ill the vacancy of
untess a reschabion 1or the reappoimiment of the director is pul 1o the meeting
and Yost.
76. No person other than a direcior setiring by rolanon shalt be appointed of
reappointed a direclor at any general meeting uniess' —

(3) he is recommended by he directors; of

{b) nol fess than lourteen nor more than thiriy-five clear days before the
dale appoiried for the meeting, notice executed by a member qualified 1o voie
at lhe meeling has been given 10 the company of the inlention 10 Propose that
person 10r appoiniment of reappointment slating the particutars which would, if
he were 50 appointed or reappoinied, be requwed 1o be included in the
Cpmoany's register ol directors together with nelice execuled by that person ot
his willingness to be appoinied or reappoinied.
77. Not fess than seven nor more than twenly-eight clear days belore the date
appointed for holding 2 general meeling notice shall be given 10 alt who are
enhlled 10 receive notice of the meeting of any person (olher than a director
reurir_.g by rotation al the meeting) who is recommended by the directors tor
appoiniment of reappoiniment as a director at the meeting or respect of
whom nolice has been duly given 1o the company of the ntention 1o propose
him at the meeting 1or appoiniment or reappointment as a direclior. The notice
shall give the particulars of that person which woukd, d he were 50 appointed or
reapposnied, be required 10 be included in 1he company’s register ol direC1ors.

78. Subjec1 as aloresaid. the company may by ordinary resolulion appoint a
person who is willing 10 act 10 be a dwector either fo il 2 vacancy or as an
additional direcior and may also determing the rotation in which any additionat
direciors are 10 retire. :

dicecions. A direcios so appointed shall hold office only untl the next following
annual general meeling and shall not be 1aken MG account in delermining the
diceciors who are 10 relire by rotation at the meeting. If not reappointed at such
annual general meeting. he shall vacate office at the conclusion thereol.

80. Subject as aloresaid. a dicector who retres at an anmal general meeting
may, if willing 10 act, be reappointed. i he is not reappoinied, he shall retain
omceuntiiu-nemee!hgappointssomeonemhisplace.oriﬁtdoesnowoso.
uniid the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated if:—

{a) he ceases 1o be a director by virlue of any provision of the Act or he
becomes peohibiled by law from being a direcion of

{5) he becomes bankrupt or rakes any arangement O composition with
his creditors generally; or

{c) he is. or may be, sutfering from mental disorder and either—

(i) he is admitied to haspital in pursuance of an application lor
admission for reatment under the Mental Health Act 1983 or, in Scotland. an
application 1or admission under the Mental Health {Scolland} At 1960, or

(i) an order is made by a courl having jurisdiction [whether in the
United Kingdom or elsewhere) in mallers concerning mental disorder for his
detention or for the appointment of & receiver, curator bonis or other person to
exercise powers wilh respect 10 his property or alfairs; or

{d) he resigns his office by nolice to the company: or

{e) e shall for more than six conseculive moaths have been absen!
without permission of the directors from meetings of directors held during that
period and the direclors resolve that his office be vacaled.

REMUNERATION OF DIRECTORS

82, The directors shalt be entilied 1o such remuneration as the company may
by ordinary resolution determine and. uniess the resolution provides othervise.
the remuneration shall be deemed to accrue from day to day.

DIRECTORS® EXPENSES

83. The directors may be paid all ravelling. hotel, and oiher expenses propetly
incurred by them in connection with their atlendance at meetings of direclors or
committees of directors or general meelings or separale meetings of the
nolders of any class ol shares or of debenures ot ihe company of olherwise in
connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

B4. Subject to the provisions of the AcL, the direclors may appoint one or more
of their number 1o the office of managing director or 10 any other execulive
olfice under the company and may enler inlo an agreement OF arrangement
with any director for his employment by the company or for the provision by hirm
of any services oulside the scope of the ordinary duties of a directoe. Any such
appoiniment, agreement or arrangement may be made upon such terms as lhe
direclors determine and lhey may remunerale any such direclor for his
services as they think fit. Any appointment of a director to an execulive oflice
shatl terminale if he ceases to be a direcior bul withou! prejudice 1o any claim
10 damages for breach of the contraci of service between the director and the
company. A managing director and a director hoiding any other executive office
shall not be subjecl 1o retirement by rotation.

85. Subject 10 1he provisions of the Act, and provided thal he has disclosed 1o
the directors The nalure and extent of any material interest of his, a girectos
nolwithslanding his office:—

{a) may be a parly 10, of otherwise interested in. any transaclion or
arrahgement with the company oOf in which the company 15 otherwise
interested;

{b) may be a director or other officer of. or employed by. Or 3 parly 10 any
transacton or arrangement with, or olherwise inlerested in. any LOOY
corporate promoted by the company or in which he company 15 olherwise
inlerested. and

(c) shall not. by reason of hus olfice, be accountable o the company for
any beneht which he deoves from any such otice of employment or from any
such iransachion or arrangemen! or lrom any interest in any such body
corporate and no Such transacuon or arrangement shall be hable 16 be avoided
on the ground of any such inleres! or beneht.

86. For the purposes of regulation 85—

{a) a general nolice gven 1o Ihe duectoes that a diuecions o be regarded
as having an imerest of the nalure and exleni specitied 1in the nokce n any
ransacion or arrangerment in which a specified person of class of persons s
interesied shalt be deemed 16 be a discloswie that the dwecior has anwteresi
in any such Iransaction of the aalure and exient so specibed, and

10} an wveres! of which a director has no knowledge ang ol which o s
unreasonable 10 expecl him 10 have knowledge shall not be wealed a5 an
migrest of s

DIRECTORS' GRATUITIES AND PENSIONS

87, The direciors may provide benelils, whesher by lhe paymeni of gralulies
or pensions or by insurance of glherwise, for any director who has held bul ne
longer holds any executve ofhice or employment with 1he company of with any
body corporate which 15 of has been a subsidiary ol the company of a
predecessor in business of the company or of any such subsediary, and lor any
member ol his family {including a spouse and a former spouse) o any person
who 15 ar was dependent on him_ and may 1as well before as aller he ceases o
hotd such office or employment; contribute to any lund and pay premums loc
1he purchase of prowision of any such beneht,

PROCEEDINGS CF DIRECTORS

88 Subjec to tne prowsions of the arlicles, the direclors may regulake thew
proceedings as they fhwnk it A grecior may. and the secrelary a1 ihe reques! of
a director shall, cati a meeting of the direci0rs, 1 shall not be necessary 10 give
notice al a meeting 1o a direcior who is abseni from the United Kingdom

Questions arising at a meetng shall be decided by a majoriy of votes. In the
case of an equalily of votes. Ine chairman shall have a secand of casting vote

A duecior who is also an alternale dweclor shall pe entiled in the absence of
rus appoinior 16 a separate vole on behall of his appointor 0 addition to Nis own
vote

go. The quorum for the transaction of Ihe business ol ihe directors may be
tixed by the directors and unless so fixed a1 any other number snall be wo. A
person who holds oliice only as ap alternale diecior shall. it his appointof 1S
nol present, be counted in the quorum

90. The conlinuing dweClors of 2 Sole conlinuing diwecior may acl
netwithsianding any vacancies in their number, but, if the number of directors .S
less than the numbee lixed as the quorum, the continuing directors of direclor
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ay act only for Ihe purpese of filiing vacancies or of caling a general meeung.

The directors may appoint one of their mumber 1o be the chawman of the
sard of direciors and may a1 any time remove him from that office. Unless he is
-illing 10 do $o, the direcior S0 appointed shall preside at every ing of
echors at which he is presend_ But il there is no direcior holding that olfice, or

the dicecior holding it is unwilling 1o preside of IS Not present within frve
riles after the time i for the meeling, the directors present may
>point one of their number 10 be chairman of the meeting.
:. AN acts done by a meeting of directors, of 6f a commiliee of directors, or
s & person acting as a direcior shall, notwithstanding that it be afterwards
scovered that there was a defect in the appointment of any director or that
ny of thern were disquakfied from holding office, or had vacated office, or
=re not entitled 10 vole, be as vaid as il every such person had been duly
-wointed ang was qualified and hagd continued 10 be a director and had been
atied to vole.
3. A resolution in writing signed by all the directors entitied 10 receive notice
a reeting of directors of of 2 commitiee of directons shall be as valid and
tectual as if it had been passed at a meeling of directors or (as the case may
) a pommittee of direciors duly convened and held and may consist of
wveral documents in the like form each signed by one or more directors; but a
-solution signed by an aflemate director need nol also be signed by his
spointor and, if it is signed by a direclor wha has appointed an afternate
‘recton, it need not be signed by the alternate direcior in that capacity,
.. Save as otherwise provided by the articles, a director shall nol vole at a
‘eeling of directors or of a comminee of direclors on any resolution
ncerning a matier in which he has, directly o indireclly, an interest or duty
.ch is material and which conflicts or may eondlict with the interests of the
impany wnless his inlerest or duty arises only because the case falls within
Je or more of the following paragraphs:—

(2) the resotution retares 1o the giving 1o him of a guarantee, security, or
Jdemnily in respect of money lent 10, or an obligation incurred by him for the

nefit of, the company or any of ils subsidiaries;

(b} the resolution relates 1o the giving to a third party ol a guarantee,

cueity, oF inctemnity in respect of an obligation of the company or any of its
.bsidiaries for which the director has assumed responsibility in whole or part
ad whether alone or jointty with others under a guarantee or indemnity of by
2 giving of security;

{c) his interest arises by virtue of his subscribing or agreeing lo subscribe

any shares, debentures or other securities of the company or any of its
bsidiaries, or by virtue of his being, or intending o become, a participant in
2 underwriting or sub-underwriting of an offer of any soch shares,
shentures, or other securities by the company or any of its subsidiades for
:bscriplion, purchase or exchange;

(¢} the resolution retates in any way 10 a retirement benefits scheme which
as been appraved, of is conditional upon approval, by the Board of Inland
evenue for laxation purposes.

o1 the purposes of this reguiation, an interest ol a person who is, for any
arpose of the Act {excluding any statutory medification thereof not in force
nen this regulation becomes binding on the company). connected with a
rector shall be treated as an interest of the director and. in relalion 1o an
=rnalke director, an inlerest of his appeintor shall be treated as an interest of
e allernale director without prejudice to any interest which the allernate
rector has otherwise.
5. A director shall not be coured in the quorum present al 2 meeling in
“fation 1o a resolution on which he is not entilled 1o vole.
3. The company may by ordinary resolulion suspend or rélax 10 any exient,
ither generally or in respect of any particular matler, any provision of the
‘ticies prohitting a director from voting at a meeting of directors or of a
ammiltee of direclors.
7 Where propesals are under cansideration concerning the appoiniment of
+:0 or more directors to offices or employmenis with the company or any body
srporate in which the comgpany is interesled the proposals may be gvidged and
wisigered in relation to each direclor separately and {provided be is not for
~other reason prectuded from voting) each of the directors concerned shall be
ntitled 1o vote and be counted in e quoium in respect ol each resolution
«ept 1hal concerning his own appeintiment.
3. Il a question arises at a meeling of directors or of a commitiee of directors
3 1o the right of a director 1o vole, the question may. belore the conclusion of
2 meeting, be relerred 10 the charman of the meeting and his ruling in
“lation to any director other than ramsell shall be final and conclusive.

SECRETARY
3 Subjeci 1o the provisions of the Act. the secrelary shall be apponied by the
rirectors far such term, 31 such rermuneraucn and upen Such condilions as ey
ay think lit: and any secretary so appownted may be removed by them.

TINUTES .

00 The directors shall eause minutes 10 be made in bocks kept lor the
Jrpose;—

{a) of all appomiments of officers made by the direclors, and

(b} of all proceedings at meeungs of the company, of the noiders of any
.ass of shares in the company. and of the drectors. and of committees of
reclors, including the names cf the direclors present at each such meeting,

"HE SEAL

1. The seal shall only be used by the authority of the dweciors or of 3
ynmilte¢ of directors aulhonsed by the directors. The direciors may
stermine who shall sign any instrument 10 which the seal is allixed and uniess
‘herwise 50 determined it shall be signed by a director and by 1he secretary or
s @ second dwrector.

NVIDENDS

‘N2, Subject 1o the provisions ol the Acl, the company may by ordinary
-salution declare dividends in accordance with the respective righis ol the
~embers. bul no dividend shakt exceed the amount recommenced by the
reclors.
J3. Subject to the provisions of ine Act, the directors may pay interim
vidends If i1 appears 10 them thai they are jusified by the profits of the
.ompany available for distribuuon || the share capital 18 divided into dillerent
‘asses. Ihe directors may pay interim cividends on shares which conter
elerred or non-prelerred rights with regard 0 dividend as well as an shares
nich confer preterential rights with regard to dividend. bul no intenm divicend
nati be paid on shares carrying deferred or non-preferred rights if, al the lime
* payment. any preterential dividend is in arrear. The directors may also pay at
tervals settied by them any dividend payable al a fixed raie it il appears 10
qem that the profits avaitabte for distribution justify the payment. Provided the
-reclors act in good faith they shah no: incur any hailily 10 the hotders of
hares conIEIr:mg preferred rights for any loss they may suffer by the lawful
ayment ol an interim dividend on any shares having delerred o non-prelerred
ghis,
J4. Except as otherwise provided by the rights aliached 1o shares. alt
wvidends shall be dectared and paid according 1o the amounts pad up on the
“ares on which the dividend is paid. Al dividends shall be apportioned and
Laid proportionalely 10 the amounts paid vp on the shares during any portion
 portions of the period in respect of which the dividend s paxd. but. H any
.nare is issued on terms providing that o shall rank for divmdend as from a

parlicular date, that share shall rank for dividend accordingly.
"5, Aggneralmeeﬁngdedar.hgadivw\dmuponumrecomndatm

such person and 1o such address as the person or parsons entitled may in
writing direcl. Every cheque shall be made payable 10 the order of the person
or persons entitied o to such other person as the person or persons entitied
may in writing direct and payment of the cheque shall be a good discharge 10
the company. Any joint holder or other person jointly enlitied 1o a share as
aforesaid may give receipts lor any dividend or other moneys payable in
respect of the share,

107 No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights attached
1o the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when il became due for payment shall, if the direclors $o resolve, be
{orfeited and cease to remain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred by
staiute or authorised by the directors or by erdinary resolution of the company.

CAPITALISATION OF PROFITS

110. The directors may with the authorily of an ordinary resolution of the
company:— - L .

(a) subject as hereinafter provided, resolve 1o capilalise any undivided
profits of the company nol required for paying any preferential dividend
(whether or not they are avaitable for distribution) or any sum standing to the
credit of the company’s share premium account of capital redemplion reserve;

{t) appropriate he sum resolved to be capitalised 1o the members whao
would have been entitted 1o it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behail either in or lowards
paying up the amounts, il any, for the time being unpaid on any shares heid by
them respeclively, or in paying up in full unissued Shares or debenlures of the
company of a nominal amount equal to that sum, and allol the shares or
debemures credited as fully paid 10 those members, or as they may direct, in
those proportions, o partly in one way and parilly in the other: but the share
premium account, the capital redemplion reserve, and any profits which are
not available for distribution may, for the purposes of this reguiation, only be
applied in paying up unissued shares 1o be aliotted 1o members credited as
fully paid:

y(c) make such provision by the issue of iractional certificales or by
payment in cash or olherwise as they determine in the case of shares or
debentures becoming distributable under this regutation in fractions; and

(d) authorise any person to enter on behall of all the members concerned
ino an agreement with the company providing for the alloiment to them
respectively, credited as tully paid, of any shares or debentures 10 which they
are entitied upon such capialisalion, any agreement made under such
authority being binding on all such members.

NOTICES

111, Any notice 10 be given 10 oF by any person pursuant 10 the articles shal be
in writing excepl that a notice calling a meeting of the directors need nol be in
wriling,

112. The company may give any notice 10 a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it al that address. In the case of joint hoiders of
a share. all notices shalf be given 10 the joint holder whese name stands firstin
the register of members in respect of the joint holding and notice so given shall
be suflicient notice to all the joint hotders. A member whosé registered address
s not within the Uniled Kingdom and who gives to the compary an address
wilhin the Uniied Kingdom at which notices ray be given 10 him shall be
entitled 10 have notices given 1o him at that address. but otherwise no such
meinber shall be entitled 10 receive any notice lrom the company.

113. A member present, either in person of by proxy, at any meeling of the
company or of the holders of any ¢lass of shares in the company shalt be
geented 10 have received notice of the meeting and, where requisite, of the
purposes for which it was called.

134, Every person who becomes entitled to a share shall be bound by any
notice in respect of thal share which, before his name is entered in the register
of members, has been duly given 10 a person from whorn he derives s litle,
115. Proot that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence hat the notice was given. A
notice shall be deemed 1¢ be given at the expisation of 48 hours after the envelope
containing 1t was posied.

116. A ngtice may be grven by the company to the persons eniilled [0 a share
in consequence of the dealh or bankrupicy of a member by sending or
de¥vering it. in any manner aumorised by the articies for the giving of notice ta
a member. andressed to them by name, o¢ by the title of representatives of the
deceased. of trustee of the bankrup!l O by any like descriplion at the address, if
any, wilhin the United Kingdom supplied for thal purpose by the persens
claiming 1o be so enitled. Until such an address has been supphed, 2 nolice
may be given in any mannes in which it might have been given if the death or
bankrupicy had not occurred

WINDING UP

17 i the company 1S wound up. the liquidator may. with the sanction of an
exiraordinary resolytion of the company and any other sanclion reguired Dy the
Acl. divide among the members in specie the whole or any pari of the assels of
the cemparny and may. for that purpose. value any asseis and determing how
the division shall be carned out as belween the members or dilfereni classes of
members. The liquidator may, with the like sanction. ves! the whole or any part
of the assels in rustees upon such Irusts far the benelit of the members as he
walh the hke sanclion determines, but no member shall be compelied to accept
any assets upon which here is a liability.

INDEMNITY

118, Subject 10 the provisions of 1he Act but without prejudice 1o any indemnity
1o which a direclor may olherwise Ge entilled, every director or other officer or
auditor of the company shall be indemnified oul of the assets of the company
against any liability ncurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given i his favour or in which he is acquitied
or n connection with any application in which reliel is granted to him by the
courl irom liabilily lor negligence, detault, breach of duly or breach of trustin
relation 10 the allars of the company



