Registration No: 2982014

COMPANTES ACTS 1985 TO 1989

SPECTAT, RESOIUTION

OF
GOODLAND PROPERTIES LIMITED

PASSED 17TH DAY OF MARCH 1995

Passed as a Special Resolution by written Resclution of the Sole Member of
the Company dated 17th March 1995.

Resolved as follows :-

"That the regulations contained in the printed document marked
"B" submitted to this Meeting and, for the purpose of
identification, signed by the Sole Director hereof be approved
and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing
Articles thereof."
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The Companies Acts 1985 to 1989
Private Company Limited by Shares

MEMORANDUM OF ASSOCTATION

OF

GOODIAND PROPERTTES LIMITED

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

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

3. The comwpany's objects are :

(a) To carry on all or any of the businesses of property develcpers and
builders, to invest in property of any description for lease, exchange or
otherwise 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; manufacturers, importers, exporters, agents, dealers (both
wholesale and retail) in all articles of comercial, manufacturing,
personal and household use and consumption and in all kinds of raw
materials; warchousemen, 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 ergineers and contractors, refrigeration
engineers, specialists and contractors; decorators; painters; brlcklayers,
specialist carpenters, shuttering mamifacturers and erectors; joiners,
public works contractors; plasterers, plumbers, electricians, shop front
fitters;  ©builders' 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 kinds
of entertaimments and sporting events; turf and sporting accountants in
all their branches; proprietors of shops, cafes, clubs, hotels amd
restaurants, catering contractors, dealers in foods and provisions of all
kinds, wine and spirit merchants, licensed victuallers; butchers; grocers,
greengrocers; fishmongers and poultry merchants; farmers; florists,
horticulturists; bakers, ‘confectloners, tobacconists;  irormongers,
hardware merchants; dealers in plastics of all kinds, antique dealexs;
furniture manufacturers and dealers; leather and fancy goods dealers;
jewellers, radio television and electrical retailers, dealers and
repairers, toys, games and sports equipment dealers; photographers and
dealers in all kinds of photographic materials and equipment, film
producers and distributors; textile merchants, tailors, fashion designers,
ladies and gentlemen's outfitters, boot and shoe retailers, perfumery and
cosmetic dealers, hairdressers, manufacturing and retail chenists;
printers, publishers, stationers, advertising and publicity agents; public
relations specialists, consultants business transfer agents and
amployment agents; computer operators; programmers and dealers; market
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research specialists; business advisors, mail order specialists; dyers and
Cleaners; dry cleaners, proprietors of launderettes, excavation and
demolition contractors; plant hirers; scrap iron ard waste merchants and
to carry on all or any of the said businesses, and provide services in
connection therewith, either together as one business or as separate and
distinct businessses, in the Organisation for Economic Cooperation and
Develcopment countries.

(b} To carry on any cother business which may seem to the Company capable
of being conveniently carried on in comnection 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.

(¢) 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, ard the 1like and to alter, disclaim, modify, use and turn to
account, and to manufacture wunder 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
acquire and take options over any freehold, leasehold of any other real or
personal. property and any rights or pr1v1leges 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 acquire and undertake 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
vhich is capable of being conducted so as directly or indirectly to
benefit the Company.

(f) To acquire an interest in, amalgawmate with, or enter into partnership
or into any arrangement with sharing profits, co-operation, Jjoint
adventure, union of interest or reciprocal concessiocn with any person or
company 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 Company.

(g) To enter into any arrangements with any governments or authorities
supreme, local, mumnicipal, or otherwise, or any company or person that may
seem conducive to the attainmment of the Company's objects, or any of them,
and to obtain from any such govermment or authority anv 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 and
issue promissory notes, bkills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(i) To invest and deal with the moneys of the Company not Jlmnedlately

requu‘ed in any mamner, and to hold sell or otherwise deal with any
investments made.



(j) To subscribe for, take or otherwise acquire, and hold shares, stock,
debentures and other negotiable or transferable instruments.

(k) To establish or promwte any other company or companies for the
parpose of acquiring all or any of the property, rights and liabilities of
the Company, or for any other purpose which may appear likely to assist or
benefit the Company, or for any other value of any property or husiness of
the Company 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) Te advance and lend money or give credit, with or without security to
customers and others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans ard to
became 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 Company (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
obligation or 1liability it may undertake or which may become binding on
it.

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

{0} To remunerate 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 Conmpany to be registered or recognised in the
Organisation for Economic Cooperation and Development countries.

(@) To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform subcontracts and alse to act in any
of the businesses of the Company in the Organisation for Economic
Cooperation and Development 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 1lease or otherwise, exchange, mortgage,
charge dispose of, sell, grant licences in respect of, turn to account,
grant options in respect of, or otherwise deal with all or any part of the
property and rights of the Company both real and personal.

(s) To sell or otherwise 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 and to do such matters
or things either as principals, agents, contractors or otherwise and 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 attaimment of the above objects or any of them.

And it is hereby declared that:

(i) The objects specified in each sub-clause shall be regarded as
independent objects, 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 ample a manner and
construed in as wide a sense as if each of the said sub-clauses defined
the objects 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 Company's share capital is *£1,000 divided into 1,000 ordinary

shares of f£1 each and *LIT 950,000,000 divided into 950,000 ordinary
shares of LIT 1,000 each.

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

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

COMPANY DIRECTORS LIMITED Cne Ordinary Share
788-790 Finchley Road

Iondon NWll 7UR

Company Director

TEMPLE SECRETARIES ITMITED Cne Ordinary Share

788-790 Finchley Road
Iondon NWll 7UR

Conpany Secretary

Total shares taken Two Ordinary Shares

Dated 7 October 1994

*By Ordinary Resolution dated 17th March 1995
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THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCOCIATION

OF

GOODLAND PROPERTIES LIMITED

PRELIMINARY

1. {i} The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies {Tables
A to F) (Amendment) Regulations 1985 (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) 1In 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
{i) below and section 80 of the Act) allot, grant options over, or otherwise
deal with or dispose of any relevant securities (as defined by section 80(2)
of the Act) in the Company on such terms and conditions 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. (i) 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 authorised 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 to the Company. The provisions of this paragraph

shall have effect only insofar as they are not inconsistent with section 80
of the Act.

(ii) In accordance with section 91(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

ot 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



Tl 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 regulation.

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

NOTICE OF GENERAL 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 wvalue 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

3 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 anthorised 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 adjourned 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. (i} 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
N by means of a written resolution, that decision shall be as valid and



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

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

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

NUMBER OF DIRECTORS

9. (i) Unless otherwise determined by Ordinary Resolution in General
Meeting of the Company the number of Directors (other than Alternate
Directors) shall not be subject to any maximumm, and the minimmm rmber of
Directors shall be one. If and 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 Company .
APPOINTMENT 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 member 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 Company may by Ordinary
Resolution appoint a person who is willing to act to be a Director to fill
a vacancy.

13. In any case where as a result of the death of a sole Member of
the Caompany the Company has no Members 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
Carpany .

DIRECIORS GRATUITIES AND PENSIONS

15. (1) The powers of the Company set out in Clause 3(p) of the
Memorandum of Association may be exercised by the Directors of the

Company .
(ii) Regulation 87 of Table A shall not apply to the Company.
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16. (1) A Director may vote as a Director in regard to any contract or
arrangement  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 in 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 Joint-Secretary of the Company shall be as
named in the statement delivered to the Registrar of Companies pursuant to
section 10 of that Act.

TRANSFER OF SHARES

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 Company.

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 incuwrred by him in defending any proceedings, whether civil,
criminal or in comnection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and
no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided
by 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 terms and subject to such conditions as may be
resolved by the Directors and shall be transferable by delivery. The
bearer of a warrant shall be deemed for all purposes to be a shareholder
and member of the Company.



The reguiations of Table A 1o the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied b Y

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) Regutations 1985 (S.5. 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-eractment thereof for the lime being in force,
‘the articles’ means the articles of the company.
*clear days’ in relation to the period of a notice means that period excluding the
day when the notice is given or deemed 10 be given and the day for which it is
given or on which it is to take effect.

‘executed’ inCludes any mode of execution,

*office’ means the reqistered office of the company.

‘the helder” 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 secrelary of the company or any other person appainted
to perform the dulies of the secretary of the company, including a joint, assistam
or deputy secretary.

‘the United Kingdom' means Great Britain and Northern freland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Acl but excluding any statutory
madification thereof nol in force when these regulations become binding on the
company.

SHARE CAPITAL

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

3. Subject to the provisions of the Acl, shares may be issued which are to be
redeemed or are 10 be liable 10 be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by the articles.

4. The company may exercise the powers of paying Commissions confemed by
the Act, Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares of pastly in
one way and partly in the cther.

5. Excepl as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law} the company shall not be bound by or recognise any interestin
any share excepl an absolute right 1o the enlirety thereof in the holder. ¢

SHARE CERTIFICATES

6. Every member, upon hecoming the holder of any shares, shall be entitled
withoul payment 1o one certificate for all the shares of each class held by him
{and, upon transferring a pari of his holding of shares of any class, to a certificate
for the bafance of such holding) or several certificates each for one or more of his
shares upon payment for every cerlificate after the first of such reasonable sum
as the direclers may determine. Every certilicate shall be sealed with the seal
and shali specify the number, ¢lass and distinguishing numbers (if any) of the
shares 1o which it relates and the amount 0f respective amounts paid up thereon
Tne company shail not be bound 1o issue rmore than one certilicate lor shares
held jointly by severai persons and delivery of a certificate o one joint holder shall
be a sulficient delivery to all of them.

7. W ashare certificate is defaced, worn-out, 1osi or destroyed. it may be renewed
onsuchlerms {if any) as o evidence and indemnily and payment of the expenses
reasonably incurred by the company in investigating evidence as the diweciors
may delerming bul otherwise free of charge, and (in the case of defacement or
wearing-cut) on delivery up of the olg certidicare

LIEN

-8. The company shall have afirstand paramouni lienon évery share {notbeing a
tully paid share) for all moneys (whether presently payabte or not) payable at a
fixed time or called inrespectof that share. The direclors may at any time declare
any share 10 be wholly or in part exempt from the provisions of this reguiatron. The
company’s lien on a share shall extend 1o any amount payable in respect of it
9. The company may sell in Such manner as ihe dire¢tors delermine any shares
oa which the company has a lien o a sum in respect of which the lien exiss s
presently payable and is not paid within fourteen ¢lear days after notice has been
giventothe holder of the share or o the personentitied 10itin consequence of the
death or bankruptcy of ihe holder, demanding payment and stating that  the
nOLiCe is not ¢emplied with the shares may be sold.

1D. To give eflect to a sale the direCtors may authonse S0mMe person 1o execute
an insitument o ranslec of the shares soid to, or in accordance with the
directions of, 1ha purchaser. The 1tle of the transteree to the shares shall not be
aflected by any wreguianty in or invalidity of the proceedings i reference 1o the
sale.

11. The net proceeds of the sale, alter paymen of the cosis. shall be applied
paymenit ol 50 much of ihe sum for which ihe len exists as is presently payable
and any residue shall (upon surrender 10 the company far cancellation of the
certificate for the shares soid and subject 10 a hike lien for any moneys not
presenlly payable as exisled upon ihe shares before the sale) be paid 10 the
person enlitied 10 the shares al the date of the sale,

CALLS ON SHARES AND FORFEITURE

12. Subjecl 10 the terms of alloiment. 1he direclors may make calls upon 1he
members in tespect ol any meneys unpaid on their shares {whether inrespect ol
nominat vakue o premium} and each member shall {(Subject 10 recewing al teasi
lourieen clear days’ awlice specifying when and where payment is 10 be made)
pay 1o he company as required by the notice the amourt called on his shares A
call may be requeed 10 Le pacd by inslaiments. A call may, belore receipi by the
company of any sum due thereunder, he revoked inwhole o par and payment of
acatimay be postponed nwhote or part A person upon whom i callis made shatt
TN BB 300 S ke PON REm ~OotwnBSENIING e Suboeaueent anstes o

the shares in respect whereof the call was made,

13. Acall shall be deemed to have been made al the time when the resolution of
the directors authorising the calt was passed.

4. The joint holders of a shase shall be jointly and severallyliable topay all calls
in respect thereof. . :

5. I acallremaing unpaid after il has become due and payable the person from
whom itis due and payable shall pay intereston the amouniunpaid from th day it
became due and payable until it is paid at the rate fixed by the terms of allotment
of the share or in the notice of the call, or if no rale is lixed, atthe appropriate rate
{as defined by the AC1) but the direclors may waive payment of the interest wholly
Or in part.

16. An amoual payable in respect of a share oa alloimeni or at any fixed date,
whether inrespect of nominal value or premiumor as aninstalment of a call, shall
be deemed lo be a call and il itis no1 paid the provisions of the articles shall apply
as if that amount had become due and payable by virlue of a call.

17. Bubject to the terms of alioimenit. the direclors may make arrangements on
theissue of shares for a difference between the holders in the amounis and times.
of payment of calls on their shares.

18. If a call remains unpaid after it has become due and payable the directors
may give 1a the person lrom whom il is dua not less than tourteen clear days’
nolice requinng payment of the amount unpaid together with any interest which
may have accrued. The notice shatiname the place where paymentis tobe made
and shall state that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited,

19. It the notice is not complied with any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the [orteilure shalt include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the
forfeiture. .

20. Subjecttothe provisions of the Act, a forleited share may be sold. re-allotted
or otherwise disposed of on such lerms and in Such manner as the directors
determineg either to the person who was belore the forfeilure the holder o 10 any
alher person and al any time betore sale, re-allotment or other disposition. the
torfeiture may be cancelled on suchienns as the directors think fit. Where for the
purposes of s disposat a {orfeited share is to be translerred 10 any person the
diceclors may authorise $ome person 1o execule aninstrument of transfer of the
share 10 that person,

21. A person any of whose shiares have been forieited shall cease to be a
member in respect of them and shalf surrender to the company for cancellation
the certificale for the sharestorleited but shallremainliable 1o the company for all
moreys which at the date of forfellure were presently payable by him 1o the
company inrespect of those shares with interest al the rate at which interes! was

. payable onihose moneys before the torfeilure or, if no interest was so payable. at

the appropriate rate {as defined in the Act) from the date of forieiture urdil
payment but the direclors may wave paymenl wholly or in parl or enforce
payment without any allowance lor the value of the shares at the tme of forfeiture
or for any considetalion receved on thew disposal

22. A stalutory declaration by a direclor or the secrelary that a share has been
torleiled on a specihed date shall be conclusive ewidence of ihe 1ac1s stated m
11 as agamst all persons clasming 10 be entilled 10 the share and the declaralion
shail (subject 10 the execulon ol an instrument of transfer il necessary)
constiiuie a good title 1o 1he sharze and the person to whom the share 1S
disposed ¢f shall not be bound 10 see 10 the application of the consideration, o
any. nor shalt his hile to the share be affecied by any irregulanty in or invahdily
ot \he proceedings in reference to the farfeiture or disposal of the share,

TRANSFER OF SHARES

23. The insiroment of transler of 3 share may be in any usual form or In any
other form which the directors may approve and shall be executed by or on
behail of the transferor and, untess the share is tully paid, by or on behait ol the
transleree,

24. The direciors may refuse 10 register the transler ol a share which is not
tully paid to a person of whor they do nol approve and 1hey may refuse to
regisier the transter of a share on which the company has a ken. They may also
retuse to register a transier uniess:— .

(a3 s lodged at the office or al such other place as the direclors may
appoint and is accompanted by the certificate tor the shares to which it relates
and such other evidence as the direciors may reasonably require 10 show the
nght ol the transieror to make e lransier:

{b} 115 respect of only one class of shares; and

{c] s in lavour ol not more than four transterees.

25 1 1he drectors reluse 10 reguster a ransier of a share, they shall within Iwo
momhs afler e date on which 1he transler was lodged with the company send
to the transleree notkce of the relusal

26 The registration of itansters of shares or of 1ransiers of any ¢lass ol shares
may be suspended at such tmes and lor such peneds (no! exceeding hurly
days i any year) as the direciors may delerming

27. No lee shall be charged for the regisiration of any instrument of transier or
olher document relating 10 or alfecting the tille to any share .

28 The company shall be enntied 10 refain any instrument of iransier which s
registered. bul any nstrument of ranster which the directors refuse 1o register
shali be returned to the person lodging i when notice of the relusal is given,

TRANSMISSION OF SHARES

29 M a member dies Ihe Survvar O Survivors where he was a joint holder, and
tus personal represeniatives where he was a $ole holder or the only survivor of
ot holders. shall be the only persons recognised by the company as having
any lile to s imeresi: bul ngthing herein conlained shalk release the estate of
a deceased member hom any habdity in respect of any share which had been
sty Deled Dy formy
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30, A person becoming entitied to a share in consequence of the death or
:ankmplcyofamembefmav.upoﬂsuchevkience_beingproducedasihe
L requi:e.electeimerlobeoomemaholdefoltheshare

nominated by Rim regisiered as the transferee. t he
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nstrument of transfer executed by the member and the death or bankruptcy of
‘he member had not occurred.

31. A person becoming entitied to a share in consequence of the death or
sankruptcy of a member shall have the rights to which he would be entitled i
Je were the hoider of the share, except ihal he shall not, before being
-egistered as the holder of the share, be entitled in respect of it 1o atlend or vote
at any meeting of the company or al any separaie meeting of the holders of any
stags of shadres in the company.

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resolulion:—

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

(b} consolidate and divide all or any of its share capital into shares of larger
amourd than its existing shares;

(c) subject to the provisions of the Act. sub-divide its shares. or any of
them, into shares of smaller amoun1 and ihe resalution may determine that, as
petween the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing cf the resolution, have
not been taken or agreed {o be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

33, Whenever as a result of a consalidation of shares any members would
pecome enlitted to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions tor the best price
reasonably obtainable to any person (including, subject 1o the provisions of the
Act, the company) and distribute ihe net proceeds of sale in due proportion
among those members, and the directors may authorise some persen to
execute an instrument of transfer of the shares 1o, or in accordance with the
direction of, the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title t0 the shares be affected
by any irregularity in or invalidity of the proceedings in reference 1o the sale.
34. Subject to the provisions of the Acl, the company may by special
resolution reduce its share ¢apital, any capital 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 its own
shares {including any redeemable shares) and, il it is a private company, make
a payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the company or the proceeds ol a
fregh issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general meetings shall be cailled
extraordinary general meelings.

37 'The directors may call general meenngs and, on the requisition of
members pursuant o the provisions of the Acl, shall {orthwith preceed 10
convene an extraordinary general reeting for 3 date notlater than eight weeks
attercreceipt of the requisition, If there are not within the United Kingdom
sgtficfem directors 1o call a general meeting, any director or any membec of the
corﬁpgny may call a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing 2 person as a
dicector shall be called by at least wenty-one clear days notice. All other
exiraordinary general meetings shall be called by at least fourteen clear days’
aotice but a general meeting may be called by shorter nctice if it is S0
agreedi—

9 {2} inihe case of an annual general meeling. by ali the members entitled 10
attend and vole thereat: and

(b} in the case of any olher meeiing Dy a majority in number of ihe

mermbers having a right 1o atlend and vote beng a majosity together holding
not less than nminety-five per cent. in nommnal value of the shares gving hal
right. .
The notice shall specify the time and ptace of the meeling and the general
nature of he business 10 be ransacted and. in the case of an annual generat
meeting, shall specify the meeling as such
Subject 10 ihe provisions of the arlicles and 1o any resvrictions imposed on aay
shares. the notice shall be given 10 all the members. 10 all persons entited 0 a
share in consequence of the death or bankrupicy of a member and to the
direclors and audilors.
29, The accidental omission 10 gve nobce of a meeting to_ o7 the non-receipt
of notice ol a meeting by. any person enlitled 1o receive nonce shall not
invalidate the proceedings al that meehng.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacled at any meetng unlgss a quorum is
present. Two persons entilted 10 vote upon 1he pusiNess o be iransacted, each
being & member or a proxy for a member or a duly authorised representative of
a corporalion, shaill be a quorum.

41. If such a quorum is not present within hall an hour from the tme appounied

for the meeting, or it during & meelng SUCh @ quorum ceases 1o te present, the

meeling shall s1and adjourned 1o the same day in the next week al the same
time and place or 1o such ume and place as the direclors may detesmine.

42 The chaieman. if any. of the board of direclors o in his absence some other
director nominated by the directors shall presrde as chawrmian ol the meeting.
but if neither the chairman nor such olher direcior {il any} be present within
fifleen minules after the uime apponted for holting the meeting and willing 10
acl. 1he directors present shal elect one of therr number 1o be charman and, if
there is only one direclor present and willing 10 acl. he shali be chawrman.

43. Il no direcior i$ willing to act as chairman. of if no director is present within
fifleen minutes aller the me appoimed lor holding the meeting, the members
present and entitled to vole shall choose one of their number 10 be chairman.
44. A director shall, notwithstanding that he is nol a member, be enlitled 10
attend and speak at any general meeting and al any separate meeling of the
holders of any class of shares in the company.

45. The chaieman may. with ihe consenl of 3 meeling at which a quorum is
present (and shall if so direcled by the meelng), adjourn the meetng from e
10 ime and from place to place. but no business shail be transacted at an
adjourned meeting other than busingss which might properly have been

- “wansacted at the meelng had the adjournment not taken place. When a

meeting is adjou_rned for fourteen days or more, at leasl seven clear days’
notice shall be given specifying the time and place of the adjourncd meeting
-and the general nalure of the business Lo be transacied. Othermse it $hall not
_be necessary 10 Give ay such aolce

A6 A resolution put 1o the vote of & meeung shall Be aecwded on a show ol

hands unless betore, of on the declaralion of the resull of, the show of hands a
50& is duly demanded. Subject 1o the provisions of the Aci. a poll may be

(a) by the chairman: or
{b} by atleas! two members having the right 10 vote al the meeling: of
{c) by a members or members representing not less than one-1enth of the
total voting rights of a4 the members having the right 10 vote at the meeting: o
(d) by a member oc members holding shares conferring a right to vole at
the meeting being shares on which an aggregate sum has been paid up equat
t:;“'-ol 1ess than one-tenth of the 1otal sum paid up on all the shares conferring
that right;
and a demand by a person as proxy for 2 member shall be the same as a
demand by the member.
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been caried or carried unanimously, o by & particular majority,

- or lost, or not carvied by a particular majority and an entry 1o that effect in the

minutes of the meeting shall be conclusive evidence of the fact without proof of
the number o proportion of the votes recorded in favour of or against the
resolution.

48. The cemand for a poll may, belore the poll is taken, be withdrawn bt onky
with the consent of the chaimman and a demand so withdrawn shall not be
1aken to have invalidated the resuit of a show of hands declared before the
demand was made, .

49. A poll shafl be taken as the chairman directs and he may appoint
scrutineers {who need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed 10 be the resclulion
of the meeting at which the poll was demanded.

50. Inthe case of an equalily of votes, whether on a show of hands or on a poll,
{he chainman shall be entitied to a casting vole in addition 10 any other vote he
may have.

51." A podt demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanced on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirly days after the poll is demanded. The demand for a
poli shall not prevent the continuance of a meeling lor the transaction of any
business other than the question on which the poit was demanded. i a potl is
demanded before the declaration of the resull of a show ol hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had not
been made.

52. No notice need be given of a poll not taken forthwith if the lime and place
atwhich it is to be taken are announced al the meeting at which is demanded.
In any other case at least seven clear cays’ notice shall be given specifying the
time and place at which the potl is to be 1aken,

53. A resolution in wriling executed by of on behalf of each member who woulkd
have been entitlied 10 vote upon it if it had been proposed al a generat meeting
at which he was present shall be as effectual as i it had been passed at a
gengral meeling duly convened and held and may consist of several
instruments in the fike form each executed by or on behalf of one of more
members.

VOTES OF MEMBERS

54 Subject 10 any rights or restrictions attached 10 any shares, on a show of
hands every member who (being an individual) is present in person of (being a
corporation} is prasent by a duly authorised representative, not being himsell a
mermber entitied to vote, shall have one vote and on a poll every member shall
have one vole for every share of which he is the holder.

55. In the case of joink holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepled o the exctusion of the votes of
the other joint holders: and seniority shall be Getermined by the order in which
the names of 1he holders sland in the regisier of members.

56. A member in respect of whom an order has been made by any court
having jurisdiction {(whether in the United Kingdom or elsewhere) in matiers
concerning menial disorder may vote, whether on & show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curaloe bonis o other person
may, on a poll, vote by proxy, Evidence 1o the salistaction of the directors of the
authority of the person claiming to exercise the right to volte shall be deposited
at the office. or a1 such other place as is specthed in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before

- the time appointed tor holding the meeting or adjourned meeting at which the

right 1o vote is 10 be exercised and in defaull the right 10 vote shall not be
exercisable,

57 No member shall vote al any general meeting of al any separate meeting
of the holders of any class of shares in the company. either in pesson of by
proxy, in respeci of any share held by nim unless att moneys presently payabte
by him in respect of that share have been paid.

58. No abjection shall be raised 1o the qualilication of any voler except al the
meeting of adjourned meeling al which the vote objecied 10 is tendered, and
every vole not disallowed a1 the meeting shail be valid, Any objection mage in
due time shalt be referred 10 the chairman whose decis:on shall be tinal and
conclusive.

$9. On a poll voles may be given either personally or by proxy. A member may
appoint more than one proxy 10 altend on the same QCCasion.

§0. An instrument appoiniing a proxy shai be in wriling. execuled by or on
behall of the appomnior and shali be n the following form {or in a torm as near
thereto as circumsiances allow or in any oiher form which s usual or which the
directors may approve) —

PLC/Limied
yWe, .of .bewnga
mermber/membersof the above-named company, hereby appoint ot
. of lailing him, at . a5

my/our proxy 10 vote in my/our name(s) ang on my/our behail al ihe annual/
exiraordinary genesal meeting ol the company 10 be held

on 19 .and atany adjournment thereol.
Signedon 19 .
61 Where it 15 deswed 0 allord members an oppoitunily ol msiructing ihe
proxy how he shall act the nsirument apponting a proxy shall be :n the
tollowing form (or in a form as aear therelo as Circumstances allovs or inany
other 1o1m which 1s usual or which Ihe direclors may approvey. —

PLC/Limated
1rwe. .ol .beinga
membes/memsrs of e above-named company, hereby appoint of
Lorlailing him of

, asmy/our proxy 1o vole in my/our
name(s} and on my/cut behalt at tne annyalfexicaordsnary general meeting of
the company. 10 be helg on 9 . and ai any adyournment thereal
This form 15 10 be used in respect of 1he resoluhons menlioned below as
10llows’

Resolution No 1 7lor "against

Resolution No 2 "for “agains)

- Girike oul wichever 15 nol desirey.

Unless otherwise mstrucied, 1he proxy may voie as he thinks lit or abstan rom
valirg.

Signedis dayo? 19

62. The nstrument appoinhing 3 Proxy and any auihonty under wiuch 11 1%
exected of 3 copy ol Such authonty ceolied notaaally o0 some ofnes way



approved by the direclors may:—

(a) be deposited at the office or at such other plate within the United
Kingdom as is specilied in the notice convening the meeting or in any
insirument of proxy sent out by the company in relation 10 the meeling not kess
1han 48 hours before the time for holding the meeting or adiourned meeting at
which the person named in the insttumen proposes to wvole: of

{b) in the case of a poll taken more than 48 hours after it is dernanded. be
deposited as aloresaid afier the poll has been demanded and not less than 24
hours before the time appointed for the taking of the polf; or

{c) where the poll is nat taken forthwith but is taken not more than 48 hours

atier it was demanded. be delivered at the meeting a1 which the POl was
demanded fo the chairman or 1o the secretary or 1o any director:
and an instrument of proxy which is not deposited or defivered in a manner 50
permitied shall be invalig.
63. A vole given or polt demanded by proxy or by the duly authorised
representalive of a corporation shafl be valid notwithstanding the previcus
determination of the autherity of the person voting or demanding a poll uniess
nolice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited betore
the commencerment of the meeting or adjoumned meeting at which the vote is
given or the poll demanded or (in the case of a poll 1aken otherwise than on the
s;'ame day as the meeting or adjourned meeting) the time appointed for taking
the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
dirgctors (other than alternate directors) shall not be subject to any maximum
but shall be not less than two. ’

ALTERNATE DIRECTORS

65. Any director {other than an altermate director) may appoint any other
direCtor, or any other person approved by resolution of the directors and willing
1o aci, to be an alternate director and may remove from office an alternate
direclor 8o appointed by him.

66. An alternate director shall be entitled o receive notice of all meetings of
dizeciors and of all meetings of commitiees of directors of which his appointor
is a member, 10 atiend and vole at any such meeting at which the director
appointing him is not personally present, and generally to perform afl the
functions of his appeintor as 2 director in his absence but shall not be entitied
1o receive any remuneration from the company for his services as an allernate
director. But it shall not be necessary to give notice of such a meeting 10 an
alternate director who is abseat from the tnited Kingdom.

67. An alternate director shall cease to be an alternate director if his appointor
ceases 1o be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed 10 have been reappoinied at the meeting at which he
relires, any appointmemt of an alternate director made by him which was in
force immediatety prior te his retirement shall continue after his reappaintment.
68. Any appointment or removal of an alternate director shall be by notice to
the company signed by the director making or revoking the appointment or in
any other manner approved by the directors.

69. Save as otherwise provided in the arficles, an alternate director shall be
deemed for all purposes 1o be a direcior and shall alone be responsitle for his
cwn acts and defaults and he shall rot be deemed 10 be the agent of the
dicector appointing him.

POWERS OF DIRECTORS '

70. Subject to the provisions of the Act, 1he memorandum and the articles and
{0 any directions given by special resolution, the business of the company shall
be marnaged by the directers who may exercise all the powers of the company.
No alteration of the memorandum or arficles and no such direction shall
invalidale any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power given 10 the
directors by the articles and a meeling of directors at which a quorum,is
present may exercise all powers exercisable by the directors. .
71. The directors may, by power of attorney or otherwise, appoint any person
to be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of their powers 10 any commillee
consisling of one or more directors. They may also delegate 10 any managing
director or any director holding any other executive office such of their powers
as they consider desirable (o be exercised by him. Any such delegation may be
made subject 10 any conditions ihe directors may impose, and either
collalerally with or to the exclusion of their own powers and may be revoked or
aliered. Subjec! 10 any such congitions, the proceedings of a commitiee with
Wwo or more members shall be governed by the arucles requlating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the fiest annual general meeting all the directors shall retire trom office.
ard at every subsequent annual generai meeting one-third of the direciors who
are subject 1o relirement by rolation or, if their nomber is nol three or a mulliple
of three. the number nearest lo one-third shall retire from office; but_ if Ihere is
only gne direclor who is subject 10 retirement by rotation, he shall retire.
74. Subject to the provisions of the Act. the dicectars 1o retire by rotanon shall
be those who have been longes! in oflice since their last appointmen! or
reappoiniment, but as between persons who became or were last reappointed
direciors on the same day these 1o retire shail {unless they otherwise agree
among themseives) be determined by bot, i
75. 1l the company, at the meeting a! which a director retires by rotation, does
not fill the vacancy the ratiring director shall, if willing 1o act, be deemed to have
been reappointed unless at the meeting it is resolved nol 10 fill the vacancy of
unless a resotution for the reappointment of the director is put 10 the meeling
and lost.
76. No person other than a director retiring by rotation shall be appoimed or
reappoinied a director at any general meeting unless: —

(8} he is recommended by the directors; or

(b} not less than lourteen nor mare than thirty-five clear days belore the
date appoiried lor the meeling, notice executed by a member qualified to voie
at the meeting has been given to the cormpany of the intention to propose that
person 1or appoiniment or reappointment stating the particulars which would, if
he were s0 appointed or reappointed, be required 10 be included in the
company’s cegister of directors logether with notice execuled by that person of
his willingness to be appointed or reappoiied.
77. Notless than seven nor more than Iwenty-2ight tear days belore the date
appointed o holding a general meeting nolice shall be given 1o alt who are
entilled 1o receive notice of the meeting of any person {cther than a director
retiring by rotalion at the meeting) who is recommended by the directors for
appointment or reappointment as a director at the meelng or in respect of
whom notice has been duly given 10 the company of lhe intention 10 propose
hirt a1 the meeting for appainiment or reappointment as a director. The notice
shall give the particulars of that person which would, if he were 5o appointed or
reappainied, be required 10 be included in the company's reqgisier of direclors,

78, Subject as aloresaid. the company may by ordinary resolution appoint a
person wha is willing 10 act to be a dwector either 10 fill a vacancy or as an
additional director and may also determine the rotation in which any additionat
dwectors are 1o retire.

79. The direciors may appoint a person wha is willing 1o act 1o be a director,
either 1o il a v, or as an additional direcior, provided that the
appointment does not cause the number of directors o exceed any number
lixed by or in accordance with the artices as the maximum number of
divectors. A director 50 appointed shall hold office only until the next following
annuat general meeting and shall not be taken inte account in determining the
directors who are 1o retire by rotation at the meeting. H not reappointed at such
annal general meeting. he shall vacate office at the conclusion thereof,

80. Subject as aloresaid, a director who reltres at an annual general meeting
may. if wilting to act, be reappointed. if he is not reappointed, he shalt retain
office until the meeting appoints someone in his place, or i it does not do S0,
uniid the end of the meeting.

DISQUALIFICATION AND REMOVAL OF

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

(a) he ceases to be a director by virlue of any provision of the Act or he
becomes prohibited by law from being a director; or

{b) he becomes bankrupt or rakes any arrangement of composition with
his ¢reditors generally; or

(c) he is. or may be, sulfering from mental disorder and either:—

(i} he is admitted 1o hospial in pursuance of an application for
admission tor treatment under the Mental Health Act 1983 or. in Scotland. an
application lor admission under the Mental Health (Scotland) Act 1960, or

{ii} an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder tor his
detention or for the appointment of a receiver. curator bonis or other person 1o
exercise powers with respect 10 his property or affairs; or

(d} he resigns his oftice by notice to the company: of

{e) he shail ior more than six conseculive months have been absem
without permission of the directors from meelings of direclors held during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS ‘

82. The directors shail be enlifed 10 such remuneration as the company may
by ordinary resolution determine and. unless the resolution provides olherwise,
he remuneration shall be deemed 10 accrue from day lo day.

DIRECTORS’ EXPENSES

83. The directors may be paid all traveiling. hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of diceclors or
commitiees of directors o general meelings or separale meetings of the
holders of any ctass of shares or of debentures of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject 1o the provisions of the Act, the direciors May appaint one of mare
of their number 10 the office of managing direclor or to any other execulive
office ynder the company and may enler inlo an agreement or arrangement
with any director for his employment by the company or for the provision by hirm
of any services outside the scape of the ordinary duties of a direcior. Any such
appoiniment, agreement or arrangement may be made upon such lerms as the
direciors determwne and they may remunerate any such direclor for his
services as they think fit, Any appointment of a director 10 an executive office
shali terminale it he ceases 10 be a direcior but without prejudice 10 any claim
1o damages for breach of the contraci of secvice between the direclor and the
company Amanaging disector and a director holding any other executive ollice
shall nol be subject 10 reticement by rotaod,

85. Subjecl lo the provisions of the Act, and provided thal he has dgisclosed to
the directors the nature and extent of any material interest of his, a directar
nolwithsianding his office: —

{a} may be a pariy 10, 0r olherwise interested in, any lransaclion or
arrangemen! with the company or wn which the company s oltherwise
interested;

[b) may be a director or other officer of, or employed by, or a party 10 any
fransacion or arangement with, or olherwise interested in, zny body
corparate promoted by the company or n which the company 15 olherwise
interesied: and

1) shall nol. by reason of his ollice, be accountable 1o the comparny ot
any benelit whuch he derwves from any such ofhice or empligyment 07 rom any
Such lransachon or arrangement of Irom any inlgrest in any such body
Corporale and no such Nansaclion or arangement shak be hable 10 be avoided
on the ground of any such imerest or benelit,

86. For the purposes of regulation 85; —

(a) a general nolice given 1o the direciors that a director 1s 1o be regardey
as hawing an interest of the nature and extent specitied in the nolice in any
transaclion or arrangement in which a specilied person of class of persons 1s
mieresied shall be deemed to be a disclosure that the dwecior has an inierest
W any such transaction of the nature ang extent $0 specited. ang

(D) aninerest of which a direcior has no knowledge and ¢of wiuch 1 15
unreasonable 10 expect him o have knowledge shall not be ieated as an
wnerest of his

DIRECTORS’ GRATUITIES AND PENSIONS

87. The duectors may provide benehls, whether by the payment ol gratutics
Or pensians of by insurance or olherwise, for any director who has held but no
longer hotds any execulive othice or employment wilh the company or wilth any
body corperate which 5 or has been a subsidiary of the company or a
predecessor in business ol the company or ol 2ny such subsidhacy, and for any
member of his tamily {including a spouse and a former spouse) or any perscn
Wwho 15 0F was dependent on him. and may [as well beloce as aller he ceases 1o
hold such office or employment) contribute to any fund and pay premasms lor
the purchase or provision of any such benefd.

PROCEEDINGS OF DIRECTORS

88 Subject 1o the prowisions of the arlicles. the directors may regulate thew
proceedings as they thisk it A direcior may. 2nd the secretary at the request of
a director shall, call a meeiling of the directors. It shall not be necessary 10 give
nolice of a meeting to a director who is absent from the United Kinggom

Questions arising at a meeting shall be decided by a majority of voles. in the
case of an equatity of voles, the chairman shall have a second or casling vote

A direcios who is 3150 an alternale direcior shall be enlitied in the abseace of
Tus appoinior 1o a separate vole on behall of his appointor In addition 10 his own
vole

89. The quorum for the transaction ol the business of the directors may be
fixed by the directors and unless so fixed at any other number shall be two, A
person who holds office only as an aliernate director shall. it his appointor is
N0t présent, be caunted in the quonsm

90. The conlinuing direciors o a sole continuing director may ac
notwithstanding any vacancses in their number, bul, i the number of directors s
less than the number tixed as the quorum, the continuing direcioTs of Irector




maractonly for the purpose of fitling vacancies or of calling a general meeting.
91. The directors may appoint one of their Mumber 16 be the tharan of the
board of directors and may at any time remove him from that office. Unless he is
tﬂf\‘fiﬁng {o do so, the director 50 appointed shall preside at every meeting of
directors at which he is present. But il theve is no director holding that office, o
il the director holding it is unwilling o preside or is nol present within five
mindles alter the time appoinied for the meeting, the direciors present may
appoint one of their number 10 be chairman of the meeting.

92. All acts done by a meeting of direciors, or of a commitiee of directors, or
by a person acting as a direclor shall, notwithstanding that it be aflerwards
discovered that there was a defect in the appointment of any director or that
any of thern were disqualified from holding office_ or had vacated office, or
were not entitled 10 vote, be as valid as if every such person had been duty
appointed and was qualified and had continued 10 be a director and had been
entitled to vole,

93. A resclution in wriling signed by all the directors entitied to receive notice
of a meeting of directors or of a commitiee of direciors shall be as valid and
effectual as if it had been passed at a meeting of directors or (as the case may
be} a committee of directors duly convened and held and may consist of
several documents in the like form each signed by one or more directors; but a
resciution signed by an altemate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity.

94. Save as otherwise provided by the articles, a director shall not vote at a
meeling of directors or of a committee of direciors on any resolution
concerning a matler in which he has, direclly of indicectly, an interest or duly
which is material and which conflicis or may conflict with the interests of the
company unless his interest or duty arises only because the case falls wathin
one of more of the following paragraphs:—

{a) the resolution relates to the giving 10 him of a guaraniee, security, or
indemnity in respect of money lent to, or an obligation incurred by him for the
benefit of, the company or any of its subsidiaries:

(b} the resolution relates 1o the giving to a third party of a guarantee,
secunity, or indemnnity in respect of an obligation of the company or any of its
subsidiaries lor which the director has assumed responsibifity in whole or part
and whether alene or jointly with olhers under a Guarantee or indemnity or by
the giving of security:

(c) hisinterest arises by virtue of his subscribing or agreeing to subscribe
for any shares, debentures or other securilies of the company or any of its
subsidiaries, or by virtue of his being. or intending 1o become, a participant in
ihe underwriling or sub-underwriting of an offer of any such shares,
debentures, or other securities by the coempany of any of s subsidiaries for
subscription, purchase or exchange:

{@) the resolution relates in any way 10 a retirément benelits scheme which
has been approved, or is conditional upon approval, by the Boarg of Inland
Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act {excluding any statutory modification therec! not in force
when this regulation becomes binding on the company), connected with a
director shall be treated as an interest of the direcior and. in relation 1o an
alternate director. an interest of his appointor shall be trealed as an interest of
the alternate director without prejudice 1o any interest which the alternate
director has otherwise.

954 A director shall not be counted in the quorum present at a meeting in
relatibp 10 a resolution on which he is not entitled 10 vote.

96. The company may by ordinary resalution suspend of relax to any extent,
either generally or in respect of any particular mater, any provision of the
articles prohibiting a director from voling at a meeting of directors or of a
commiliee of directors.

97. Where proposals are under consideration concerning the appoiniment of
tw/Q Of mare directors to offices or employments with the company or any body
corpocate in which the company is inlerested the proposals may be divided and
considered in retation to each director separately and (provided he is not for
anather reason preciuded from vating) each of the directors concerned shall be
entited 10 vote and be counted in the Quorum in respect ol each resolution
except that concerning his own appointment.

98. 1l a question arises at a meeting of Girectors or of a committee of directors
as 1o ihe right of a director 10 vote. the queslion may, before the conclusion of
the meeting, be referred to the chairman of The meeling and his ruling in
relation 1o any direcior other than himsell shall be final and conclusive,

SECRETARY

99. Subject {c the provisions of the Acl. the secretary shall be appointed by he
directors for such terrm, a1 such reruneration and upon such condilions as they
may think fit; and any secretary so appomted may be removed by them,

MINUTES
100. The directors shall cause minutes 10 be made 1 books kepi for the
purpose’ —

{3} of all appoiniments of oilicers made by the direclors, ang

{b) of ai preceedings at meeungs of the company, of ihe holders of any
class of shares in the company. and of the directers, and of commiliees of
direciors, including the names of the direciors present al each such meeting,

THE SEAL

101 The seat shall only be used by the authoriy of the directers or of a
commitiee of directors authonsed by the directors The direclors may
determine who shall $ign any instrument 10 which the seal is affixed and untess
otherwise so delermined it shall be signed by a direcior and by the secretary or
By a second director,

DIVIDENDS

102. Subject to the provisions of the Acl. the company may by ordinary
resclution declare dividends in accordance with the respective rghs of the
members. but no dividend shall exceed the amoun! recommended by the
directors, i
103. Subject 10 the prowvisions of lhe Act, e direclors may pay nlerim
dividends if it appears to them Ihat they ate justiied by the profits of the
company availadle for disiribution, If the share capnal 13 divided into dillerer
ctasses. the direclors may pay interim dividends on shares which confer
deferred of ron-preferred rights with regard 10 dividend as well as on shares
which confer preferentiat rights with regard 10 dividend, but ne interim dividend
shall be paid on shares carrying delerred or non-prelerred rights if. al 1he time
of payment, any preferential dividend is in arrear. The directors may also pay at
ntervals setlled by them any dividend payable al a fixed rate if it appears w0
them that the profils available 1or disiribution justify the payment. Provided the
directors act i1 gaed faith they shall no: incur any fiabilily 10 the holders of
shares conferring preferreg rights for any loss they may suifer by the lawlui
payment of aninterim dividend on any shares having deferred or non-prefesred
righgs,

104, Excep! as otherwise provided by 1he rights atiached 10 shares. all
dividends shall be declared and paid according 10 the amounis paid up on the
shidtes on which the dividend is paid, All Gividends shall be apportioned and
patd proporionately 10 the amounts paid up on the shares during any portion
or portions of the pericd in respect of which the dividend is paid: but, il any
share is issued on lerms providing that it shall rank (or dwidend as from a

particutar dale, 1hai share shall rank tor dividend accordingly.

105, A general meeting dediaring a dividend may, upon the recommendation
of the direclors, direct that it shatl be salisfied wholly or parlly by the
distribution of assets and, where any dilficulty arises in regard to the
disiribution, the directors may setiie the same and in particutar may issue
fractional certificales and fix the value for distribution of any assets and may
determine that cash shall be paid to merber upon the {ooting of the value
s0 fixed in order 10 adjust the rights members and may vest any assets in

trustees.
W6 Any dividend or other moneys payable in respedt of a share may be paid
by cheque sent by post 10 the regi ed addrass of the person entitled or, if two

of more persons are the holdets of the share or are jointty entitied to it by
reason ‘of the death or bankruptey of the hoider, to the registered address of
thaloneouhosepersonswhoisﬁrsmamedinmeregislerolmembersono
such person and 10 such address as the person or persons entitted may in
wiiting direct. Every cheque shall be made payable 1o the order of the person
Of persons entitled or 10 such other person as the person or persons entitted
may in writing direct and payment of the cheque shall be 2 good discharge to
the company. Any joint holkder or other person jointly entitled 10 a share as
aforesaid may give receipts for 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
to the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS

109. No member shalt {as such) have any right of inspecting any accounting
records or other book or docurnent of the company except as conlerred by
stalute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The direclors may with the authority of an ordinary resolution of the
company: — -

(@) subject as hereinafter provided, rescive to capitalise any undivided
profits of the company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing 1o the
credit of the company’s share premium account or capital redemption reserve;

{D) appropriate the sum resoived 1o be capitalised 1o the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in of towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital rederption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be
;appliea in paying up unissued shares 1o be allotted to members credited as
ully paid;

(¢) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they deiermine in the case of shares or
debentures becoming distributabte wnder this regulation in fractions; and

{d) aulhorise any person to enter on behaff of all the members concerned
into an agreement with the company providing for the allotment o them
respecuvely, credited as fully paid, of any shares or debentures 10 which they
are entiiled upon such capitalisation, any agreement made wnder such
authority being binding on all such members,

NOTICES

1L Any notice o be given to oF by any persen pursuant 1o the ariicles shall be
in writing except that a notice calling a meeting of the directors need not be in
wrlling.

112, The company may give any notice {0 a member either personally or by
sending it by post in a prepaid envelope addressed 1o the member at his
registered adaress or by leaving it al that address, In the case of joint hokders of
a share. all notices shall be given 1o the joint holder whose name stands first in
ihe register of members in respect of the joint holding and notice so given shall
be sufficient notice 10 ali the joint hotders. A member whose registered address
is not within the United Kingdom and who gives 1o the company an address
within tne United Kingdom at which notices may be given 1o kim shall be
entited 10 have notices given 1o him at that address, bul glherwise no such
member shall be entitied 1o receive any notice from 1he company.

113 A member present, either in person or by proxy. at any meeling of the
company or of the hoiders of any ctass of shares in the company shall be
deenied 10 have received notice of the meeling and, where requisite, of the
purposes for which it was calied.

114, Every person who becomes entilled 1o a share shall be bound by any
nolice in respect of that share which, belore his name is ealered in the regisier
ol members, has been duly given 1o a person Irom whom he derives his tille,
115, Prool that an envelope containing a nolice was properly addressed,
prepaid and posted shail be conclusive evidence that the notice was given. A
norice_ shall be deemed 10 be given at the expiration of 48 hours after the envelope
containing it was posted.

116. A notice may be given by the company 1o the persons entilled to 2 share
in ¢onsequence of the death or bankrupicy of a member by sending of
deflivering if. in any manner authonsed by the artictes for the giving of notice 10
a member. addressed 10 them by name, or by the title of representatives of the
deceased. or trustee of the bankeupt or by any like description at the address, if
any, within the Unijled Kingdom supplied for that purpose by the persons
claiming 10 be so entitled. Until such an address has been supplied, a notice
may be gwen in any manner in which il might have been given if the death or
bankrupicy had not o¢curred

WINDING UP

117. It the company is wound up. the kquidator may. with the sanciion of an
exiraordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whote o¢ any par! of the assets of
the company and may. for thai purpose, value 2ny assels and determine how
the division shall be carried out as between the members or ditferent classes of
members. The liquidator may, with the like sanclion, vest the whole or any part
of the assels in lrustees upon such trusts for the benelit of the members as he
with the Iike sanction delermines, bul no member shall be compelled to accep!
any assels upon which there is a liability.

INDEMNITY

119, Subject 1 the provisions of the Act but withaut prejudice o any indemnity
1o which a direcior may otheiwise be entitied, every director or other officer or
auditor of the company shall be indemnified oul of Lhe assets of the company
against any fiability incurred by him in defending any proceedings, whether civil
of criminal, in which judgment is given in his lavour or in which he is acquitied
of 1t CONNECtion with any application in which retief is granied 10 him by the
court lrom liability for negligence, delauM, breach of duly or breach of Irust in
refatron 10 the altawes of the company.




