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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
ELMSLEY COURT RESIDENTS ASSOCIATION LIMITED

1. The Company's name is "ELMSLEY COURT RESIDENTS ASSQCIATION LIMITED"
2. The Company's registered office is to be situated in England and Wales.
3. The Company’'s objects are :-
- (A) (i) To control and administer the freehold or leasehold property or properties known

as 18=F8 Eimsley Court
herinafter referred to as (“the Estate”} and all or any other land, buildings and real property, as a trustee,
nominee or agent of any other company or person or on its own account.,

{ii) To obtain and deal with and take options over any property, whether real or
personal, including the Estate and to acquire any rights or privileges of any kind in respect of any
property, to sell, lease, accept, develop or improve, surrender or dispose of or otherwise deal with all or
any part of such property and any rights of the Company therein.

{iii} To supply and provide services of every description to the estate and to repair,
maintain, construct, renew, redecorate, clean, make alterations and additions 10 the Estate and the
cultivation and landscaping of any land, gardens and grounds comprised in the estate and the
maintenance of the same and to enter into contracts with builders, contractors, tenants and others and to
arrange for the employment of whatever such nature in relation thereto.

{iv) To pay any rates, taxes, levies, duties, charges, assessments or any other
outgoings of any such nature charged, or imposed on or in respect of the Fstate or any part of the Estate.

{v} To collect afl rents, charges and any other income of whatever nature due to the
Estate or any part of the Estate.

(vi) To arrange insurance of the Estate of any other property of the Company or in
which it has an interest against destruction or damage and any other risks which may be considered
necessary, and to insure against public liability and any other risks which the Company may consider
prudent to insure against.

{vii) To create and maintain any capital reserves and management funds of any kind in
order to contribute and pay towards all fees, costs and any other expenses incurred in the implementation
of the objects of the Company and to require the Company’s ‘members to contribute towards such funds
and reserves at any such times, in such amounts and in such manner as the Company may deterrmine and
to invest and deal in and with such moaneys not immediately required in such manner as the Company
think fit.



{vii}  To carry on any other trade or business which may seem to the company and its
directors to be advantageous and to directly or indirectly 1o enhance all or any of the business of the
Company.

{B} To sell, charge, mortgage, construct, repair, improve, develop, exchange, let on lease,
grant privileges, options, rights and licences in respect of all or any part of the property of the Company.

(€ To hold or otherwise deal with any investments made for the Company and as may be
necessary and to be determined, to invest moneys not immediately required by the Company.

(D) To grant credit, loans or advances on such terms as may be appropriate with or without
security to clients and others, to enter into indemnity, contracts or guarantees and suretyships of all
kinds, to receive money on loan or deposit or otherwise upon such terms as the Company may approve
and to secure or guarantee the payment of any sums of money or the performance of an obligation by
any company, firm or person including any parent, subsidiary or fellow subsidiary company in such
manner as the Company may think fit.

{E) To raise and borrow money by any method and to secure the payment of any money
borrowed, raised or owing as the Company shall think fit for the purposes of or in connection with the
Company’s business.

{F) To issue discount, accept, draw and negotiate cheques, bills of exchange, bills of lading,
warrants, debentures, promissory notes and other negotiable or transferable instruments.

{G) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees
or ex-employees of the Company or its predecessors in business or the dependants or connections of
such persons, to establish and maintain or concur in establishing and maintaining trusts, funds or
schemes {whether contributory or non-contributory) with a view to providing pensions aor other benefits
for any such persons as aforesaid, their dependants or ¢connections, and to support or subscribe to any
charitable funds or institutions, the support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to institute or maintain any club or
other establishment or profit sharing scheme calculated to advance the interests of the Company or its
officers or empioyees.

{H) To comply with and be dependant to the provisions {in so far as they are relevant} of
Sections 155 to 158 inclusive of the Act and to supply both directly and indirectly any form of financial
aid as defined in Section 152{1}{a)} for any reason as defined in Section 151({1} and/or Section 151{2) of
the said Act.

{1 To assign to the Members of the Company in kind any assets of the Company
whatsoever,

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

(K} To do all such other things as are incidental or conducive to the above objects or any of
them,

AND so that:-

{1} None of the provisions set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such provision, and nene of
such provision shall, except where the context expressly so requires, be in any way limited or restricted
by reference to or inference from any other provision set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference to or inference from the
name of the Company.

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



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

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

b. The liability of the Members is limited.

6. All Members of the Company shall undertake to contribute such amount as is required {not to
exceed £1 ) to the assets of the company should it be wound up whilst he is a Member or within one
year after he ceases to be a Member, full payment of companies debts and liabilities contracted before he
ceases to be a member and of any costs, expenses and charges incurred in the winding up, and for the
adjustment of the rights of the contributories among themselves.

We, the Subscribers of this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum.

NAMES AND ADDRESSES
OF SUBSCRIBERS

GRAHAM STEPHENS
129 Queen Street
Cardiff

CF1 4BJ

KATHRYN JONES
129 Queen Street
Cardiff

CF1 4BJ

Dated this First day of March 15998
Witness to the above Signatures:

STEVEN BLACKMORE
129 Queen Street
Cardiff

CF1 4BJ



THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF ELMSLEY COURT RESIDENTS
ASSOCIATION LIMITED

PRELIMINARY

1. {A} The Regulations contained in Tabie A of the Companies {Table A to F) {amendment)
Regulations 1385 (hereinafter referred to as "Table A”) shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied) and the following
Articles hereon shall be the regulations of the Company.

{B) Clauses 2 to 35 (inclusive}, 57, 59, 102 to 108 {inclusive), 114, 116 and 117 in Table A
shall not apply to the Company.

2. {A) In the following Articles:-

Reference to “the Act” means the Companies Act 1985, any reference in these Articles to any provision
of “the Act” shall be deemed to include a reference to any statutory modification of that provision for the
time being in force,

Reference to “the Estate” will have the same meaning as is assigned to it in the Memorandum of
Association but shalt include any land, buildings or premises also owned, managed or administered by the
Company.

Reference to “dwelling” will mean any residential unit comprised in the Estate;

Reference to “dwellingholder” means the person or persons to whom a lease or tenancy of a dwelling has
been assigned or who holds the freehold of a dwelling and whenever two or more persons are for the first
time being dwellingholders of a dwelling they shall for all purposes of these Articles be deemed to
constitute one.

{B) in Clause 1 in Table A the definition of “the holder” shall be construed as if it were
omitted therefrom.

3. {A) The subscribers to the Memorandum of Association of the Company shall be registered as
Members of the Company. He or she may nominate any person to succeed him or her as a Member and
any such person so nominated (other than a dwellingholder} shall be given the same authority to nominate
a person to succeed him as if he had been a subscriber. Contrary to this, no person shall be admitted as a
Member other than a dwellingholder. The Company must accept as a Member every person who is or
who shall have become entitled to be admitted as a Member in accordance with these Articles and shall
have complied with either of the provisions as set out in the following Article 4.

(B) The Subscribers to the Memorandum of Association and any person so nominated under
the above Article shall, if not himself a dwellinghoider, cease to become a Member as socn as all the
dwellingholders for all the dwellings have become Members.

4. Other than the subscribers to the Memorandum of Association every Member of the company
shail, under the provisions of Section 352 of the Act, either sign a written consent to become a Member
or sign the Register of Members upon becoming a Member. If two or more persons are together a
dwellingholder each shall comply with this article, they shall together constitute one Member and
whosoevers name appears first in the Register of Members shall exercise the voting powers vested in
such Member.



5. A dwellingholder shall cease to be a Member of the company on the registration as 2 Member of
the successor to his dwelling and he shall not resign as a Member while holding, either on his own or
jointly with others, a legal estate in any dwelling.

8. On the death or bankruptcy of a Member, on the provision that he or they shall for the time being
be a dwellingholder, the Members Legal Personal Representative(s) or Trustee in his bankruptcy shall be
entitled to be a registered Member of the Company.

7. (A) 21 Clear days notice must be given to call an Annual General Meeting or Extraordinary
General Meeting for the passing of a Special Resolution or a resolution appointing a Member as a Director.
All other Extraordinary General Meetings shall be called by at least 14 clear days notice, however, a
General Meeting may ,if agreed, be called by shorter notice if :

(i} in the case of an Annual General Meeting all members entitle to vote and attend: and

{ii) in the case of any General Meeting, by a majority in numbers of the Members with the
rights to attend and vote, being a majority together holding not less than ninety-five per cent of the total
voting rights at the meeting of all Members unless the provisions of an Elective Resolution are at the time
in force.

(B} The notice shall be given to all Members of the Company and to the Auditors and to every
person, being a legal representative or trustee in bankruptcy of 3 Member where the Member would be
entitle to receive a notice of the meeting but for his death or bankruptcy. The notice shall also specify the
time and place of the meeting and in the case of an Annual General Meeting indicate the meeting as such.

(C) Clause 38 in Table A shall not appiy to the Company.

(D) All Members entitled to attend and vote at a General Meeting shall aiso be entitled to
appoint another person { even other than a Member) as his proxy to attend and vote instead of him and
that appointed proxy shall have the same right as the Member to speak at the meeting. A notice
convening a General Meeting must give information to Members in regard to their right to appoint proxies
as stated under Section 372(3}) of the Act.

8. {A) If a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the same time
and location or to such other day, time and location as the Directors may determine; if a quorum is not
present at the adjourned General Meeting within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(B} Ciause 41 in Table A shall not apply to the Company.

9. Clause 46 in Table A shall be construed and read as if paragraph {(d) was omitted.

VOTES OF MEMBERS

10. (A) All Members present in person or by proxy have one vote at a Generai Meeting, provided
that where no dwellinghoider exists in respect of any dwelling, the Members who are subscribers to the
Memorandum of Association or who became Members after nomination under Article 2{a) or, if only one
Member or person so nominated under Article 2(a), he, shall, either jointly if there is more than one such
Member, or on his own if there is oniy one such Member, have three votes in respect of every dwelling in
addition to their own vote(s) as Members.

(B} Clause 54 and 55 in Table A shail not appiy to the Company.
APPOINTMENT OF DIRECTORS

i1, {A) Clause 64 in Table A shall not apply to the Company.

{Bj Unless and until the Company in General Meeting shall otherwise determine, there shall be
no fimitation as to the number of Directors. Whensoever the minimum number of Directors shall be one, a



sole Director may exercise all the powers and authorities vested in the Directors by Table A and by these
Articles. Clause 89 in Tabie A shall be modified accordingly.

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

{D) Excluding the persons deemed to have been appointed as the first Directors on
incorporation of the company pursuant to Section 13{5)of the Act, no person who is not a Member of the
Company shall in any circumstances be eligible to hold the office of a Director. Clause 44 shall not apply
to the Company.

(E) Clause 83 in Table A shall be read and construed as if the words “of any class of shares
of” were omitted.

{F} (i) No person shall be appointed a Director at any General Meeting unfess either he or
she is recommended by the Directors or if not less than fourteen nor more than thirty-five clear days
before the General meeting date, notice signed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person for appointment, together with notice
signed by that person of his wiilingness to be appointed.

(ii) Subject to the above the Company may be Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either as an additional Director or to fill a vacant
position,

(G} A Member willing to act to be a Director may be appointed by the Directors either to fill a
vacancy or in addition to the existing Directors provided that the maximum number of Directors as
defined in paragraph (b} is not exceeded.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borrow money and to mortgage, or
charge its undertaking, property and uncalled capital, or any part thereof, and subject to Section 80 of the
Act, to issue Debentures, Debenture Stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

13. A Director, or any other person as is mentioned in regulation 65 of Tabie A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any
meeting or committees of the Directors to one vote for every Director whom he/she represents in addition
to his/her own vote (if any) as a Director, but in refation to determining a quorum he or she shall count as
only one.

DISQUALIFICATION OF DIRECTORS

14, The office of a Director shall become vacant should he cease to be a Member of the Company and
Clause 81 in Table A should be modified accordingly.

GRATUITIES AND PENSIONS

15. The Directors may exercise the authority conferred by Clause 3(G) of the Memorandum of
Association of the Company and are entitled to retain benefits received by them or any of them by reason
of the exercise of such authority. Clause 87 in Table A shail not apply to the Company.



PROCEEDINGS OF DIRECTORS

16. A Director may vote as a Director on any resolutions concerning any contract or arrangement in
which he or she has an interest or upon any matter arising thereout, and if the said Director shall vote on
any such resolution as aforesaid his or her vote shail be counted and the said Director shall be reckoned
in estimating a quorum when any such contract or arrangement is under consideration. Clause 94 to 98
{inclusive} in Table A shall not apply to the Campany.

17. Clause 100 and 113 in Tabie A shall be read and construed as if the words “ of the holders of
any class of shares in the company” were omitted. Clause 112 in Table A shall be read and construed as
if the second sentence were omitted.

INDEMNITY

18. Subject to the provisions of Section 310 and in addition to such indemnity as is contained in
Reguiation 118 of Table A, every Director, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or liabilities incurred by him or her in
or about the execution and discharge of the duties of his or her office.

RULES & BYELAWS

19. The Directors create any such Rules or Byelaws as they deem expedient or convenient for the
conduct and management of the Company and for the purposes of prescribing the classes and conditions
of membership, and without prejudice to the generality of the foregoing, they by these such Rules or
Byeiaws regulate:-

{A) the admission and classification, rights and privileges of the Members, and the conditions
of membership and the terms on which Members may resign or there membership terminated and the
entrance fees, subscriptions and other fees or payments to be made by Members;

{B) the procedure at General meetings and meetings of the Directors and committees of the
Directors insofar as such procedure is not requlated by these Articles;

{C) the setting aside of the whole or any part or part{s) of the Estate at any particular time or
purpose whatsocever;

{D) the conduct of Members in relation to one another and to the Company and the
companies servants or agents;

(E) and, generally, any or all matters as are commonly the subject matter of the rules
appropriate to property of a similar nature and type is the Estate.

In General Meeting, the Company shall have the power to make alterations or repeal the Rules and
Byelaws and to make additions thereto and the Directors shall adopt such means as they deem sufficient
to bring to the Members of the Company notice of ail such Ruies or Byetaws, which so long as they shall
be in force, shalil be binding on all Members of the Company. Provided, nevertheless, that no Rule or
Byelaw shall be inconsistent with, or shall affect or repeal anything contained in, the Memorandum or
Articles of Association




NAMES AND ADDRESSES
OF SUBSCRIBERS

GRAHAM STEPHENS
129 Queen Street
Cardiff

CF1 4BJ

KATHRYN JONES
129 Queen Street
Cardiff

CF1 4BJ

Dated this First day of March 1996
Witness to the above Signatures:
STEVEN BLACKMORE

129 Queen Street

Cardiff
CF1 4BJ



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3186676

The Registrar of Companies for England and Wales hereby certifies that
ELMSLEY COURT RESIDENTS ASSOCIATION LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 16th April 1996

20 Dosen

MRS. E. P. OWEN

For the Registrar of Companies

COMPANIES HOUSE

HCOO07A




Table C

Regulations for Management of a Company Limited by
Guarantee

Amendments to Table A

ARTICLES OF ASSOCIATION

PRELIMINARY

1 Regulations 2 to 35 inclusive, 54, 55, 57, 59, 102 to 108 inclusive, 110, 114, 116 and 117 of Table A, shall not apply to the company but
the articles hereinafter contained and, subject to the modifications hereinafter expressed, the remaining regulations of Table A shall constitute
the articles of association of the company.

INTERPRETATION
2. In regulations 1 of Table A, the definition of “the holder” shall be omitted.
MEMBERS
3. The subscribers to the memorandum of association of the company and such other persons as ate admilted to membership in

accordance with the articles shall be members of the company. No person shall be admitted a member of the company unless he is approved by
the directors. Every person who wishes to become a member shall deliver to the comnpany an application for membership in such form as the
directors require executed by him.

4 A mermber may at any time withdraw from the company by giving at least seven clear days’ notice to the company. Membership shall
not be transferable and shall cease on death,

NOTICE OF GENERAL MEETINGS

5. In regulation 38 of Table A___
{a) in paragraph (b) the words “ of the total voting rights at the meeting of all the members” shall be substituted for “ in nominal value of
the shares giving that right” and
{b) the words “The notice shall be given to all the members and to the directors and auditors “ shall be substituted for the last sentence.
PROCEEDINGS AT GENERAL MEETINGS
6. The words “and at any separate meeting of the holders of any class of shares in the company” shall be omitted from regulation 44 of
Table A.
7. Paragraph (d) of regulation 46 of Table A shall be omitted.
VOTES OF MEMBERS
8 On a show of hands every member present in person shall have one vote. On a poll avery member present in person or by proxy shall

have one vote.
DIRECTORS’ EXPENSES
9. The words “of any class of shares or” shall be omitted from regulation 83 of Table A.

PROCEEDINGS OF DIRECTORS

10. In paragraph (¢) of regulation 94 of Table A the word “debentures” shall be substituted for the words “shares, debentures or other
securities” in both places where they occur.
MINUTES
1L The words “of the holders of any class of shares in the company” shall be omitted from regulation 100 of Table A.
NOTICES
12 The second sentence of regulation 112 of Table A shall be omitted.

13. The words “or of the holders of any class of shares in the company” shall be omitted from regulation 113 of Table A.



The regulations of Table A o the Companies Act 1985 apply to the Company save in so far as they are not exciuded or vatied 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 maditication or
re-enactment thereof for the time being in force.

‘the articles’ means the articles of the company.

‘clear days' in relation to the period of a nglice means that penod excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

‘executed’ inciudes any mode of exacuton,

‘office’ means the registered office of the company.

‘the holder’ in relation to shares means the member whose name 1s 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
1c perform the duties of the secretary of the company, including ajoint, assistant
or deputy secretary.

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

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binging on the
company.

SHARE CAP!TAL

2. Subject to the provisions of the Act and without prejudice to any nghts
attached 1o any existing shares, any share may be i1ssued with such nghts or
restrictions &5 the compariy may by ordinary resolution determine.

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

4. The company may exercise the powers of paying commissions conferred by
the Act. Subjecttc 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 or partlyin
one way and parlly in the other.

5. Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as olherwise prowided by the
articles or by law} the company shall nol be bound by or recognise any interestin
ary share except an absolute nght to the enlirety thereof in the holder.

SHARE CERTIFICATES

6 Ewvery member. upcn becoming the holder of any shares. shall be entitied
without payment ¢ one certificate for all the shares of each class held by turn
{and, upon transferring a part of his holdingof shares of any class. to a certificate
forthe balance of such holding) or several certificates each for one or more of us
shares upon payment for every certificate after the first of such reasonable sum
as ihe directors may determine. Every certificate shail be sealed with 1he seal
and shall speciy the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts paid up thereon
The company shall not be bound to Issue more than one certificate for shares
held jointly by several persons and delivery of a certricate to one joint halder shall
be a sufficient delivery to all of them.

7. it asharecenificate s defaced. worn-out. lost or destroyed. itmay e renewed
onsuchterms (if any) as 1o evidence and ndemnity and payment of the expenses
reasonably incurred by the company in invesligating evidence as the diraciors
may determine but otherwise free of charge, and (in the case of delacement or
wearing-out) on delwvery up of the olg certificate

LIEN

B. The company shail have afirst and paramount ien onevery share{nat being a
fully paid share) for all moneys (whether presently payable or not) payable at a
fixed time or called inrespectof that share. The directors may at any ime deciare
any share to be wholly orin part exempt fremthe provisions of this regulation The
company’s lien on a share shall extend to any amount payabtle in respect of it,
9. The company may sell in such manner as the directors determine any shares
on which the company has a lien if a sum in respect of which the hen exists 15
presently payable and is not paid within fourteen clear days after notice has been
given 1o the holder of the share or to the person entitled 1o itin consequence of the
death or bankrupiCy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold

10 To give effect 1o a sale the directors may authorise some person o execute
an instrument of transfer of the shares sold 10, or in accordance with the
directions o, the purchaser. The tile of the ransferes o the shares shall not be
affected by any irregularity in or nvalidity of the proceedings in reference to the
sale.

1. The net proceeds of the sale. after payment of the costs. shall be apphied in
payment of 0 much of the sum for which the ien exists as 1s presenily payable,
and any residue shall (upon surrender to the company for cancellation of the
certificate for the shares sold and subject 1o a like lien for any moneys not
presently payable as ex:5led upon the shares belore the sale) be paig 10 the
person entilied to the shares al the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subyect to the terms of allotment. the direciors may make calls upon the
members inrespect ¢! any moneys unpaid on therr shargs {whether in respect of
nominal value or prermum) and each member shall (subject 10 receving at least
fourteen clear days' notice specilying when and where payment s 1o be made}
pay to the company as reguired by the notice the amount called on his shares A
call may be required 1o be paig by instalments. A call may. before receipt by the
company ol any sum due thereunder. be revoked in whole or part and payment of
acall may be pestponed inwhole ¢r part A persen uponwhom acallismade shall
remanfiable 1or calls made upon hvm notwithstanding the subsequent transter of

ihe shares in respect whereof the call was made.

13 Acall shall be deemed to have been made at the time when the resolution of
ihe directors authorising the cali was passed

14. The joint holders of a share shail be jointly and severalty hable to pay all calls
In respect therect

15. Ifa call remans unpaid afterit has become due and payable the person from
whomitis due and payable shali pay interest onthe amount unpaid from the dayn
became due and payable untlitis paid al the rate fixed by the terms of allotment
of the share cor in the notice of the call. or i norate 1s hixed, at the appropriate rate
{as defined by the Act) bul the directors may wave payment of the interest wholly
or in part.

16 An amount payable in respect of a share on allotment or at any Iixed date.
whether inrespect of nonunal value or premium or as an nstalment of a call, shall
te deemed to be acall and ifitis not paid the provisions of the articles shalf apply
as il that amount had become due and payable by virtue of z call.

17 Subject to the terms of aliotment, the directors may make arrangements on
thessue of shares for a difference between the hotders In the amounts and imes.
of payment of caiis on their shares

18. If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it 1s due not less than fourteen clear days
natice requinng payment of the amount unpaid together with any inlerest which
may have accrued. The notice shalliame the place where paymentis to be made
and shall state thatif the notice 1s not complied with the shates inrespect of which
the call was made will be liable ¢ be forfeited.

19 1f the notice 1s not complied with any share in respect of which it was given
may, before the paymeni required by the nolice hi's been made. be forfeited bya
resolution of the directors and the forfeiture shal .Aclude all dividends or other
moneys payable in respect of the forfeited shares and not paid before the
forfeilure

20. Subjectto the provisions of the Act. aforfeited share may be sold. re-altolted
or otherwise disposed of on such terms and n such manner as the directors
determine either 1o the person who was before the forfeiture the halder or to any
other person and at any ime before sale, re-alloiment or other disposition. the
forfesture may be cancetled on such terms as the directors think tit. Where for the
purposes of its disposal a forfeiled share is to be transterred 1o any persen the
directors may authonse some person to execute an snstrument of transter of the
share 10 thal person

21 A person any of whose shares have beenr forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellalion
the certificate for the shares forfeited bul shall remam fiable 16 the company for all
moneys whicn al the date of forferture were presently payable by bim 1o he
company in respect of those shares with interest atthe rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable. at
the appropnate rate (as defined in the Act) from the date of forleiture until
payment but the direciors may wasve paymenl wholly or in parl or enforce
payment without any allowance for the value of the shares at the time of forfeinure
or for any consideraton recerved on their disposal,

22 A statutory declaration by a girector or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts slated in
11 as aganst all persons clarming 1o be entitied to the share and he dectaration
shall {subject to the execulion of an instrument of transfer if necessary)
constitule a good ttle lo the share and the person to whom the share 15
disposed of shall not be bound 10 see to the apphcaton of the consideration, if
any, nor shall tus Lile to the share be affected by any rregulanty in or invalidity

of Ihe proceedings in reference 10 the forferture or dispesal of the share

TRANSFER OF SHARES

23 The insirument of transfer of & share may be in any usual torm or n any
cther form which the direclors may approve and shall be executed by or on
behalf of the transferor and, unless the share s fully paid. by or on behalf of the
transferee

24 The drectars may refuse 10 reqister the transfer of a share which 18 nol
fully paid to a person ol whom they do not approve and they rnay refuse 10
regisler the transler of a share on which the company has a ben They may also
refuse 10 reqister a transfer unless —

{a} 15 lodged at the office or al such other place as the directors may
appeint and 1s accompanied by the certificate for the shares to which it relates
and such other evidence as the directors may reasonably require 10 show the
nght of the transferor to make the transfer

{b) 1115 nrespect of only one ¢1ass of shares: and

{c) 1135 1n favour of not mare than four transferees
25 If the direclors refuse 1o register a iransfer of a share. they shall within two
months after the dale on which the transter was lodged with the company send
to the transleree notice of the refusal
26 The registration of transfers of shares or of translers of any class of shares
may be suspended al such times ang for such pencds {nol exceeding thirty
days in any year) as the c¢irectors may determing
27 No lee shall be ¢charged for the registraton of any instrument of franster or
other document relating to or affecting ihe titie 10 any share
28 The company shall be entitled 10 retain any instrument of transfer which is
registered. but any instrument of transfer which the directors refuse to register
shall be returned 10 the person lodging it when notice of the refusal 1s given.

TRANSMISSION OF SHARES

23. I a member dies the survivor or survivors where he was a join1 holder, and
nis personal representatives whese he was a sole nolder or the only Survivor of
joint holders, shall be the only persons recegnised by the company as having
any titte to his interess. but nething herein contained shall refease the estate of
a deceased member from any liability in respect of any share which had been
jointly held by him



30. A person becoming enlitied 10 a share in consequence of the death or
bankruptcy of a member may, upon such ewvidence being produced as the
directors may properly require, elect either to become the holder of the share
or to have some person neminated by him registered as the transferee. If he
elects 1o become the holder he shall give notice to the company 1o that effect. I
he elects 1o have another person registered he shall execute an instrument of
transfer of the share to that person. All the arlicles relating 10 the transfer of
shares shali apply 10 the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the dealh or bankruptcy of
the member had not occurred,

31 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the nghts to which he wouid be entitled if
he were the holder of the share. except that he shall not. before being
registered as the holder of the share. be entitled in respect of it to attend or vote
at any meeting of the company or at 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 1ts share capilal by new shares of sucH amount as the
resolution prescribes,

{(b) consolidate and divide all or any of 1ts share capital into shares of larger
amount than its existing shares:

(c) subject to the provisions of the Acl. sub-dwide us shares. or any of
them. nto shares of smaller amount and the resolution may determine that. as
between the shares resulting from the sub-division. any of them may have any
preference or agvantage as compared with the olhers. and

{d) cancel shares which. at the date of the passing of the resolution. have
not been taken or agreed 10 be taken by any persen and diminish the amount of
its share capital Dy the amount of the shares so cancelled,

33 Whenever as a result of a consolidation of shares any members would
become entitled to fractions ot a share. the directors may. on behalf of those
members. sell the shares representng the fractions for the best price
reasonably obtamnable to any person {including. subject 1o the provisions of the
Act, the company) and distnbute the net proceeds of sale «n due proportion
among those members. and the directors may authorise some person to
execule an instrument of transfer of the shares to. or in accordance with the
duection of. the purchaser The iransferee shall not be bound to see to the
apphcanon of the purchase money ner shall his title to the shares be affected
by any irregularity in or invatidity of the proceedings in reference to the sale.
34, Subject to the provisions of the Act. the company may by special
resolution reduce its share capital. 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. if it 1s 2 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 of a
fresh 1ssue of shares.

GENERAL MEETINGS

36. All generai meetings other than annual general meetings shall be called
extraordinary general meetings.

37 The directors may call gereral meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
conveng an extraorginary general meeting for a date not later than eight weeks
after receipt of the requisinon If there are not within the United Kingdom
sufficrent directors to call a general meeting. any director or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary general meetng called
for the passing of a special resolution or a resolution appointing a person 25 a
director shall be called by at least twenty-one ciear 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 i 1t 1s so
agreed:—

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat: and

(b) in the case of any clher meeting by a majority in number of the
members having a right to atlend and vote bemng a majonty together holding
not less than ninety-five per cent. in nominal value of the shares giving that
right.
The nolice shall specily the ime and place of the meeling and the general
nature of the business o be transacted and. in the case of an annual general
meetng. shall specily the meeting as such.
Subject o the provisions of the arlicles and to any restnclions impeosed on any
shares. the notice shall be given 1o all the members. 10 all persons entitled to a
share in consequence of the death or bankruptcy of a member and 16 the
directors and auditors.
39. The accidental omission to give notice of a meeting 1o, or the non-receipt
of nolice of a meetng by. any person enttled 1o receive notice shall not
invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum 1s
present Two persons entitied (o vote upon the business to be transacted, each
being & member or a proxy for a member or a duly authorised reprasentative of
a corporation, shall be & quorum.

41, 1f such a guorum 1s not present within half an hour from the time appointed
for the meeting. or if during a meeting such a quarum ceases 10 be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or t0 such time and place as the drrectors may determine.

42. The charrman, if any, of the board of directors or in hus absence some other
director nominated by the directors shall preside as chairman of the meeling,
but if neither the chairman nor such other director (it any) be present within
fifteen minutes after the time appointed tor holding the meeting ‘and willing to
acl, the directors present shall elect one ¢f their number to be chairman and, if
there is oniy ane director present and willing to act, he shall be chairman.

43. If no director is willing 16 act as chairman, or if no director is present within
fifteen minutes after the time appointed tor holding the meeting, the members
present and entitled 10 vole shall choose one of their number to be chairman.
44, A director shali, notwithstanding that he 15 not a member, be enlitled o
attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company.

45. The chairman may. with the consent of a meeting at which a quorum is
present (and shall if so direcied by the meeting), adjowrn the meeting from time
to time and from place to place. but no business shall be Iransacted at an
adjourned meeting other than business which might properly have been
fransacted at the meeting had the adjournment not taken place. When a
meeling 1S adjourned for fourteen days or more, al least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business 10 be ransacted. Otherwise it shall not
be necessary to give any such notice,

46. A resclution put to the vote of a meeting shall be decided on a show of

hands unless before. or on the declaration of the result of. the show of hands a
poll is duly demanded Subject tc the provisions of the Act. a poll may be
demanded. —

(a} by the charman; or

(b) by atleasttwo members having the night 1o vote at the meeting: or

(¢) by a member ar members representing not less than one-tenth of the
total voting nghts of all the members having the nght to vote at the meeting; or

(d) by a member or members holding shares confernng a nght to vole at
the meeting beng shares on which an aggregate sum has been paid up egual
10 not less than one-1enth of the total sum paid up on all the shares conferring
that nght:
a~1 a demand by a person as proxy for a member shali be the same as a
demand by the member.
47 Unless a poll is duly demanded a dectarauon by the ¢harman thal a
resolution has been carried or carned unanimously. of Dy a pariicular majorily,
or Ipst, or not carried by a particular magonty and an eniry 1o that eflect in the
minutes of the meeting shal! be conclusive evidence of the {act without proof of
the number or proportion of the voles recorded in favour of or against 1he
resolution
48. The demand for a poll may. before the pollis 1aken. be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be
1aken to have nvaldated the result of a show of hands declared before the
demand was made
49. A poll shall be taken as the charman directs and he may appomt
scrutingers (who need not be members} and fix a time and ptace for declaring
the result ¢of the poll. The result of the poll shall be deemed 10 be the resolution
of the meeting at which the poll was demanded.
50. In the case of an equality of votes, whether on a show of hands or on a polt,
the chairman shall be entitled to a casting vote in addition to any other vote he
may have.
51. A poli demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poil demanded on any other questian
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for &
poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If 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 demand had nol
been made.
52 No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which itis demanded.
In any other case at least seven clear days notice shall be given specifying the
time and place at which the poll is to be taken.
53. Acresolution in writing executed by or on behalf ¢f each member who would
have been entitled 1o vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consisl of several
instruments in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in person ar {being a
corparation) is present by a guly authorised represeniative, not bing himself a
member entitled to vote, shall have one vole and on a poll every member shall
have one vote for every share of which he 1s the holder.
55. In the case of joint holders the vote of the senior who tendess a vote,
whether in person or by proxy, shall be accepted 10 the exclusion of the votes of
the other joint holders; and seniority shall be determined by the order in which
the names of the holders stand n the register 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 matters
concerning mental diserder may vote. whether on a show of hands ¢r on a poll,
by his receiver, curator bonis or other persocn authorised n that behalf
appointed by that court, and any such receiver, curator benis or other persen
may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the right to vote shalt be deposited
at tre office, or at such olher place as s specified in accordance with the
articles for the deposit of instruments of proxy. not less than 48 hours before
the ume appointed for holding the meeting or adjourned meeting at which the
right to vole is to be exercised and in defauit the right to vote shall not be
exercisable.
57. No member shall vole at any general meeting or al any separate meeting
of the holders of any class of shares in the company. either in persorn: or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid
58. No objection shall be raised to the qualiication of any voler except at the
meeting or adjourned meéeting at which the vote objected 1o is tendered, and
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose deciston shall be final and
conclusive.
53. On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy 10 attend on the same occasion
60. An instrument appoinling a proxy shall be in wnting, executed by or on
behalf of the appeintor and shall be in the following form {or in a form as near
thereta as circumstances allow or in any other form which 1s usual or which the
directors may approve). —
' PLC/Limited
of

1/We, . Jbainga
member/members of the above-named company, hereby appoint of

. or failing him, of . as
my/our proxy 1o vole in my/our name(s) and on my/cur behait at the annual/

extraordinary general meeung of the company to be held

an 19 .and at any adjournment thereof.
Signegdon 19 ’
61. Where 1t 1s desired to afford members an opportunity of nstrucling the
proxy how he shall act the istrument appoinling a proxy shali be in the
following farm (or in a form as near thereto as circumstances allow or 1 any
other form which 15 ysual or which the directors may approve) —

PLC/Limned
I/\We, of Jbeinga
member/meambers of the above-named company, hereby appoint of
.orfatinghim of

, asmy/Qur proxy to vola 1n my/aur
name(s) and cn my/our behall al the annual/extracrdinary general meeting of
the company, to be held on . and at any adjournment thereof
This form 15 10 be used i respect of the resclutions mentioned below as
foltows:

Resolution No. 1 "for "against

Resolution No. 2 “for “against

"Strike cut whichever is not desired

Untess otherwise instructed. the proxy may vole as he thinks #it or abstamn from
voting.

Signedthis dayof 19

62. The instrumen! appointing a proxy and any auvthonty under which o 15
executed or a copy of such authority certfied notanally or in some other way




approved by the directors may —

(a} be deposited al the office or at such other place within the United
Kingdom as 1s specified 10 the nothce convening the meeting or in any
instrumeitt of proxy sent out by the company in relation 10 the meeting not less
than 48 hours before the tme for holding the meeting or adjourned meeting at
which the persan named in the nstrumenml proposes o vote: or

{b) in the case of a poll taken more than 48 hours after 1t 1s demanded. be
deposited as aforesaid after the poll has been demanded and not less than 24
hours betore the time appointed for the laking of the poli; or

{€) where the pollis not taken forthwith but s taken not more than 48 hours

after it was demanded. be delivered at the meeting at which the poll was
demanded 10 the chairman or o the secretary or 10 any director.
and an instrument of proxy which 1S not deposiied or delivered in 2 manner S¢
permitted shall be invakd.
63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporabon shall be vahd notwithstanding the previous
determination of the authorty of the person votng or demanding a poll unless
notice of the determination was received by the company at the office or at
such cther place at which the instrument of prexy was Quly deposited before
the commencement of the meeting or adjcurned meeting at which the vote is
gven or the poll demanded or (in the case of a poll laken otherwise than on the
shame day as the meeting or adjourned meeting) the time appointed for taking
the poll

NUMBER OF DIRECTORS )

§4. Unless otherwise determined by orcinary resolution. the number of
directors (gther than alternate directors) shall nét be sulyect to any maxmum
but shail be not less than two.

ALTERNATE DIRECTORS
65. Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors and willing
to act, 10 be an allernate direcor and may remove from office an alternate
director so appointed by him.
66. An aliernate director shall be entitled to receive notce of ali meetings of
directors and of all meetings of commuittees of directors of which his appointor
1s @ member. to attend and vote at any such meeting at which the cirector
- appointing tum 15 not parsonally present. and generally to perform all the
functions of his appointor as a director in his absence but shail not be entitled
to receive any remuneration 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
alternate director who is absent from the United Kingtom.
67. An alternate director shall cease to be an alternate director if his appointor
ceases 16 be a director; but, if a director retires by rotation or otherwise bul is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an aiternate director made by him which was in
force iImmediately prior 10 his retirement shall continue after his reappointment.
68. Any appointment cr removal of an allernate director shall be by notce to
the company signed by the director making or revoking the appointrment or in
any other manner approved by the directors,
69. Save as otherwise provided in the articles. an atternate director shali be
deemed for all purposes to be a director and shali alone be responsibte for his
own acts and defaults and he shall not be deemed to be the agent of the
direcior appointing him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memgrandum and the articles ang
10 any girections given by special resolution. the business cf the company shall
be managed by the directors who may exercise ail the powers of the company.
No alteration of the memorandum or articles and no such direction shali
invalidate any prior act of the directors which would have been valid if that
alteration had not been made cr that directicn had not been given. The powers
given by this regulation shall not be limited by any special power given to the
directors by the articles and a meeting of directors a1 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
10 be the agent of the company for such purposes and on such conditions as
they determine. including authority for the agent to delegate all ar any of his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The drwectors may delegate any of their powers to any commitiee
consisting of one or more directors. They may alse delegate 1 any managing
director or any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject to any conditions the direclors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject 1o any such conditions, the proceedings of a commuttee with
two or more members shall be governed by the arucles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Atthe tirst annual general meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors whe
are subject 10 retirement by rotation or, i their number 15 not three ar a multiple
ol three. the number nearest o one-third shall retre from office: but. if there is
only one director who is subject to retirement by rotation, he shall retire.
74. Subject to the provisions of the Act, the directors to retire by rotation shall
be those who have been fongest in office since their fast appointment or
reappointment, but as between persons who became or were last reappointed
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot.
75. If the company, at the meeting at which & director retires by rotation, does
notfill the vacancy the retiring director shall, if willing to acl, be deemed to have
been reappointed unless at the meeting it is resolved not to fill the vacancy or
un:f!ss a resolution for the reappointment of the director 18 put to the meeting
and lost.
76. No person other than a director retiring by rotation shall be appainted or
reappeinled a director at any general meeting unless: —

(a} he s recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the
dale apponited for the meeting, notice executed by a member qualified to vote
at the meeting has been given to the company of the intention to propose that
person for appointment or reappeintment stating the particulars which would, if
he were so appointed or reappointed, be required to be included in the
company's register of directors together with notice executed by thal person of
his wilingness to be appointed or reappaointed. .
77. Not less than seven nor more than twenty-eight clear days befere the date
appainted for helding a general meeting notice shal! be given to all who are
entlled 1o receive nolice of the meeting of any pearson (gther than a director
retiring by rotation at the meeting) who is recommended by the directors for
appointment or reappointment as a direcior at the meeling or in respect of
whom notice has been duly givens 1o the company of the inteation 1o propose
him at the meeting for appointment or reappeintment as a director. The notice
shatl give the particulars of that person which would. if he were so appointed or
reappointed, be required to be included in the company’s register of directors,

78. Subject as atoresaid, the company may by ordinary resclution appoint a
person who is willing to act to be a director either to fill a vacancy or as an
additional director and may atso determine the rotation in which any additional
directors are to retire.

78. The directors may appeint a perscn who 15 willing to act te be a directar,
eiher to fill a vacancy or as an additionai director, provided that the
appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articlés as the maximum rumber of
directors. A director so appoeinted shall hold office anly until the next following
annual general meetng and shall net be taken into account in determining the
directors who are to retire by rotation at the maeting. f not reappointed at such
annual general meeting, he shall vacate office at the conclusion thereof.

80. Subject as aforesaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed. H he 15 not reappointed, he shall retain
oftice until the meeting appeints someone in his place, or if it does not do so,
until the end ¢f the meelting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

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

(a} he ceases 10 be a director by virtue of any provision of the Act or he
becemes protibited by faw from being a director. or

{b) he becomes bankrupt or makes any arrangement of CoOmMpostion with
tus creditors generally, or

(c} he is, or may be, suffening from mental disorder and either;—

(1) he 15 admitied to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scotland. an
application for admission under the Mental Health (Scotiand) Act 1960, or

(i) an order is made by a court having jurisdiction {whether in the
United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appeintment of & receiver, curator bomis or other persan to
exercise powers with resgect 10 his property or affairs; or

(d} he resigns his office by notice to the company: or

{e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shali be entitled 10 such remuneration as the company may
by ordinary resolution determine and, unless the resolution provides otherwise,
the remuneration shall be deemed 10 accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may be paid all travelling, hotef, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of the
halders of any class of shares or of debentures of the company or otherwise in
conneclion with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84, Subject 1o the provisicons of the Act, the directors may appoint one or more
of their number to the office of managing director or to any other executive
office under the company and may enter into an agreement or arrangement
with any director for his employment by the company or for the.provision by him
of any services oulside the scope of the ordinary duties of a director. Any such
appointment, agreement or arrangement may be made upon such terms as the
directors determing and they may remunerate any such direcior for his
services as they think fit. Any appointment of a direclor t0 an executive office
shall terminate if he ceases 16 be a direclor but without prejudice to any claim
to damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive office
shall not be subject to retirement by rotation.

85. Subject to the provisions of the Act. and provided that he has d:sclosed 10
the directors the nature and extent of any materia! interest of his, a director
notwithstanding his office:—

(a) may be a parly 1o, or otherwise mterested in, any transaction or
arrangement with the company or in which the company 15 otherwise
interested;

(b} may be 2 director or ather otficer of, or employed by. or a party to any
transaction or arrangement with. or otherwise inferested in. any body
carparate promoted by the company or in which the company s otherwise
interested. ang

{c) shall not, by reason of his office, be accountable 1o the company for
any benetit which he derives from any such office or employment or from any
such transaction or arrangement or from any nterest 10 any such body
corporate and no such trangachon or arrangement shall te liable to be avoided
on the ground of any such interest or benefit,

86, For the purposes of regulation 85 —

(a) a general notice given 1o the directors that a director s to be regarded
as having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons 1s
nterested shall be deemed to be a disclosure that the director has an interest
n any such transaction of the nature and extent so specified; and

{b) an interest of which a director has no knowledge and of which (15
unreasonable to expect him 10 have knowledge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87, The direclors may provide benefits, whether by the payment of gratuities
or pensions or by insurance or otherwise. for any director who has held but no
longer holds any executive office or employrent with the company or with any
body corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
membper of his family {including a spouse and a former spouse) or any person
who is or was dependent on him, and may {as well before as after he ceases o
hold such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

85. Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of
a director shall, call a meeting of the directors. It shall not be necessary 10 give
nolice of a meeting 10 a director who is absent from the United Kingdom.
Cuestions arising.at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shalt have a second or casting vole.
A director who is also an alternate director shall be entitied in the absence of
his appointor to a separate vele on behalf of his appointor in addition to his own
vote

89. The quorum for the transaction of the business of the directors may be
fixed by he directors and unless so fixed at any other number shall be two. A
perscn who holds office only as an alternate director shall, if his appeintor is
not gresent, be counted in the quorum,

80. The continuing directors of a sole continuing director may act
netwithstanding any vacancies in their number, but, if the number of directors is
less than the number fixed as the quarum, the continuing directors or director



may act only for the purpose of filling vacancies or of calling a general meeting.
91. The directors may appomnt one of their number to be the chairman of the
board of girectors and may at any time remave him from that office. Unless he s
unwilling 1o do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or
A the direcior holding it ts unwifing to preside or is not present within five
minutes after the time appointed for the meeting, the directors prasent may
appoint one of their number 1o be chairman of the meeting.

92. All acts done by a meeting of directors, or of a committee ot directors, or
by a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualifieg from helding office. or had vacated office, or
were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been
entitled to vote.

93, Aresolution in wniling signed by all the directors entitled to receive notice
of a meeting of directars or of a committee of directors shall be as valid and
elfectual as if it had been passed al a meeting of directors or (as the case may
be) a committee of directors duly convened and hetd and may consist of
several documents in the like form each signed by one or more directors; but a
resolution signed by an aiternate director need not also be signed by his
appointor and, il it 1s signed Dy a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity

94. Save as otherwise proviced by the articles. a director shall not vote at a
meeting of directors or of a committee of directors on apy resolution
concefming a matier n which he has. directly or indirectly, an interest or duty
which 1§ material and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case falls within
one or more of the foliowing paragraphs: —

{a) the resolution relates to the giving 1o him of a guarantee, securny, or
ndemmty in respect of money lent to, or an obligation incurred by him for the
benefit of. the company or any of s subsidiaries:

(D} the resolution relates to the giving 10 a thid party of a guaraniee.
secunty, or ngemanty in tespect of an obhigaton of the company or any of its
subsidianes for which the director has assumed responsibility in whole or part
and whether alone or jointiy with others under a guarantee or indemnity or by
the giving of security.

(c) hisinterest anses by wiriue of fus subscribing or agreeing o subscribe
for any shares. debentures or other securities of the company or any of its
subsidianes. or by virtug of his being, or intending to become, a participant sn
the underwnting or sub-underwnling of an offer of any such shares,
debentures. or other securities by the company or any of its subsidiaries for
subscnplion. purchase or exchange:

{d) the resclution relates in any way lo a retirement benefits scheme which
has been approved. or is conditional upon approval, by the Board of Inland
Revenupe for 1axation purposes.

For the purposes ¢f this regulation, an interest ¢f a person who 1s, for any
purpose of the Acl (excluding any statutory modification thereot not in force
when this regulation becemes binding on the company). connected with a
director shall be treated as an interest of the director and. in relation to an
aliernate director, an nterest of his appointor shall be realed as an interest of
the aiternate director without prejudice to any interest which the allernate
director has otherwise

95. A director shall nct be counied in the quorum present ai a meeting in
relation to a resolution on which he 1s not entitled to vote

96. The company may by ordinary resolution suspend or relax 1o any extent.
either generally or in respect of any particular matier. any provision of the
arlicles prohibiing a director from volng at a meetng of direclors or of a
committee of directors.

97. Where proposals are under consideration concerning the appoiniment of

two or more directors o ofhices or employments with the company or any body
corporate in which the company 1s interested the proposals may be divided and
considered in relation tc each direclor separately and (provided he 1s not for
another reason precluded from voting) each of the directors concerned shall be
entitled 1o vote and be counled In the quorum n respect af each resoluticn
except that concerning his own appointment.

98 If a question anses at a meetng of directors or of a committee of directors
as to the nght of a director 10 vote. the questicn may. before the conclusron of
the meebng. be referred lo the chairman of the meetng and his ruling in
relauen 10 any direclor other than hirnself shail be inal and conclusive

SECRETARY

9§ Subject 1o the provisions of the A¢t, the secretary shall be appointed Dy the
directors for such term. at such remungration and upon such conditions as they
may think it and any secretary s¢ appointed may be removed by them

MINUTES
10¢ The directors shall cause minutes to be made n books kepl for the
purpose —

{a) of all appointments of officers made by the directors. and

{b) of all proceecings at meetings of the company. of the holders of any
class of shares in the company. and of the directors and of committees of
directors, incluging the names of the direclers present at each such meeting

THE SEAL

107 The seal shall only be used by the authonly of the directors or of a
committee of dieclors authonsed by the dreclors The dreciors may
determine who shall $:9n any instrument to which the seal is affixed and unless
olherwise so determined 1t shall be signed by a director and by the secretary or
Dy a second director

DIVIDENDS

102 Subject to the prowsions of the Acl. the company may by ordinary
resolution declare dwidends in accordance wilh the respective nghts of the
members. but no dwidend shall exceed the amount recommended by the
directors.

103 Subject to the prowisions of the Act. the directors may pay nlenm
dividends if it appears 1o them that they are justiied by the profits of the
company avaldable for distribution. It the share capital 1s divided into gifferent
classes. the directors may pay intenm dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-preferred rights if, at the lime
of paymaent, any preferential dividend is in arrear. The directors may aiso pay at
intervals settled by them any dividend payable at a fixed rate if it appears to
themn that the profits available for distribution justity the payment. Provided the
directors act in good faith they shall nol incur any liability to the holders of
shares conferring preferred rights for any 1055 they may suffer by the fawful
payment of an interim dividend on any shares having deferred or non-preferred
rights.

104. Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions af the period in réspect of which the dividend is paid; but, if any
share is issued on terms providing that «t shall rank for dividend as from a

particular date, thal share shall rank for dividend accordingly.

105. A general meeting declanng a dwidend rmay, upon the recommendation
of the direclors, direct that it shall be salistied wholly or partiy by the
distnpution of assels and, where any difficully arises in regard to the
distnbunion, the directors may settle the same and in particular may issue
fractional certicates and fix the value for distribution of any assets and may
determine that cash shall be paid 16 any member upon the footing of the value
so fixed in order to adjust the nghts of members and may vest any assets in
ruslees

i06 Any dwvidend or other moneys payable in respect of a share may be paid
by cheque sent by post o the registered address of the person entitled or, if two
or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankrupicy of the holder, o the registered address of
that one of those persons who is first named in the register of members or to
such person and to such address as the person or persons entitlled may in
writing direcl. Every cheque shall be made payable to the order of the person
of persons entilled or to such other person as the person or persons entitted
may n wriling direct and payment of the cheque shall be a good discharge to
the company Any joint holder or olher person joitly entitied to a share as
aloresaid may give receipts for any dividend or other moneys payabte in
respect of the share.

107. No dividend or cther moneys payable n 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 girectors so resolve. be
forleited and cease to remain owing by the company.
ACCOUNTS

109, No membes shall (as such) have any right of inspecling any accounting
records or other book or document of the company except as conferred by
statute or authonised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The directors may with the autherity of an ordinary resolution of the
company: —

(a) subject as hereinafter provided. resolve to capialise any undivided
profits of the company not required for paying any preferential dividend
{whether or not they are avaifable for gistribution} or any sum standing to the
credit of the company’s share premium account or capital redemplion reserve:

(b} appropriate the sum resolved to be capitalised 10 the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proporticns and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares heid by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal 1o that sum. and afliot the shares or
depentures credited as fully paig 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 regermption reserve, and any profits which are
not available for distnbution may, for the purposes of this regulation, only be
fa;:.-phed N paying up unissued shares o be alletted to members credited as

ully paid.

{c} make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debeniures becoming distributable under this regulation in fractions; and

(d) authorise any persen to enter on behalf of all the members concerned
Into an agreement with the company providing for the allotment to them
respectively, credited as fully pasd. of any shares of gebentures to which they
are entited upon such capitalisation, any agreement made under such
authonty bemng binding on all such members.

NOTICES

111, Any notice 1o be given 1o or by any person pursuant to the articles shali be
n wriling except that @ notce calling a maeung of the directors need not be in
wnting.

112. The company may give any notice 10 a member either personally or by
sending t by post 1 a prepaid envelope addressed to the member at his
registered address or by leaving il at that address. In the case of joint holders of
a share, all notices shall be given to the joint holder whose name stands firstin
the register of members in respect of the joint holding and netice so given shall
be sufficient notice to all the joint holders. A member whose registered address
15 not wittin the United Kingdom and who gives to the company an address
within the Urited Kingdem at which neotices may be given ¢ him shall be
entitled to have notices given o him at that address, but otherwise no such
member shall be entitled 1o receive any notice from the company.

113 A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed 1o have recewed notice of the meeting and. where requisite, of the
purpeses for which 1t was called

114. Every person who becomes entiled 10 a share shall be bound by any
notice in respect of that share which, before his name is entered in the register
of membpers. has been duly given to a person from whom he derives his title.
115, Proof that an envelope containing a notice was properly addressed.
prepaid ang posted shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted.

16, A nolice may be given by the company to the persons entitied to a share
in consequence of the death or bankruptcy of a member by sending or
delivenng it, n any manner authorised by the articles for the giving of notice to
a member. addressed o them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be so entitled. Unut such an address has been supplied, a notice
may be given in any manner in which it might kave been given if the death or
bankruptcy had not occurred.

WINDING UP

17 If the company 15 wound up, the hquidator may. with the sanction of an
extracrdinary resolution of the company and any other sanction required by the
Act. divide among the members in specie the whole or any part of the assets of
the company and may. for that purpose, value any assets and determine how
the diviston shall be carried oul as between the members or different ctasses of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to dccept
any assels upon which there is a liability.

INDEMNITY

118. Subtect to the provisions of the Act but without prejudice to any indemnity
to which a director may Qtherwisg be entitled, every director or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil
or criminal, iIn which judgment is given in his favour or in which he is acquitted
or in connection with any application in which relief is granted to him by the
court from liability for negligerce, default, breach of duty or breach of trust in
refation to the affars of the company.




