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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

MSC (CASH MANAGEMENT) LIMITED

1.1

2.1

Name

The Company’'s name is “MSC (Cash Management)} Limited”.

MAKYRGI2I
Registered Office

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

Objects

“Funding” means MSC (Funding) PLC a public company incorporated in England and Wales

with limited liability and incorporated for the purpose, infer alia, of the issue of the Secured
Notes and the Unsecured Notes;

“Holdco” means Meadowhall Shopping Centre Property Holdings Limited or any other

company for the fime being who is the beneficial owner of the entire issued share capital of
the Property Company;

“Intercompany Loan” means all and any one of those intercompany loans by Funding to the
Property Company from the proceeds of the issue of the Notes;

“Notes” means the Secured Notes and the Unsecured Notes;

“‘Note Accounts” means all or any of the bank accounts opened and maintained by National

Westminster Bank plc for the Property Company or Funding or otherwise in respect of the
Notes or the Intercompany Loans;

“Property Company” means Meadowhall Shopping Centre Limited.

“Secured Notes” means the first notes to be issued by the Company which are expressed to

be secured notes, together with any other notes constituted by a trust deed supplemental to
the trust deed constituting these notes; and

“Unsecured Notes” means the first notes to be issued by the Company which are expressed

to be unsecured notes, together with any other notes constituted by a trust deed supplemental
to the trust deed constituting these notes.
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3.1

The object of the Company is to carry on business as a general commercial company. Without
prejudice to the generality, of the object and the powers of the Company derived from section
3A of the Companies Act 1985 (as amended) the Company has power to do all or any of the
following things:

(A)

(B}

(®)

D)

(E)

(F)

G

(H)

()

)

To carry on business as a general cash management company and accordingly to
have power to do all such things as are incidental or conducive to the carrying on of
cash management activities relating to the requirements (on a day to day basis or
otherwise) of Funding and the Property Company.

To carry on all or any of the businesses of financial agents and representatives,
advisers, managers and administrators, brokers and agents, to participate in,
undertake, perform and carry on commercial and financial operations fo include, inter
alia, arranging, as agent for Funding and/or the Property Company (as appropriate),
ali payments into and out of the Note Accounts, and, as agent for the Property
Company (as appropriate), all payments of principal and interest on the Intercompany
Loans, and, as agent for Funding, all payments of principal and interest on the Notes.

To borrow and raise money and accept money on depaosit and to accept, draw, make,
create, issue, execute, discount, endorse, negotiate and deal in bills of exchange,
promissory notes and other instruments and securities, whether negotiable or
otherwise and such other instruments as are similar to, or derived from any of the
foregoing whether for the purpose of making a profit or avoiding a loss or managing
any exposure or for any other purpose and to enter into any guarantee, contract of
indemnity or suretyship.

To give any remuneration or other compensation or reward for services rendered or
to be rendered in the conduct or course of its business.

To pay all the costs, charges and expenses preliminary or incidental to the promotion,
formation, establishment and incorporation of the Company.

To purchase and maintain for any director, other officer or auditor of the Company
insurance against any liability against which the Company may lawfully insure any such
persons inciuding (without prejudice to the generality of the foregoing) any liability
which by virtue of any rule of law would attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may be guiity in relation to the
Company.

To cease carrying on or wind up any business or activity of the Company, and to cancel
any registration of and to wind up or procure the dissolution of the Company in any
state or territory.

To distribute any of the property of the Company among its creditors and Members in
specie or kind.

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

To carry on any other business or activity and do anything of any nature which in the
opinion of the Company is or may be capable of being conveniently carried on or done
in connection with the above, or otherwise to advance the interests of the Company
or of its Members.

BE3DS5 - Revised Memorandum and Articles of Association of MSC (Cash Management) Limited, 12.10.01 pgm
2




4.1

51

(K) To do all such other things as in the opinion of the Company are or may be incidental
or conductive to the attainment of the above object or any of them.

(L) Without prejudice to the object of the Company contained within the above provisions

of this clause it shall be an object of the Company to hold one share in Funding as
nominee for Holdco.

AND it is hereby declared that in this clause “company”, except where used in reference to this
Company, shall include any partnership or other body of persons, where incorporated or not
incorporated, and whether formed, incorporated, domiciled or resident in the United Kingdom
or elsewhere, "person” shall include any company as well as any other legal or natural person,
“subsidiary” and “holding company” shall include, respectively, “subsidiary undertaking” and
“parent undertaking”, “securities” shall include any fully, partly or nil paid or no par value share,
stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or obligation, “and” and “gr” shall mean "andfor”
where the context so permits, “other” and “otherwise” shall not be construed ejusdem generis
where a wider construction is possible, and the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so requires, be in any way limited
or restricted by reference to or inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample a manner and shall be construed

in as wide a sense as if each of the said paragraphs defined the objects of a separate, distinct
and independent company.

Member's Liability

The liability of the Members is limited.
Share Capital

The Company’s share capital is £100 divided into 100 shares of £1 each, and the Company
shall have the power to divide the original or any increased capital into several classes, and

to attach thereto any preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions.

Additional Provisions

(A) In this clause:

“Charging Company” means a company which charges all or any part of its property
undertaking or assets to secure payment on the Secured Notes;

*Conditions” means the terms and conditions from time to time of the Secured Notes
or the Unsecured Notes;

“Guaranteeing Company” means a company which guarantees payment of all or any
part of the Unsecured Notes;

“Secured Note Trustee” means the frustee for the time being of the Secured Notes;

“Secured Notes” means the first notes issued by any company which is a subsidiary
of The British Land Company PLC after the date of this Memorandum of Association
which are expressed to be secured notes, together with any other notes constituted by
a trust deed supplemental {o the trust deed constituting those notes;
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“Borrower Documents” means the documents which from time to time comprise the
Borrower Documents as defined in the trust deed constituting the Secured Notes or
the Unsecured Notes or any master definitions schedule or similar documents referred
to in such trust deed;

“Unsecured Note Trustee” means the trustee for the time being of the Unsecured
Notes; and

“Unsecured Notes” means the first notes issued by any company which is a subsidiary
of The British Land Company PLC after the date of this Memorandum of Association
which are expressed to be unsecured notes, together with any other notes constituted
by a trust deed supplemental to the trust deed constituting those notes.

Save with the prior written consent of any Secured Note Trustee and any Unsecured
Note Trustee, the Company shall not, if and for so long as it shall be a party to intra-
group subordinated lending and cash management arrangements with any Charging
Company or any Guaranteeing Company and the Secured Notes or the Unsecured
Notes are outstanding, unless otherwise provided in or envisaged by the Conditions
of the Secured Notes or the Unsecured Notes or the Borrower Documents for the
Secured Notes or the Unsecured Notes, incur or permit to subsist any indebtedness
for borrowed money (as the same may be defined in the trust deed constituting the
Secured Notes or the Unsecured Notes or in any of the Borrower Documents for the
same), or give any guarantee or indemnity in respect of any indebtedness for borrowed
money (as so defined), except in respect of the Secured Notes and the Unsecured
Notes.

The provisions of this clause & shall not be subject to any alteration, replacement or
removal from this Memorandum of Association except by Special Resolution passed
with the written consent of any Secured Note Trustee and any Unsecured Note
Trustee.

BEJDS5 - Revised Memorandum and Articles of Association of MSC {Cash Management) Limited, 12.10.01 pgm
4




|, the subscriber fo this Memorandum of Assaciation, wish to be formed into a company pursuant to
this Memorandum of Association, and | agree to take the number of shares shown opposite my name.

Name and Address of Subscriber Number of shares taken by
the Subscriber
Instant Companies Limited One

1 Mitchell Lane
Bristol BS1 6BU

Total shares taken: One

Dated 23™ August 2001

Witness to the above signature: Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

MSC (CASH MANAGEMENT) LIMITED

1.1

21

Table A

The Regulations in Table A in the schedule to the Companies (Tables A to F) Regulations

1985, as amended at the date of adoption of these Articles ("Table A"}, shall except where the
same are excluded or varied by or inconsistent with these Articles apply to the Company. No

other regulations set out in any statute or statutory instrument concerning companies shall
apply as regulations of the Company.

Interpretation

In these Articles unless the context otherwise requires:

“these Articles” means these Articles of Association in their present form or as from time to
time altered;

the “Companies Acts” means every statute from time to time in force concerning companies
insofar as the same applies to the Company;

“Member” means a member of the Company;

every reference in Table A to the “Act’ shall be construed as if the reference were to the
Companies Acts;

any words or expressions defined in the Companies Act 1985 in force at the date when these
Articles or any part thereof are adopted shall bear the same meaning in these Articles or such

.other part (as the case may be);

where for any purpose an ordinary resolution of the Company is required, a special or
extraordinary resolution shall also be effective, and where an extraordinary resolution is
required a special resolution shall also be effective.

BE3DS5S - Revised Memorandum and Articles of Asscciation of MSC (Cash Management) Limited, 12.10.01 pgm

6




3.1

3.2

3.3

3.4

41

6.1

7.1

Unissued share capital

Subject to the provisions of the Companies Acts and these Articles and to any direction to the
contrary which may be given by ordinary or other resolution of the Company, any unissued
shares of the Company (whether forming part of the original or any increased capital) shall be
at the disposal of the Directors who may offer, allot, grant options over or grant any right or
rights to subscribe for such shares or any right or rights to convert any security into such
shares or otherwise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Directors may determine.

For the purposes of section 80 of the Companies Act 1985, the Directors are generally and
unconditionally authorised to exercise all powers of the Company to allot relevant securities
as defined in the said section up to an aggregate nominal amount of £100. This authority shal!
expire five years from the date of incorporation of the Company but may be previously revoked
or varied by the Company in general meeting and may from time to time be renewed by the
Company in general meeting for a further petiod not exceeding five years. The Company may
make any offer or agreement before the expiry of this authority that would or might require
relevant securities to be allotted after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or agreement as if this authority had not
expired.

This Article shall not apply to redeemable shares which shall be governed by the provisions
of Article 4.

Sub-section (1) of section 89 and sub-sections (1) to (6) (inclusive) of section 90 of the
Companies Act 1985 shall not apply.

Redeemable shares

Subject to the provisions of the Companies Acts, any shares may, with the sanction of a
special resolution, be issued on terms that they are, or at the option of the Company or the
Member registered in respect of such shares are liable, te be redeemed on such terms and
in such manner as may be provided for by these Articles. Regulation 3 of Table A shall not

apply.

Transfers of shares

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

Notice of general meetings

Notice of every general meeting shall be given in any manner authorised by or under these
Articles to all Members other than such as, under the provisions of these Articles or the terms
of issue of the shares they hold, are not entitied to receive such notices from the Company,
provided that any Member may in writing waive notice of any meeting either prospectively or
retrospectively and if he shall do so it shall be no objection to the validity of such meeting that
notice was not given to him.

Proceedings at general meetings

At any general meeting a poll may be demanded by the Chairman or by any Member present
in persen or by proxy and Regulation 46 of Tabie A shall be varied accordingly.
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8.1

8.2

9.1

10.

101

11.

11.1

Votes of Members

Subject to any rights or restrictions for the time being attached to any ciass or classes of
shares, on a show of hands every Member present in person and every person present as a
proxy for a Member or Members shall have one vote, and on a poll every Member shall have
one vote for each share of which he is the holder. Regulation 54 of Table A shall not apply.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of such power or authority, shall be deposited
at the registered office of the Company (or at such other place in the United Kingdom as is
specified for that purpose in the notice of meeting or any instrument of proxy sent by the
Company in relation to the meeting) not less than forty-eight hours befare the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting before the

commencement of such meeting, and, in default, the instrument of proxy shall not be treated
as valid. Regulation 62 of Table A shall not apply.

Alternate Directors

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as if he were a Director but shall not be entitled
to receive from the Company any fee in his capacity as an alternate Director except only such
part {if any) of the remuneration otherwise payable to the Director appointing him as such

Director may by notice in wrifing to the Company from time 1o time direct and Regulation 66
of Table A shall be varied accordingly.

The seal

The Company may exercise all the powers conferred by the Companies Acts with regard to
having any official seal, or otherwise in relation to the execution of documents by the
Company, and such powers shall be vested in the Directors. Any document to which an
official seal is affixed shall be signed by such persons, if any, as the Directors may from time
to time determine and unless otherwise so determined shall be signed by a Director and by
the Secretary or a second Director. Any document to which an official seal is affixed or which
is otherwise executed by the Company shall be delivered at such time, and in such manner,
as the Directors may from time to time determine, and shall not be deemed to be delivered by

the Company solely as a result of having been executed by the Company. Regulation 101 of
Table A shall not apply.

Delegation of Directors’ powers

The Directors may delegate any of their powers to committees consisting of such person or
persons (whether Directors or not) as they think fit. The Directors may also entrust to and
confer upon any Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers, and the Directors may from time
to time revoke, withdraw, alter or vary all or any of such powers. Subject to any such terms,
conditions or restrictions, the proceedings of a committee with two or more members shall be

governed by these Articles regulating the proceedings of directors so far as they are capable
of applying. Regulation 72 of Table A shall not apply.
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12.

12.1

12.2

123

13.

13.1

14.

14.1

14.2

Appointment and retirement of Directors

Without prejudice to any other provisions of or incorporated in these Articles governing the
appointment and removai of Directors, any Member or Members hoiding a majority in nominal
value of such of the issued share capital for the time being of the Company as carries the right
of attending and voting at general meetings of the Company may by memorandum in writing
signed by or on behalf of him or them and delivered to the registered office of the Company
or tendered at a meeting of the Board, or of the Company in general meeting, at any time and
from time to time appoint any person to be a Director either to fill a casual vacancy or as an
addition to the existing Directors or remove any Director from office howsoever appointed.

The Directors and the Company by ordinary resolution shall each have power at any time and
from time to time to appoint any person to be a Director either to fill a casual vacancy or as an
addition to the existing Directors. Any Director so appointed shall (subject to Regulation 81
of Table A and to the provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles.

Regulations 73 to 80 (inclusive), Regufation 81(e) and the {ast sentence of Regulation 84 of
Table A shall not apply.

Directors’ gratuities and pensions

The Directors on behalf of the Company may exercise all the powers of the Company to grant
pensions, annuities, gratuities and superannuation or other allowances and benefits in favour
of any person including any Director or former Director or the relations, connections or
dependants of any Director or former Director. A Director or former Director shall not be
accountable to the Company or the Members for any benefit of any kind conferred under or
pursuant to this Article and the receipt of any such benefit shall not disqualify any person from
being or becoming a Director of the Company.

Proceedings of Directors

The Directors may meet for the despatch of business, adjourn and atherwise regulate their
meetings as they think fit. Questions arising at any meetings shall be determined by a majority
of votes. In case of an equality of votes the chairman of the meeting shall have a second or
casting vote. A Director may, and the Secretary at the reguest of a Director shall, at any time
call 2 meeting of the Directors. Notice of any meeting of the Directors may be given by
teiephone, facsimiie or telex. It shall not be necessary to give notice of a meeting of the
Directors to any Director for the time being absent from the United Kingdom unless

(A) he has given to the Company an address, whether within or outside the United
Kingdom, at which notices can be served on him, or

(B) in the opinion of the Secretary or Director calling the meeting it is possible at the time
notice is to be given to give him such notice by telephone, facsimile or telex and it will
be possible for him to participate in the meeting by telephone or other communication
equipment as referred to in Regulation 14.3 of these Articles.

Meetings may be held in any part of the world.

The quorum necessary for the transaction of the business of the Directors may be fixed from
time to time by the Directors and, unless so fixed at any other number shall be two, An
alternate Director shall, if his appointor is not present, be counted in the quorum. A meeting
of the Directors at which a quorum is present shall be competent to exercise all powers and
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143

14.4

14.5

15.

151

16.

16.1

discretions for the time being exercisable by the Directors. Any Director who ceases to be a
Director at a meeting of the Directors may continue to be present and act as a Director, and

be counted in the quorum, until termination of the meeting if no other Director objects and if
otherwise a quorum of Directors would not be present.

A Director shall be treated as present in person at a meeting of the Directors notwithstanding
that he is not physically present at the place where the meeting is held if he is in
communication with the meeting by conference telephone or other communication equipment
permitting each person physically present at or so in communication with the meeting to hear

and be heard by each other such person. Such a Director shall be counted in the quorum of
the meeting and shall be entitied to vote thereat.

Subject to the provisions of these Articles and provided a Director shall have disclosed such
interest in accordance with Regulation 85 of Table A, a Director shall be entitled to vote in
respect of any transaction, contract, arrangement or agreement with the Company in which
he is in any way, whether directly or indirectly, interested and if he shall do so his vote shall
be counted and he shall be taken into account in ascertaining whether a quorum is present.
For the purpose of this Arlicle, an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of the Director and, in relation to an
alternate Director, an interest of his appointor shall be treated as an interest of the alternate
Director without prejudice to any interest which the alternate Director has otherwise.

Regulations 88-89 (inclusive) and 94-98 (inclusive) of Table A shall not apply.

Nofices

Any notice or other document (including a share certificate) may be served on or delivered to
any Member by the Company either personally or by sending it through the post in a prepaid
letter addressed to such Member at his registered address as appearing in the Register of
Members, or by delivering it to or leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other means have been authorised in writing
by the Member concerned. In the case of joint holders of a share, service or delivery of any
notice or other document on or {0 one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Any notice or other document served
or delivered in accordance with these Arlicles shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or not the Company had notice thereof. Any such notice
or other document, if sent by first-class post, shall be deemed to have been served or
delivered on the day after the day when the same was put in the post, and in proving such
service or delivery it shall be sufficient to prove that the notice or document was properly

addressed, prepaid and put in the post. Regulations 112, 115 and 116 of Tabie A shali not
apply.

Winding up

if the Company shall be wound up (whether the liquidation is voluntary, under supervision, or
by the Court) the liquidator may, with the authority of an extraordinary reselution and subject
to any provision sanctioned in accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may, for such purpose, set
such values as he deems fair upon any assets to be divided as aforesaid and may determine
how such division shall be carried out as between the Members or different classes of
Members. The Liguidator may, with the like authority, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of Members as the Liguidator with the like authority
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171

shall think fit, and the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares or other property in respect
of which there is a liability and the Liquidator may make any provision referred to in and
sanctioned in accordance with the provisions of the Companies Acts. Regulation 117 of Table
A shall not apply.

indemnity

Subject to the provisions of the Companies Acts, the Company may purchase and maintain
for any of the Company’s Directors, alternate Directors, Auditors, Secretaries and other
officers insurance against any liability which by virtue of any rule of law would otherwise attach
to any such person in respect of any negligence, default, breach of duty or breach of trust of
which he may be guilty in refation to the Company and (whether or not any such insurance is
effected) every such person shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto including any liability incurred by him in defending any
proceedings, civil or criminal, that relate to anything done or omitted or alleged o have been
done or omitted by him as an officer or employee of the Company and in which judgment is
given in his favour (or the proceedings otherwise disposed of without any finding or admission
of any material breach of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act or omission in
which relief is granted by the Court. Regulation 118 of Table A shall not apply.
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Name and address of subscriber

Instant Companies Limited
1 Mitchell Lans
Bristol BS1 6BU

Dated 23" August 2001

Witness to the above signature: Glenys Copeland
1 Mitchell Lane
Bristol BS1 68U
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Comemunications) Order 2000 (S.L

Table A THe COMPANIES ACT 1985

_ffd)bsAtDF}He?lam s 1985 (S.l. 1985 No. 805), amended by the Companies
j 1885 (S.. 1985 No:-1052)-and The Companies Actb¥985
No. 3373), is reprinted below.

- (Bectronic

Regulations for Management

of a Company Limite

INTERPRETATION

1. in thase regulations -

“the Act™ means the Companies Act 1885 including any statutory modification
or re-enactment thereof for the time being in force.

“the articlas” means the articles of the company.

“clear days” in relation to the period of notice means that period exciuding the
day when the notice is given or deemed to ba given and the day for which it is
ghven or on which it is to take effect.

;?b.wm* means the same as in the Elecuonic Communications Act
“electronic commumication” means the same as in the Electronic
Communications Act 2000.

"exscuted” inciudes any mode of execution.

“office™ means the registered office of the company.

“the holdar® in relation to shares means the member whose name is entered in

. the register of merbers as the holder of the shares.

the s8al™ means the common seat of the company.

"secretary” means the secretary of the company or any other person appointed
to perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary.

“the United Kingdom" mesns Great Britain and Northern Ireland,
Unless the context otherwise requires, words or expressions contained in these
regulations bear the sarme meaning as in the Act but excluding any statutory
maodification thereof not in force when these regulations become binding on the
company.
SHARE CAPITAL
2. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing 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 Act, shares ray be issued which are to
be redeemed or are to be liable to be redeemed at the aption of the company or
the holder on such terms and in such manner as may be provided by the

“articles. we

4. The company may exercise the powers of paying commissions conferred
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 or partly in one way and.pattly in the other.

8. Except as required by law, no person shail be recognised by the company
as holding any share upon any trust and lexcept as otherwise provided by the
articles or by law} the company shall not be bound by of recognise any interest
in any share except an absolute right to the entirety thersof in the hoider.
SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by him
{and, upon transferring a part of his holding of shares of any class, to a
cetificate for the balance of such holding) or sevaral certificates each for one or
more of his shares upon payment for every certificate after the first of such
reasanable sum as the directors may determine, Every certificate thall be sealed
with the seal and shall specify the number, ¢lass and distinguishing numbers {if
any) of the shares to which it relates and the amount of respective amounts
paid up thereon. The company shali not be bound to issus more than one
certificate for shares held jointly by severa! persons and delivery of a certificate
o one joint holder shall be a sufficient delivery to all of them.

7. If a share certificate is defaced, wormn-out, lost or destroyed, it may be
renewed on such terms (it any} as to evidence and indemnity and payment of
the expenses reasonably incurted by the company in investigating evidence as
the directors may determine but otherwise free of charge, and (in the case of
Eeé;cement or wearing-out) on delivery up of the old certificate.

8.  The company shall have a first and paramount lien on every share (not
being a fully paid share) for ali moneys {whether presently payable or not)
payable at a fixed time or called in respect of that share. The directors may at
any time declare any share to be wholly or in part exempt from the provisions
of this regulation. The company's lien on & share shall extend to any amount
payabla in respect of it.
g. 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 ifien
exists is presently payable and is not paid within fourteen clear days after notice
has been given to the holder of the share or to the person entitled to it in
consequence of the death or bankruptey of the holder, demanding payment and
stating that if the notice is not complied with the shares may be sold.

10. To give effect to a sale the directors may authorise seme person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The ftitie of the transferee to the shares shall
not be affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

11.  The net proceeds of the sale, after payment of the costs, shall be applied
in payment of so much of the sum for which the hien exists as is presently
payable, end any residus shall {upon surrender to the company for cancellation
of the cerificate for the shares soid and subject to 2 like lien for any Mmoneys
not presantly payable as existed upon the shares before the sale) be paid to the
person eqtitied to the shares at the date of the sale.

CALLS ON SHARES AND FORFETURE

12.  Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares {whether in respect
of nominal vaiue or premium) and each member shall {subject to receiving at
least fourteen clear days’ notice specifying when and.where payment is to ba
made} pay to the company &s required by the notice the amount calied on his
shares. A call may be required to be paid by instaiments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls mads upon him notwithstanding
the subsequent transfer of tha shares in respect whereof the call was made.

13. A call shall be deemed to have been made at the time when the
resolution of the directors autharising the call was passed.

14, The joint holders of a share shall be jointly and severally fiable to pay ail
calls in respect thereof.

15. If a call remains unpaid after & has become due and payable the person
from whom it is due and payable shall pay interest on the amount unpaid from
the d=u it hecame dus and pavabla gl it is naid 4t the mte fived by the taree

by Shares

of allotment of the share or in tha natice of the call, or if no rate is fixed, at the
appropriate rate {as de

fined by the Aet} but the directors may waive payment of
the interest wholly ar in part.v = e v paym™
16.  An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal valug or premium or as an instalment of a
call, shalt be deemed to be 3 call and if i s not paid the provisions of the

2:1!;@‘85 shall apply as if that amount had become tue and payable by virtue of a

7. Subject to the terms of aliotment, the directors may make arrangements
on the issue of shares for g di

) fference between ths holders in the amounts and
times of payment of calls on their shares,

18. If a call remains unp

not compli i i respect

?fs whilcfh tr1;he call was made will be liable ™ the shares in

8. e notice is not complied with any share in res of which it was
given may, before the payment required gy the noticap:ctas been i:?Jhlacle, be
Lm::gsbgr ;;:fmuuon of thebgirectors and the forfeiture shalt include afl

moneys payable in res, i
g%i b bg-f"ée tha Te rfeimre.v pay:; respect of the forfeited shares and not
- Subject to the provisions of the Act, a forieited share

sflorted or otherwise disposed of on such terms and in suchmgag:af ":g:rr?—e
ri;lrem::mrs determmi either to the person who w i

older Or 1o any other person and at any time before sala, re-al other
disposition, the forfeiture may be cancelied on such terms as m':tcll?r::ttoor; ﬂ?:k
:i;. aWhe:;eefor th:h;;urgp:gts of its dispous;: a forfeited share is to be transferred

ny person irectors may orise soma

instrument of transfer of the share to that person, herson to exacute an
21. A person any of whose shares have been forfeited shall cease to be &
member in respect of them and shall surrender to the company for cancellation
the certificate for the shares forfeited but shall remain liable 10 the company for
all moneys which at the date of forfeiture were presently payable by him to the
company in respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfsiture or, if no interest was so
payable, st the appropriate rate {(as defined in the Act} from the date of
forfeiture until payment but the directors may waive payment wholly or in part
or enfarce payment without any alfowance for the value of the shares ot the
time of forfeiture or for any consideration received on their disposat,
22. A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conclusive avidence of the facts
stated in it as against all persons ciaiming to be entitled to the share and the
declaration shall {subject to the execution of an instrument of transfer it
necessary) constitute a good titie to the share and the parson to whom the
share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forfeiturs or
disposal of the share.
TRANSFER OF SHARES
23.  The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
bekslf of the transteror and, unless the share is fully paid, by or on behaif of the
transferee.
24,  Thae directors may refuse to register the transfer of a share which is not
fully paid to a parson of whom they do not approve and they may rafuse to
register the transfer of a share on which the company has a hen. Thay may
also refuse to register a transfer uniess:- *

(8] itis lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares 1o which it relates
and such other evidence as the directors may reasonably require to show the
right of the transteror to make the transfer:-

b} it is in respect of only one class of shares; and

i€} itis in favour of not more than four transferees.

25. if the directors refuse to register a tansfer of 8 share, they shall within
two months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal,

26. The registration of transfers of shares or of transfers of any class of
shares may be suspended at such times and for such periods {not excesding
thirty days in any year) as the directors may detenmine.

27.  No fee shall be charged for the registration of any instrument of transfer
or other document, relating to or affecting the title to any share,

2B. The company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the directors tefuse to
register shall be retumned to the person lodging it when notice of the refusal is

iver.
%RANSMISSION OF SHARES

9. I @ member dies the survivor or survivors where he was s joint haldar,
and his persenal representatives where he was a sole holder or the only survivor
of joint holders, shall be the only persons recognised by the company as having
any title 1o his interest; but nothing herein contained shall releass the estate of
a deceased member from any liability in respect of any share which had baen
jointly held by him,
30. A person beceming entitlsd to a share in consequence of the death or
bankruptey of 2 member may, upon such evigence being produced aa the
directors may properiy require, elect eithar 1o become the holder of the shara or

..10_heve some person nominated by him registered as the transferea. I he

elects to become the holder he shall give notice to the company to that effect.
If he elects to have another person registerad he shall execute =n instrument of
transfer of the shara 1o that parson.  All the articles relating 1o the transfer of
shares shall apply to the notice or instrument of wransfer Bs if it were 8n

he were the holder of the share, except that he shail not, befora being
registered as the holder of the share, ba entitled in respect of it to ettend or

vote at any meeting of the company or at any separate mesting of the holders
of any class of shares in the company,



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

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

_ . {b}. . consolidate and divide all -or-any of its share capital into shares of
larger smount than its existing shares;

(¢} subject to tha provisions of tha Act, sub-divide its shares, or any of
them, into 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

rence or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to 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 2 consolidation of shares any members would
pecome entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person {including, subject to the provisions of the Act, the
company) and distribute the net procesds of sale in due proportion amang those
members, and the directors may authorise some person 1o execute an
instrument of transfer of the shares 15, of in accordance with the diraction of,
the purchaser. The transferee shall not be bound to see to the application of the
purchase money nar shall his title to the shares be atfected by any irregularity n
ar invalidity of the proceeding in ref to the sale. .
34, Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemnption reserve and any share
ghemium account in any way.

35

y
RCHASE OF OWN SHARES ]
Subject to the provisions of the Act, the company may purchase its own
shares (including any redeenabile shares) and, if itis 3 private company, make a
payment in respect of the rademption or purchase of its own shares otherwise
than out of distributable profits of the company or the proceeds of a fresh issue
of shares.
GENERAL MEETINGS
38. All general meetings other than annual general meetings shall be called
extraordinary general meetings.
37. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meating for 2 date not later than eight weeks
after receipt of the requisition. If there are not within the United Kingdam
sufficient directors to call a general meeting, any director or any member of the
company may call 8 genersl meeting.
NOTICE OF GENERAL MEETINGS
28. An annual generat meeting and an extraordinary general meeting called
for the passing ot a special resolution or a resvlution appointing ¥ person as a
director shall be calied by at least twenty-one clear days' notice. All cther
extraordinary general meetings shal! be callad by at least fourteen clear days'
notice but a general meeting may be called by shorter natice if it is s0 agraed:-
{a) in the case of an annual general meeting, by all the members
entitied to attend and vote thereat. and

{b) in the case of any other meeting by a majority in numbar of the -

members having a right to attend and vote being a majority together holding mot
less than ninety-five par cent i nominal value of the shares giving that right.
The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual general
meeting, shali specify the meeting as such.
Subject to the pravisions of the articles and to any restrictions imposed on any
shares, the notice shall be given 1o all the membaers, to all persons entitled 1o 2
share in consequence of the death or bankruptey of a member and to the
directors and auditors.
39, The accidental omission to give notice of a meeting to, or the non-receipt
of natice of a meeting by, any person entitied to 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 gquorum is
present. TwD persons entitled to vote upon the business 1o be transacted, each
being a8 member or 3 proxy for a member or a duly authorised representative of
a corporation, shall be a quorum.
At. K such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meating such @ quorum ceases to be
prasent, the meeting shall ¢tand adjourned to the same day in the next week at
the same time and place or to such time and place as the directors may
determing.
42. The chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of the
meeting, but if neither the chairman nior such ather director (if any) be present
within fifteen minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their number to be
chairman and, if there is only one director present and willing to act, he shall be
chairman.
43. If no director is wiling to ect as chairman, of if no director is present
within fifteen minutes after the time appointed for holding the meeting, the
members present and entitied to vote shall choose one of their number to be
chairrnan.
44, A director shall, notwithstanding that ke is not a member, be entitled 10
attend and speak at any general mesting and at any separate meeting of the
tholders 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 directed by the meeting} adjourn the meeting from time
to time and from place 10 place, but no business shall be trensacted at an
adjoumned rneeting other than business which might properdy have been
transacted at the meeting had the adjournment nat taken place. When a
meeting is adjoumed for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjoumned meeting and
the general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.
46. A resolution put to the vote of a rneeting shall be decided on 2 show of
hands uniess bafore, or on the declaration of the result of, the show of hands a
pofl is duly demanded. Subject to the provisions of the Act, & poll may be
demarnded:-

{a} by the chairman; or

(b} by at least two members having the right to vote at the meeting; or

{¢} by a member or members representing not less than one-tenth of
the total voting rights of all the members having the right to vote at the
meeting; or

{d} by a member or members holding shares conferring a right 10 vote
at the meeting being shares on which an aggregate sum has been paid up equsl
g: not t:ss than one-tenth of the tota! sum paid up on all the shares conferring

at right;

and a demand by a person as proxy for a 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 carried or cartied unanimeusly, or by a particular majority,
or Iost, or Aot cartied by a particular majority and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of tha fact without proof of
the lnumber orf proportion of the votes recarded in favour of or against the
resolution.

48. The demand for 2 poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman and a demand o withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made. ) J—
49. A poll shall be taken as the c‘halnrl;l?_‘n ;’".?,f.?.:’édpu::e wvdmw
scritineers {who need not be X :
the result of tha poll. Ilh&empglt‘tofﬂupollshaubedamdtomm resolution
of the meeting at whicl was dama n how of hands or

§0. In the case of an equal of votes, whether on 3 S0 C on a
poll, the chairman shall be e:?ﬁﬂed to 8 casting vote i addition to 8ny other
vote he may have. X . .

S81. A lldemandndonmeelecnonofad\amanotonaques‘honof
adjoummz:t shall be taken forthwith. A poil gemanded on any other question
shall be taken either forthwith or 8t such tima and placa 38 the chalman directs
not being more than thity days sfter the poll is :}emanded. The dema
poll shall not prevent the continuance of a meetng for the transaction of any
business othel than the question on which the poll was demanded. if :
demanded before the declaration of the resutt of a show of harvis and the
dernand is duly withdrawn, the meeting shall continug as if the demand had not
been made.

§2. No notice need be given of a polt not taken forthwith if the time and place
at which it is to be taken are announced at the meeting et which it is
demanded. In any other case at lgast seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken.

§3. A resolution in writing executed by or on behalf of each member who
woulg! have been entitied to vote upon it if it had been qroposed at 8 general

members.

VOTES OF MEMBERS

54, Subject 1o any rights or restrictions attached to any shares, on a show of
hands every membar who (being an individual} is present in parson or (being 8
corporation) is present by a duly authorised representative, not being himself a
member entitied to vote, shall have one vate and an a poll every mernber shall
have one vote for every shara of which he is the holdez.

§6. In the pase of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be atcepted to the exclusion of the votes
of the other joint holders; and seniority shall be determined by the order in
which the names of the hoiders stand in the register of members.

86. A member in respect of whom an order has been made by any coun
having jurisdiction {whether in the United Kingdom or elsewhera) in matters
concemning mental disorder may vote, whether on 8 show of hands or en a poil,
by his receiver, curator bonis or other person authorised in that behalf appointed
by that court, and any such receiver, curator bonis or other person may, onh a
poll, vote by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the right 10 vote shall be deposited
at the office, or at such other place as is spacified in accordance with the
articles for the deposit of instruments of prexy, not lese than 48 hours bufore
the time appointed for holding the meeting or adjoumed meeting at which the
right to vote is to be exercised and in default the right to vote shall not bea
exercisable. :

§7. No member shall vote at any general meeting or at any separate meeting
of the polders of any class of shares in the company, sither in person ot by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that shara have besn paid.

58. No cbjection shall be raised to the qualification of any voter except at the
meeting or- adjourned meeting at which the vote obijected to is tendered, and
every vote not disaliowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chaiman whose decision shafl be final and
conciusive.

59. On a polt votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the ssme otcasion.

§0. The appointment of a proxy shall be executed by or on behalf of the
appontor and shall be in the following form (or in a form as near thereto as
circumstances allow of in any other form which is usual or which the directors
may approvel:-

PLC/Limited

1We, . of , being 2 member/members af
the above-named company, hereby appoint of or failing
him, , as my/our proxy 10 vole

@

in my/our namels! and on my/our behalf at the annual/extraordinary general
mesting of the company to be held on 19 . and at any
adjournment thereaf.

Signed on 19

61. Where it iz desired to afford members an opportunity of instructing the
proxy how he shall act the appointmant of a proxy shall be in the following
form {or in a form as near thereto as circumstances allow or in any other form
which is usual or which the diractors may epprovel:-

PLC/Limited

iwe, , of being a member/membars of
the above-named company, hereby appoint of or faiing
him, of . 85 my/our proxy to vote

in my/our namels) and on my/our behalf at the snnual/extracrdinary genersl
meating of the company to be held on 19 . and at
any adjournment thereof.

';‘I'::s form is to be used in respect of the resolutions mentioned below as
oliows:

Resolution No. 1 *for "against
Resolution Ne. 2 *for *against

*Strike out whichever is not desired.
Untllgss ctharwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this day of 19 .
©2. The appointment of 8 proxy and any authority under which it is executad
or a copy of such authority certified notanially or in some other way epproved
by the directors may:-
tat  in the case of an instrument in writing be deposited at the office or
at such other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sant out by the compaty
in relation to the meeting not fess thon 48 hours before the time for holding the
meeting or adjourned meseting at which the person named in the instument
proposes to vote; or
. f{ea) in the case of an appointment contained in &n efectronic
communication, whera an address has been specified for the pumpose of
receiving electronic communicetions - :
{ii  in the natice convening the meeting, oF
{il  in the instrument of proxy sent cut by the company
in relation to the meeting, or
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any of them were disqualified from holding office, or had vacated offica, of
wers not entitled to vote, be as valid as if every such person had been duly
appointed and was gquaslified and had continued to be a director and hed been
entitied 1o vote.

g3. A resolution in writing signed by all the directors entitied to receive notice
of.a meeting of directors or of a committee of directors 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 heid and may consist of several
documents it the like form each signed by one or more directors; but a
resolution signed by an attemate director need ot alse be signed by his
appointor and, if it is signed by a directer who has appointed an giternate
directr, it need nat be signed by the altemate director in that capacity.

a4. Save as othefwise provided by the articles, a director shall not vote at a
mesting of directors ot of a committee of directors on any rasolution conceming
a matter in which he has, directly or indirectly, an interast or duty which is
material and which conflicts or may conflict with the interests of the company
unless his interest or duty arises oniy because the case falis within ons or more
of the following paragraphs:- »

{a) the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of money jent to, or an obligation incurred by him for
the benefit of, the company or any of its subsidiaries;

(b}  the resolution reiates to the giving 1o a third party of a guarantee,
security, of indemnity in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security; .

{e} his interest arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the company or any
of its subsidiaries, or by virue of his being, or intending to become, 3
participant in the underwriting or sub-underwriting of an offer of any such
shares, debenturss, or gther securities by the company or any of its subsidianes
for sohseription, purchase or exchange;

td) the resolution relates in any way to a ratirement benefits scheme
which has been approved, or is conditional upon approval, by the Board of
Intand 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 thereof not in force
when this regulation becomes binding on the company), connected with a
director shall be treated ss en interest of the director and, in relation to an
alternate director, an interest of his appointor shall ba trested as an interest of
the altemnate directer without prejudice to any interest which the alternate
diractor has otherwise.

g5. A director shall not be counted in the quorum present at a meeting in
relation 1o a resolution on which he is not entitied to vote.

g6. The company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particutar matter, any provision of the
articles prohibiting a director from voting at a meeting of directors or of a
committee of directors.

97. Where proposals are under consideration concerning the appointmaent of
two or more directors to offices or employments with the company or any body

__imterest against the campany uniess otherwise

may in writing direct and paymaent of the cheque shall be 8 good discharge 1o
the company. Any joint holder or ather person jointly entitied 10 a share as
atoresaid may give receipts for any dividend or other monays payable in respect
of the share.

107. No dividend or other moneys payable in respect of a share shall bear
p ise providad by the rights attached
to the share, i . ’

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

ACCOUNTS

108. No member shall {as such] have any right of inspecting any accounting
recards or other book or documaent of the company except B3 conferred by
statute or authorised by the directors or by ordinary resolution of tha company.
CAPITALISATION OF PROFITS _ .
110. The directors may with the authority of an ordinary resolution of the
company:- i .

fa)  subject as hereinafter provided. resolva to capitalise any undivided
profits of the company not required for paying any praferential dividend
(whether or not they are availabie for distribution) of any sum standing to the
credit of the company's share premium account of capital redamption reserve;

{b} appropriate the sum resolved 1o be capitalisad to the members wha
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 sither in or towards
paying up the amounts, if any, for the tme being unpaid on any shares held by
them respectivety, or in paying up in full unissued shares of debentures of tha
company of 2 nominal amount egqual to that sum, and allot the shares or
debentures credited as fully paid to those members, or ss they may diract, in
those proportions, or partly in one way and partly i the othar; but tha share
premium account, the copital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be apptied
in paying up unissued shares to be allotted to members credited as fulty paid; .

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

[} authorise any person to enter on behalf of all the members
concerned into an agreement with the company providing for the aliotment to
them respectively, credited as fully paid, of any shares or debentures to which
they are entitied upon such capitalisation, any agreement made under such
authority being binding on alt such members.
NOTICES
t11. Any notice to be given to or by any persoh pursuant 10 the articles lother
than a notice calling a meeting of the directors) shafl be in writing or shafl be
given using electronic communications to an address for the time being notified
for that purpose to the person giving notice. In this regulation, “address”, in
refation to electronic communications, includes any number of address usad for
the purposes of such communications.
112. The company may give any notice 1o 2 mamber either personally or by
sending it by post in a prepaid enveiope addressed to the membar at his
registered address or by leaving it at that address of by giving it using electronic
inications to an address for the time baing notified to the company by

corporate in which the company is interested the proposals may be divided and
considered in relation to each director separately and {provided he is not for
another reason precluded from vating) each of the directors concemed shall be
emitled to vote and be counted in the guorum in respect of each resolution
except that concerning his own appointment.
98, If a gquestion arises at 2 meeting of directors or of a8 committee of
directers as to the right of a director to vate, the guestion may, before the
conclusion of the meeting, be referred to the chairman of the meeting and his
rling in relation to any director other than himseif shall be final and conclusive.
SECRETARY
99. Subject to the provisions of the Act, the secretary shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they may think fit: and any secretary so appointed may be removed by them.
MINUTES .
100. The directors shall cause minutes te be made in books kept for the
purpose:-

ta}  of afl appointments of officers made by the directors; and

{8}  of all proceedings at meetings of the company, of the holders of
any class of shares in the company, and of the directers, and of committees of
directors, including the names of the directors present at such meeting.
THE SEAL
101. The seal shall only be used by the authority of the directors or of a
committee of directors autherised by the directors.  The directors may
determine who shall sign any instrument 1o which the seal is affixed and unless
otherwise so determined it shall be signed by a director and by the secretary or
by a second dirgctor.
DIVIDENDS
102. Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
dirgctors.
103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. If the share capital is divided into different
classes, the directors may pay interim dividends on shares which confer
deferred or non-preferred tights 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 camying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The directors may also pay at
intervals settled by them any dividend payabie at a fixed rate if it appears to
them that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability to the holders of
shares conferting preferred rights for any less they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred
rights.
104. Except as otherwise provided by the rights sttached 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 apportigned and
paid proportionately 10 the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid; but it any share
is issued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly.
105. A general meeting declaring 3 dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution
of ussets and, where any difficuity arises in regard to the distribution, the
directors may -settie -the -same and: in-particular may issue- fractional cenificates
and {ix the value for distribution of any assets and may determine that cash
shall be paid to any member upon the footing of the value so fixed in order to
adjust tha rights of members and may vest any assets in trustees,
106. Any dividend or other moneys payabie in respect of a share may be paid
by cheque sent by post to 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 bankruptcy of the hoider, 1o the registered address of
that one of those persons who is first named in the register of members or 1o
such person and to such address as the person or persons entitied may in
writing direct. Every cheque shall be made payable to the order of the person
or persons entitied or to such other person as the person or persens entitied

the member. in the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in respect
of the joint holding end natice so given shall be sufficient notice to afl the joint
holders. A member whose registered address is not within the United Kingdom
and who gives to the company an address within the United Kingdom at which
notices may be given to him, or an address te which notices may be sent using
electronic communications shall be entitied to have notices given to him at that
address, but otherwise no such member shall be entitied 1o receive any notice
from the company. In this regulation and the next, *address” in reistion to
electronic communications, includes any number or address used for the
purposas of such communications.

113. A member present, sither in parson or by proxy, 3t any mesting of tha
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting snd, where requisite, of the
purposes for which it was called.

114. Every person who becomes entitied to a share shall be bound by any
notice in respect of that share which, before his name is enterad in the register
of members, has been duly givan to a person from whom he derives his title.
115. Proof that an envelgpe containing & notice was properly addressed,
prepaid and posted shafl be conclusive evidence that the notice was given.
Proof that a notice contained in an electronic communication was sent n
accordance with guidance issued by the Institute of Charterad Secretaries and
Administrators 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, or, in the case of a notice coatained in an electronic
commumication, at the expiration of 48 hours after the time it was sant.

116. A notice may be given by the company to the parsons entitled to a share
in conseguence of the death ar bankruptcy of a member by sending or
delivering it, in any manner authorised by the articles for the giving of notice to
a member, addrested to tham by name, or by the titie of representatives of the
deceased, or trustee of the bankrupt or by any like description st the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be so entitied, Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if tha death or
bankruptcy had not cccumed.

WINDING UP

117. i the company is wound up, the liquidator may, with the sancton of an
extraordinary resolution of the company and any other sanction required by the
Act, divide smong the members in specie the whole or any part of tha assets of
the company and may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or different classes of
members. The liquidator may, with the fike sanction, vest the whaole 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 compellad lo
accept amssem upon which there is a liability. :
INDEMN Foe

118, Subject to-the provisions of the Act but without prejudice to arfy-
indemnity to which & director may otherwise be entitted, every director or other
officer or auditor of the company shall be ingemnified out of tha assats of the
company against any liability incurred by him in defending sny procesdings,
whether eivil o eriminal, in which judgment is given in his favour or in which he
is acguitted or in connection with any application in which relief is grantad to
him by the court from kability for negligence, default, breach of duty or breach

of trust in reiation to the affairs of the company.




