CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4302163

The Registrar of Companies for England and Wales hereby certifies that

ACLAND AND LENSAM 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 10th October 2001

g\,b%' OF ¢y

& g 9
R
‘?%" hhhhhhhhh ‘.l
Canp &
THE OFFICIAL SEAL OF THE

N0O4302163N REGISTRAR OF COMPANIES

&

%LES S'l‘!'ﬁ

Companies House
—— forthe record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Electronic statement of compliance
with requirements on application
for registration of a company

. pursuant to section 12(3A) of the
Comp anies House Companies Act 1985
—— forthe record ——
Company number 4302163
Company name ACLAND AND LENSAM LIMITED

I LONDON LAW SECRETARIAL LIMITED

of 84 TEMPLE CHAMBERS
TEMPLE AVENUE
LONDON

ENGLAND

EC4Y OHP

a person named as a secretary of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement: I hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House

10(ef)

—— for the record —— First directors and secretary and
intended situation
of registered office

Received for filing in Flectronic FFormat on the: 09/10/2001 ‘H “H H m H ‘H ““H‘ H “m ““
X42GLARZ
Company Name ACLAND AND LENSAM LIMITED
in full:
Proposed Registered 84 TEMPLE CHAMBERS
Office: TEMPLE AVENUE
LONDON
ENGLAND
EC4Y OHP

memorandum delivered by an agent for the subscriber(s): Yes

Agent’s Name: THE LONDON LAW AGENCY LIMITED
Agent’s Address: 84 TEMPLE CHAMBERS

TEMPLE AVENUE

LONDON

ENGLAND

EC4Y OHP

Company Secretary

Name LONDON LAW SECRETARIAL LIMITED

Address: 84 TEMPLE CHAMBERS
TEMPLE AVENUE
LONDON
ENGLAND
EC4Y OHP

Consented to Act: 'Y Duate authorised 09/10/2001 Authenticated: 'Y

Llectronically Filed Document for Company number: 4302163

Page: 1



Director I:

Name LONDON LAW SERVICES LIMITED
Address: 84 TEMPLE CHAMBERS
TEMPLE AVENUE
LONDON
ENGLAND
EC4Y OHP
Business occupation: LIMITED COMPANY
Consented to Act: 'Y Duate authorised 09/10/2001 Authenticated: 'Y
Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 09/10/2001  Authenticated: Yes

Ind of Electronically Filed Document for Company number: 4302163 Page: 2



THECOMPANIESACT 1985AND TH ECOMPANIES ACT 1989

APRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ACLAND AND LENSAM  LIMITED

1. TheCompany’'snameis “ACLANDAND LENSAMLIMITED™.
2. The Company’s Regis tered Officeist obes ituatedin Englandand Wales.
3. The Company’s ¢ bjectsare:-

{A) To carry on all or any of the businesses of surveyors estate agents valuers
assessors appraisers property sales and business transfer agents house and building
society agents insurance and mortgage brokers and agents property managers
consultants and advisers industrial development consultants architects rating and
valuation consultants rent and debt collectors general and commission agents and to
adviseonand negotiate onbehalfof clients forpurchaserent hire take on lease or in
exchange or otherwise acquire for development investment or resale and on behalf
of clients to acquire or grant options over mortgage charge let on lease dispose of or
otherwise deal with any lands houses shops or other buildings or real or personal
property of any tenureorany in teresttherein; toact asauctioneers and conduct sale
rooms in respect of land buildings whether industrial agricultural or residential objets
d'art antiques furniture personal effects livestock industrial and agricultural
equipment machinery or implements to provide create establish and maintain a
service and an organisation for and to act as specialists in planning and preparing
designs drawings surveys plans models and the like for use in connection with
building and engineering works machinery installation and other projects and
undertakings of every description to maintain an organisation for the provision of a
drawing office and design service to engineers builders contractors and others; to
hireandleton hires taffandpersonnel ofevery kindto act as advisers on all matters
relating to the planning specification estimating and reporting of alternative methods
of layout and other building problems andto collect and disseminate information and
data of all kinds in connection therewith to advise on possible systems and layouts
and to supply estimates as to costs; to supply specifications to carry out surveys to
obtain tenders and quotations to draw up contracts to obtain and place orders for
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the erection maintenance and refurbishment of buildings factories and works and for
the supply of all machinery fittings plant and other requisites in relation to the
erection maintenance or thereof; to make applications for planning permission
council licences and thelike.

(i) To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects specified in
Sub-Clause {A)(i) hereof or calculated  directly or indirectlyto enhance the value of or
render profitableany ofthe property orrights ofthe Com pany.

(B) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights, privileges,
congessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any realor personal pro perty of anykind necessary or convenient
for the purposes of or in connection with the Company’s business or any branch or
department thereof,

{C) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient for the Company's business,
and to contribute to or subsidise the erection, construction and maintenance of any
ofthe above.,

(D) To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with the borrowing or raising of
money by the Company to becomeamemberof any building s ociety.

(E) For the purposes of or in connection with the business of the Company to
mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a premium or discount, and for
such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or furtherto secure any securities of the
Company by a trust deed or other assurances. To issue and deposit any securities
which the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in whose
businesses orundertaking sthe Com panyis interested, whether directly or indirectly.

{F To receive money on deposit or loan upon such terms as the Company may
approve.

{(G) To lend money to any company, firm or person and to give all kinds of

indemnities and either with or without the Company receiving any consideration or
advantage, directorind irect, for giving any suchguarantee, and whether or not such
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guarantee is given in connection with or pursuant to the attainment of the objects
herein stated to guarantee either by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets present and future and
uncalled capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any premium})
of and dividends or interest on any debenture, stocks, shares or other securities of
any company, firm or person and in particular (but without limiting the generality of
the foregoing) any company which is for the time being the Company's Holding or
Subsidiary companyor otherwise associatedwi ththe C ompanyin business,

(H)  To establish and maintain or procure the establishment and maintenance of
any non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances, or
emeoluments to any persons who are or were at any time in the employment or
service of the Company, or of any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or tc advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object; and to establish, set up,
support and maintain share purchase schemes or profit sharing schemes for the
benefit of any employees of the Company, or of any company which is for the time
being the Company’s Holding or Subsidiary company and to do any of the matters
aforesaid eitheralone orin conjunction  withany such othercompany as aforesaid.

D To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills ofexchangeandothernego tiableinstruments,

) Toinvest and dealwith themoneysof theCompany not immediately required
forthe purposes ofits business in or upon such investments or securities and in such
manneras may fromtime to timebe determined.

(K)  To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and
partly in another, and generallyonsuch termsastheCo mpany may determine,

(L) Toacceptpa yment for any property or rights sold orotherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgage debentures or debenture stock,
maortgages or other securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company may determine,
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and to hold, dispose of or otherwise deal with any shares, stock or securities so
acquired.

(M)  To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or person
carrying on or proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of any shares, stock or securities of
andtosu bsidise or otherwiseassis tany such company.

{(N)  To establish or promote or concur in establishing or promoting any other
company whose cbjects shall include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stock or securities and
guarantee the payment of dividends, interest or capital of any shares, stock or
securitiesissued by orany otherobligations ofany such company.

(O) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firmor company
carrying on any business which this Company is authorised to carry on or possessed
of property suitable for the purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so as directly or
indirectly to benefitthe Com pany.

{P) To sell, improve, manage, develop, turn to account, exchange, let on rent,
grant royalty, share of profits or ctherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of the Company for such
consideration asthe C ompany ma y think fit.

(Q) To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the liabilities of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other
manner.

(R) To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures oro thersecurities of any other company.

(%) To distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if
any)forthetime beingrequired by law.

(Y  To give such financial assistance directly or indirectly for the purpose of the
acquisition of shares in the Company or the Company’s Holding company or for the
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purpose of reducing or discharging any liability incurred by any person for the
purpose of the acquisition of shares in the Company or the Company’s Holding
companyasmay belawful,

{U) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
orotherwise.

(V)  To do all such things as are incidental or conducive to the above objects or
any ofthem,

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent
objects and accordingly shall not be in anywise limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesaid, be carried out in as full and ample a manner
and construed in as wide a sense as if each of the paragraphs defined the objects of
aseparateanddis tinctcompany.

4. Theliabilityof theMembersis limited.

5. The Company’'s share capital is £ 100 divided into 100 sharesof £1.00each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and weagreeto take thenumber of Shares
shown oppo site ourres pective names,

Number of Shares
NAMES AND ADDRESS ESOF SUBSCRIBERS takenby each
Subscriber

LONDON LAW SERVICES LIMITED, 1
84 Temple Chambers,

Temple Avenue,

London.

Total Sharesta ken 1

Dated 9th OC TOBER 2001
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THECOMPANIESACT 1985AND TH ECO MPANIES ACT 1989

APRIVATE COMPANY LIMITEDBY SHARES

ARTICLES OF ASSOCIATION
OF

ACLAND AND LENSAM  LIMITED

PRELIMINARY

1. {A) The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 and the Companies Act 1985 (Electronic
Communications) Order 2000d o not applytothecom pany.

{B) Inthese articles —
“the Act” means the Companies Act 1985 including any statutory modification or
re-enactment thereof for thetime being  inforce.
“thearticles”meansthearticles ofthecompany .
“clear days” in relation to the pericd of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or
onwhichitis to take effect.
"communication” meansthesameasin theElectronic C ommunications Act 2000,
"electronic communication™ means the same as in the Electronic Communications Act
2000.
“executed”includes any m ode ofe xecution,
“office” means the registered office of the com  pany.
“the holder” in relation to shares means the member whose name is entered in the
registerof members as theholder of theshares.
“theseal”means thecommon seal ofthe com pany.
“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 King dom” means Great Britainand Northern Ireland.

{C) Unless the context otherwise requires, words or expressions contained in
these articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these articles become binding on the
company. An ywords orexpressions definedinthe Act or in the Companies Act 1989
shall (if not inconsistent with the subject or context) bear the same meanings in
these articles. Any references in these articles to any statute or statutory provision
shall be construed as relating to any statutory modification or re-enactment thereof
forthetime bein ginforce.

SHARE CA PITAL
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2. (A) The company is a private company, Accordingly, no offer or invitation
shallbe madet othe public{whetherforcashor otherwise)to subscribe forshares in
or debentures of the company and the company shall not allot or agree to allot
{(whether for cash or otherwise) shares in or debentures of the company with a view
toallor anyof them being offeredforsalet othep ublic.

(B) 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 com pany may by ordinary resclution determine,

3. {A)Subjectto Sub-Article (B) hereof, all Shares shall be underthe control of
the Directors and the Directors may allot, grant options over, or otherwise deal with
or dispose of the same to such persons and generally on such terms and in such
manner as they think  fit.

(B) The Directors are generally and unconditicnally authorised for the
purposes of Section 80ofthe Act to allot relevant securities (as defined in Section 80
of the Act) provided that the aggregate nominal value of such securities allotted
pursuant to this authority shall not exceed the amount of the authorised share
capital with which the Company is incorporated; and that this authority shall expire
on the fifth anniversary of the incorporation of the Company unless varied or
revoked or renewed by theCompany in General Meeting.

(C) The Directors shall be entitled under the authority conferred by this
Article to make at any time before the expiry of such authority any offer or
agreement which will or may requirerelevant  securitiesto beallotted after the expiry
of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and Section
90(1) to (6) of the Act shall not apply to any allotment of equity securities (as
defined in Section 94 of theAct)b ytheC ompany.

4. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the opticn of the company or the
holderonsuch termsand insuchmannerasmay beprovided by thearticles.

5. 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
onewayand partlyin theother.

6. Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and {except as otherwise provided by the articles
or by law) the company shall not be bound by or recognise any interest in any share
exceptan abso luteright to theentirety thereofintheho Ider.

SHARE CERTIFICATES

7. (A) 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 certificate for the
balance of such holding) or several certificates each for one or more of his shares
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upon payment for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall
specify 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
nct be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery
toallof them.

(B) If a share certificate is defaced, worn-out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and payment of the
expenses reasonably incurred by the company in investigating evidence as the
directors may determine but otherwise free of charge, and (in the case of
defacement or wearing-out) ondeli veryup ofthe ol d certificate.

LIEN

8. The company shall have a first and paramount lien on every share (whether
or not it is a fully paid share) for all moneys (whether presently payable or not)
calledorpayable atafi xed timeinrespect ofthatshareandthe company shall also
have a first and paramount lien on all Shares (whether fully paid or not) standing
registered in the name of any person whether solely or as one of two or more joint
holders for all moneys presently payable by him or his estate to the company; but
the directors may at any time declare any share to be wholly or in part exempt from
the provisions of this Article. The company's lien on a share shall extend to any
dividend or o theramount pa yablein respect ofit.

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 lien 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 bankruptcy of the holder, demanding payment and stating that if the notice
isnotcom pliedwith theshares may besold.

10. To give effect to a sale the directors may authorise some person to execute
an instrument of transfer of the shares sold to, or in accordance with the directions
of, the purchaser. The title of the transferee to the shares shall not be affected by
any irregularity in orinvalidity of the proceedingsin referencetothe 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 lien exists as is presently payable, and
any residue shall {upon surrender to the company for cancellation of the certificate
for the shares sold and subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitled to the shares
atthedate ofthesale.

CALLSONSHAR ESAND F ORFEITURE

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 value or premium) and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment is to be made) pay
tothecompan yasrequired by thenctice theamountcalledon hisshares. A call may
be required to be paid by instalments. A call may, before receipt by the company of
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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 made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the callwas made.

13. A call shall be deemed to have been made at the time when the resolution of
thedirectors authorisin gthecallwas passed.

14, The joint helders of a share shall be jointly and severally liable to pay all calls
in respect thereof.

15, If a call remains unpaid after it has become due and payable the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment of the interest wholly or in
part.

16. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall
bedeemedto beacalland ifit isnotpaidthe provisionsof the articles shall apply as
ifthatamount hadbecomeduean dpayableby virtue of acall.

17. Subject to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounts and times of
payment of calls ontheirshares.

18. If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call
was madewillbe liableto beforfeited.

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

20. Subject to the provisions of the Act, a forfeited share may be sold, re-allotted
or cotherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person and at any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeited share is to be transferred to any person the
directors may authorise some perscn to execute an instrument of transfer of the
sharetothat person.

21. A person any of whose shares have been forfeited shall cease to be a

member in respect of them and shall surrender to the company for cancellation the
certificate for the shares forfeited but shall remain liable to the company for all
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meoneys 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 forfeiture or, if no interest was so payable, at
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 enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

22. A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share and the declaration shall
{(subject to the execution of an instrument of transfer if necessary) constitute a good
title to the share and the person 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
totheforfeitureor disposal of theshare.

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 shallbe executed by or on behalf of
thetransferorand, unless theshareisfully paid, by oron behalfof thetransferee.

24. 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. Without prejudice to the generality of the foregoing, they may also
refusetoregistera transferunless—

(a) it is lodged at the office or at such other place as the directors may appoint and
is accompanied by the certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right of the transferor
tomake thetransfer;

{b)itis inrespectof only oneclassofshares; and

{(c)itisinfav ourofno tmore than fourtransferees,

25. If the directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the company send to
thetransferee 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 exceeding thirty days in
anyyear)asthe directorsmay determine.

27. No fee shall be charged for the registration of any instrument of transfer or
otherdocument relating to oraffectingthe titletoany share.

28. The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall
bereturnedto theperson| odgingit whennoticeof therefusalisgi ven.

TRANSMISSION OF SHAR ES
29, If a member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor of joint
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holders, shall be the only persons recognised by the company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
member from any liabili ty inrespectofan ysharewhich hadbeenjo intly heldby him.,

30. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the directors
may properl y require, elect either tobecomethe holder ofthe share orte have some
person nominated by him registered as the transferee. If he elects to become the
holderheshall gi vencticet othecompan yto that effect. If he elects to have another
person registered he shall execute an instrument of transfer of the share to that
person, All the articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of transfer executed by the
member andthe death or bankru ptcy ofthememberhad not occurred.

31. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he
were the holder of the share, exceptthat 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.

ALTERATIONOF SHARE CAPITAL

32.  Thecompanymay by ordinary resolution—

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

{b) consolidate and divide all or any of its share capital into shares of larger amount
than its e xisting shares;

(c) subject to the provisions of the 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 preference or
advantage ascom paredwith theothers; 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 theamount ofthesharesso cancelled.

33. Whenever as a result of a consolidation of shares any members would
become 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 proceeds of sale in due proportion among those
members, and the directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings inreference to the sale.

34. Subject to the provisions of the Act, the company may by special resclution

reduce its share capital, any capital redemption reserve and any share premium
accountinany way.
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PURCHASE OF O WN SHARES

35. Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise than
outof distributable profits of thecompany orthep roceedsofafreshis sueofshares.

GENERAL MEETINGS
36. 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 meeting for a date not later than eight weeks after receipt of
the requisition. If there are not within the United Kingdom sufficient directors to call
a general meeting any director or any member of the company may call a general
meeting.

NOTICEOF GENERAL MEETINGS

38,  An annual general meeting and an extracrdinary general meeting called for
the passing of a special resolution or a resolution appointing a person as a director
shall be called by at least twenty-one clear days’ notice. All other extraordinary
general meetings shall be called by at least fourteen clear days’ notice but a general
meeting may becalled by shorternoticeifiti sso agreed—

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

{(b) in the case of any other meeting by a majority in number of the members having
a right to attend and vote being a majority together holding not less than ninety-five
percentin nominalvalue of theshares gi ving thatright.

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, shallspecify themeetingas such.

Subject to the provisions of the articles and to any restrictions imposed on
any shares, the notice shall be given to all the members, to all persens entitled to a
share in consequence of the death or bankruptcy 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
notice of a meeting by, any person entitled to receive notice shall not invalidate the
proceedingsat that meeting.

PROCEEDINGS ATG ENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is present.
Two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a
corporation, shall bea quorum.

41.  If such a quorum is not present within half an hour from the time appointed
for the meeting, or if during a meeting such a quorum ceases to be present, the
meeting shall stand 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 determine and if at the
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adjourned Meeting a quorum is not present within half an hour from the time
appointed for the Meeting, theMeetingshall bedissolved.

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 nor such other 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
onedirector presentand willing toact, heshall bechairman,

43, If no director is willing to act as chairman, or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members
presentandentitled to voteshallchooseone oftheirnumber tobe chairman.

44. A director shall, notwithstanding that he is not a member, be entitled to
attendand speak at any general meeting and at any separate meeting of the holders
of anyclass of sharesin  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 to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days’ notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to
betransacted. O therwiseitshalln ot benecessarytc giveany such notice.

46.  Aresolution puttothe vote of a meetingshall 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 to the provisionsof theAct,a poll may bedemanded —
(a)bythechairman; or

{(b)by atleast twomembers having theright to vote atthemeetin g; or
{c)byamemberor members representing not less than one-tenth of the totalvoting
rightsofall themembershavin gtheri ght tovoteat themeeting; or

{(d) by a member or members holding shares conferring a right to vote at the
meeting being shares onwhich an aggregatesum has been paid up equal to not less
than one-tenth ofthe total sum paidup onall thesharesconferringthatri ght;
andademand bya personas proxyfor a member shallbe 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 carried unanimously, or by a particular majority, or
lost, or not carried by a particular majority and an entry to that effect in the minutes
of the meeting shall be conclusive evidence of the fact without proof of the number
orproportion ofthev otesrecorded infavour of oragains ttheresolu tion.

48, The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was
made.
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49, A poll shall be taken as the chairman directs and he may appoint scrutineers
{who need not be members) and fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the pollwas demanded.

50. In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitled to a casting vote in addition to any other vote he may
have.

51. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall
be taken either forthwith or at such time and place asthe chairman directs not being
more than thirty days afterthe pollis demanded. The demandfora pollshall not

prevent the continuance of a meeting for the transaction of any business other than
the questicn 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 asif thedemandhad not beenmade.

52. No notice need be given of a poll not taken forthwith if the time and place at
whichitist obe takenareannouncedat themeetingat which it is demanded. In any
other case at least seven clear days’ notice shall be given specifying the time and
placeatwhichthe poll s to betaken.

53. A resolution in writing executed by or on behalf of each member who would
have been entitled to 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 consist of several instruments in the like
form eachexecuted by oron behalfofoneor moremembers.

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 or (being a
corporation) is present by a duly authorised representative, not being himself a
member entitled to vote shall have one vote and on a poll every member shall have
onevotefor everysharecofwhichheis theholder,

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders; and seniority shall be determined by the order in which the
names oftheholderss tandin theregister 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 disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidenceto the satisfaction of thedirectors ofthe authority ofthe person claiming to
exercise the rightto vote shallbe deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
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meeting at which the right to vote is to be exercised and in default the right to vote
shallnotbe exercisable.

57. No member shall vote at any general meeting or at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him in
respectofthat sharehave been paid.

58. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and every
vote not disallowed at the meeting shall be valid. Any objection made in due time
shallbereferredto thechairmanwhose decision shallbe  finaland conclusive.

59, On a poll votes may be given either personally or by proxy. A member may
appointmorethanone proxytoattendon thesameoccasion.

60. The appointment of a proxy shall be executed by or on behalf of the
appointor and shall be in the following form {or in a form as near thereto as
circumstances allow or in any cther form which is usual or which the directors may
approve)—

TR Limited

I/We,, of, being a member/members of the above-named company, hereby appoint,
of, or failing him,, of , ,as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordinary general meeting of the company to be held
o] ) AR 20 , andat any adjournment thereof.

Signedon... .o, 20 "

61. Where it is desired to afford members an opportunity of instructing the proxy
how he shall act the appointment 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
whichthedirectors maya pprove)-

Y Limited

I/we,, of, being a member/members of the above-named company, hereby appoint,
or failing him, of, as my/four proxy to vote in my/our name[s] and on my/our behalf
at the annualfextraordinary general meeting of the company to be held
o] R 20 ,and atany adjournment thereof,

Thisformis to beusedin respectof theresolutions mentioned below as follow s:
ResolutionNe 1 *for *against

ResolutionNo 2 *for*against.

*Strike out whicheveris not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signedthis dayof............ ..o 20 "

62. Theappointment of a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the
directors may —

{a) 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 sent out by the company in relation to the meeting not
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less than 48 hours before the time for holding the meeting or adjourned meeting at
which the person namedin theinstrument pr oposes to vote; or

{(b)inthecaseofana ppointment contained inan electroniccommunication, where
anaddress has beens pecified forthe pur poseofreceiving electronic

communications -

{i)inthe noticeconvening the meeting, or

(i) inany instrument of proxy sentoutbythecom panyinrelati onto themeeting, or
(iiiYinanyinvi tation containedinan electroniccommunicationt ocappointa proxy
issued by thecompany inrelation to the meeting,

bereceivedatsuchaddress notless than48hours beforethe timeforhol ding the
meeting or adj ourned meetingat whichthe person named inthea ppointment
proposes to vote; or

{c) in the case of a poll taken more than 48 hours after it is demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than 24
hours beforethetimea ppointed for thetaking ofthe poll; or

{(d) where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
chairmanorto thesecretary ortoany director;

and an appointment of proxy which is not deposited, delivered or received in a
manner so permitted shall be invalid. In this article and in article 63 “address”, in
relation to electronic communications, includes any number or address used for the
purposes of such communications.

63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of theauthority oftheperson voting or demanding a poll unless notice
of the determination was received by the company at the office or at such other
place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was contained in an electronic communication, at the
address at which such appointment was duly received, before the commencement of
the meeting or adjourned meeting at which the vote is given or the poll demanded
or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting)the timeappointedfor takingthe poll.

NUMBERCF DIRECTORS

64, Unless otherwise determined by ordinary resolution, the number of directors
{other than alternate directors) shall not be subject to any maximum. If and for so
longasthereis asole director, hemay exerciseall the powers and authorities vested
inthedirectors by these Articles.

ALTERNATE DIRECTORS

65. Any director (other than an alternate director) may appoint any other
director, or any cther person approved by resolution of the directors and willing to
act, to be an alternate director and may remcve from office an alternate director so
appointed by him .

66. An alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directors of which his appointer is a
member, to attend and vote at any such meeting at which the director appointing
him is not personally present, and generally to perform all the functions of his
appointor as a director in his absence but shall not be entitled to receive any
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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 fromthe Unite dKingdom.

67. An alternate director shall cease to be an alternate director if his appointor
ceases to be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he retires,
any appointment of an alternate director made by him which was in force
immediately prior to hisretirementshall continueafter his reapp ointment,

68. Any appointment or removal of an alternate director shall be by notice to the
company signed by the director making or revoking the appointment or in any other
mannerapproved by the directors.

69. An alternate director shall be deemed for all purposes to be a director and
shall alone be responsible for his own acts and defaults and he shall not be deemed
tobe theagentof thedirector appointing him.,

POWERSOF DIRECTORS

70. Subject tothe provisions of the Act, the memorandum and the articles and to
any directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this article shall not
be limited by any special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the
directors.

71.  Without prejudice to the generality of article 70, 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 to issue
debentures, debenture Stock, and other securities whether outright or as security for
anydebt, liability or obligation ofthecom panyor of any third party.

72, The directors may, by power of attorney or otherwise, appoint any person to
be the agent of the company for such purposes and on such conditions as they
determineincluding authorit y for theagentt odelegate alloran yofhis powers.

DELEGATIONOF DIR ECTORS’ POWERS

73. The directors may delegate any of their powers to any committee consisting
of one or more directors and (if thought fit) one or more other persons. They may
also delegate to 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 directors may impose,
and either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee
with two or more members shall be governed by the articles regulating the
proceedings of d irectorsso farasthey arecapableofap plying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
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74. No personshall beappointeda directorat anygeneral meeting unless —

(a) heisrecommendedb ythe directors; or

{b) not less than fourteen nor more than thirty-five clear days before the date
appointed 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 reappointment 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 that person of his willingness to be
appointed or reappo inted.

75, Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person whe is recommended by the directors
for appointment as a director at the meeting or in respect of whom notice has been
duly given to the company of the intention to propose him at the meeting for
appointment as a director. The notice shall give the particulars of that person which
would, if he were so appointed, be required to be included in the company’s register
of directors.

76. Subject as aforesaid, the company may by ordinary resolution appoint a
personwhoisw illing toact to bea director either to fill avacancy or as an additional
director.

77.  The directors may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number fixed by or in
accordance withthe articlesasthema ximum numberof directors.

DISQUALIFICATION AND REM OVAL OF DIRECTORS

78, Theofficeof adirector shallbe vacated if—

{a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from beingad irector; or

{b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

{(¢)heis, ormay be, suffering from mentaldis order andei ther—

(i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admissionunderthe MentalHealth {Scot land) 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
appointment of a receiver, curator bonis or other person to exercise powers with
respecttohis propertyor affairs; or

{d) heresigns his office by no ticeto thecompany; 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
thedirectorsresolve thathis office be vacated.

REMUNERATION OF DIRECTORS

79. The directors shall be entitled to such remuneration as the company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remunerationshallbedeemedto accruefromday to day.
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DIRECTORS'EXPENSES

80. The directors may be paid all travelling, hotel, 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 holders of
any class of shares or of debentures of the company or otherwise in connection with
thedischarge of their duties.

DIRECTORS'AP POINTMENTS AND INTER ESTS

81. Subjectto the provisionsof 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 outside the scope of the ordinary duties of a director. Any such
appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director for his services as
they think fit.

82.  Any appointment of a director to an executive office under article 81 shall
terminateifheceasestobea director butwithout prejudicetoan y claim to damages
forbreach of thecontract  of service betweenthedirector and the company.

83.  Subjectto theprovisionsof theAct, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office—

(a) may be a party to, or ctherwise interested in, any transaction or arrangement
withthecompany orinwhich thecompanyis otherwiseinterested;

{b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by thecompany orinwhich thecompanyis otherwiseinterested; and

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

84. Forthe pur poses ofar ticle 83—

{a) a general notice given to the directors that a director is 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 is interested shall be
deemedtobe adisclosure that thedirector has an interest in any such transaction of
thenature and extent so specified; and

{(b) an interest of which a director has no knowledge and of which it is unreasonable
toex pecthimt ohavekno wledgeshalln ot betreatedas aninterestof his.

DIRECTORS'GRATUITIESAND PENSIONS

85, The directors 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 employment 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 compan yor ofanysuchsu bsidiary, and for any memberof hisfamily

Sta/ePen/page 200f 27



(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 to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of any such
benefit.

PROCEEDINGS OF DIREC TORS

86. 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, calla meetin gof thedirectors.

87. It shall not be necessary to give notice of a meeting of the directors to a
director who is absent from the United Kingdom . Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition tohis ownvote.

88. The quorum for the transaction of the business of the directors may be fixed
by thedirectors and unless so fixed at any other number shall be two (subject to the
provisions of article64). A personwhoholds officeonly as an alternate director shall,
if hisappoin toris not present, be countedin thequorum.

89. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, (subject to the provisions of
article 64) if the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of filling vacancies
orofcallinga general meeting.

90.  The directors may appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office. Unless he is
unwiling to 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 if
the director holding it is unwilling to preside or is not present within five minutes
after the time appointed for the meeting, the directors present may appoint one of
theirnumberto bechairman of the meeting.

91. All acts done by a meeting of directors, or of a committee of directors, or by
a persen 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
disqualified from holding 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 continuedto bea directorand had beenentitled to vote,

92. A resolution in writing signed by all the directors entitled 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 directorsduly convened and held and may consist of several
documents in the like form each signed by one or more directors, but a resclution
signed by an alternate director need nct also be signed by his appeintor and, if it is
signed by a director who has appointed an alternate director, it need not be signed
bytheal ternatedirectorin thatcapacity.

Sta/ePen/page 2l of 27



93. Without prejudice to the first sentence of article 86, a meeting of the
Directors or of a committee of the Directors may consist of a conference between
Directors who are not all in one place, but of whom each is able (directly or by
telephonic communication)tos peaktoeachofthec therssimultanecusly.

94, A Director taking part in a conference as described in article 93 shall be
deemed to be present in person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those participating in the conference is assembled, or, if
there is no such group, where the chairman of the meeting then is. The word
“meeting”inthese art iclesshallbe construed accordingly.

95, A Director may vote as a Director on any resolution concerning any contract
or arrangement in which he is interested or upon any matter arising thereout, and if
he shall so vote his vote shall be counted and he shall be reckoned in estimating a
quorumwhenany such contractor  arrangementis under consi deration.,

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

97. Ifaquestionarisesat ameeting of directors or of a committee of directors as
to the right of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to any
directorother than himselfshall befinaland conclusive.

SECRETARY

98, 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 an y secretaryso appointedmay beremoved by them.,

MINUTES

99, Thedirectorsshall causeminutesto bemadein books keptfor the purpose—
{a)ofallapp ointmentsof officers madeby thedirectors; and

{b) of all proceedings 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,
including thenames of thedirectors present ateach such meeting.

THESEAL

100. The seal shall only be used by the authority of the directors or of a
committee of directors authorised bythe directors. Thedirectors may determine who
shall sign any instrument to 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
director.

DIVIDENDS

101. 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 exceedtheamount recommended by the directors.
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102. Subjectto theprovisionsof theAct, thedirectors may payinterim 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 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 time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a
fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the directors act in goed faith they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having deferred or
non-preferred rights.

103. 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 of the period in
respect of which the dividend is paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for
dividend according ly.

104. A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors may
settlethesameand in particular may issue fractional certificates and fix thevalue for
distribution of any assets and may determine that cash shall be paid tc any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vestan yassets intrustees.

105.  Any dividend or other moneys payable 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 holder, to the registered address of that one of those
persens who is first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct. Every cheque
shall

be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the company. Any joint holder or other person
jointly entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable inrespectof theshare.

106. No dividend or other moneys payable in respect of a share shall bear interest
againstthecompany unlessotherwise provided by theri ghtsattachedto theshare.

107. Any dividend which has remained unclaimed for twelve years from the date

when it became due for payment shall, if the directors so resolve, be forfeited and
ceasetoremainowingby thecom pany.
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ACCOUNTS

108. No member shall (as such) have any right of inspecting any accounting
recordsor otherbook or document ofthe company except as conferred by statute or
authorised by thedirectors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

109. The directors may with the authority of an ordinary resolution of the
company-——

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the company’s share
premium account or capitalredem ption reserve;

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

(d) authorise any person 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 paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members.

NOTICES

110. Any notice to be given to or by any person pursuant to the articles (other
than a notice calling a meeting of the directors) shall be in writing or shall be given
using electronic communications to an address for the time being notified for that
purpose to the person giving the notice. In this article, "address”, in relation to
electronic communications, includes any number or address used for the purposes of
such communications.

111. The company may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his registered
address or by leaving it at that address or by giving it using electrenic
communications to an address for the time being notified to the company by 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 and notice so given shall be sufficient notice to all the joint holders. A
member whose registered address is not within the United Kingdom and who gives
tothecompan yanad dresswithin theUnited Kin gdom atwhich notices may begiven
to him,or an address to which notices may be sent using electronic communications,
shall be entitled to have notices given to him at that address but otherwise no such
member shallbeentitled to receiveany noticefrom thecompany.
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112. 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 to
have received notice of the meeting and, where requisite, of the purposes for which
itwas called.

113. Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is entered in the register of
members, hasbeenduly given toa personfromwh omhederives histitle.

114, Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. Proof that a
notice contained in an electronic communication was sent in accordance with
guidance issued by the Institute of Chartered 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 contained in an electronic communication, at the expiration of 48
hours afterthe timei twassent .

115. A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member,
addressed to 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.
Until such an address has been supplied, a notice may be given in any manner in
whichitmight havebeengi venifthedeath orbankruptcy hadnot occurred.

WINDING UP

116. If the company is wound up, the liquidator may, with the sanction of an
extraordinary 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
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part of
the assets intrustees upon suchtrusts for the benefit of the members as he with the
like sanction determines, but no member shall be compelled to accept any assets
uponwhichthereisaliab ility.

INDEMNITY

117. Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may ctherwise be entitled, every director or other officer or auditor
ofthecompany shallbeindemnified outof theassets ofthecompan yagainst-

(a) any liability incurred by him in defending any proceedings, whether civil or
criminal, in 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 negligence, default, breach of duty or breach of trust in relation to the
affairs of the company ; and

b) all losses or liabilities incurred by him in or about the execution and discharge of
the duties of hi soffice.
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SINGLE-MEMBER CO MPANY

118. If, and for so loeng as, the company has only one member, the following
provisions shall apply-

{a) one person entitled to vote upon the business to be transacted, being the scle
member of the Company or a proxy for that member or (if such member is a
corporation) a duly authorised representative of such member, shall be a guorum
andarticle40shallbe modifiedaccordingly and article 41 shallno thaveeffect;

{b) the scle member of the company (or the proxy or authorised representative of
the sole member representing that member at the relative general meeting) shall be
the chairman of any general meeting of the Company and article 42 shall be
modified accordingly) ;

{c) a proxy for the sole member of the Company may vote on a show of hands and
article 54 shall bemo dified accordingly ; and

(d)allother provisionsof thesearticlesshall {(inthe absence of any express provision
to the contrary) apply with such modification as may be necessary in relation to a
company whichhasonly onemember.
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NAME AND ADDRESS OF SUBSCRIBER

LONDONLAW SECRETARIAL LIMITED
84 Temple Chambers

Temple Avenue

London

Dated 9th OC TOBER 2001
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