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Company No 5118252

1 (A)

UK/796535/01

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

LIME PROPERTY FUND (GENERAL PARTNER) LIMITED

Adopted by special resolution passed on 2 ¢4 P {2007
PRELIMINARY

In these articles

"Act" means the Companies Act 1985 including any statutory medification or
re-enactment of that Act for the time being 1n force,

"address" means, n relation to electromic communications, any number or
address used for the purposes of such communications,

"articles” means the articles of the Company,

"clear days" 1n relation to the period of notice means that period excluding the
day when the notice 1s given or deemed to be given and the day for which 1t 15
given or on which 1t 1s to take effect,

"communication” has the same meaning as 1n the Electromic Communications
Act 2000,

"electronic communication” has the same meaning as in the Electrome
Commurncations Act 2000,

"executed" means any mode of execution,

"holder" means, i relation to any share, the member whose name 1s entered
1n the register of members as the holder of the share,
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(B)

©)

"office” means the registered office of the Company,
"seal” means the common seal of the Company,

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

"United Kingdom™” means Great Britain and Northern I[reland

Unless the context otherwise requires, words or expressions contained n the
articles bear the same meaning as in the Act, but excluding any statutory
modification of the Act not in force when the articles become binding on the
Company

Where an ordinary resolution of the Company 1s expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution 1s expressed to be required for
any purpose, a special resolution 1s also effective for that purpose

No regulations contained in any statute or subordinate legislation, including but not

himited to the regulations contained in Table A n the schedule to the Companies (Table A

to F) Regulations 1985 (as amended), apply as the regulations or articles of association
of the Company

PRIVATE COMPANY

The Company 1s a private company limited by shares and accordingly any ivitation to

the public to subscribe for any shares or debentures of the Company 1s prohibited

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of the articles 1s

£1,000 divided into 1,000 ordinary shares of £1 each

2

3

4

5 (A)
(B)
(©)

UK/796535/01

Subject to the provisions of the Act, the diwrectors have general and
unconditional authority to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the original or any
increased share capital) to such persons, at such times and on such terms and
condrtions as the directors may decide but no share may be 1ssued at a discount

The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot refevant secunities for
an ndefimte period unless previously renewed, varied or revoked by the
Company n general meeting

The maximum amount of relevant securities which may be allotted pursuant to
the authority conferred by paragraph (B} 1s the amount of the authorised but
unissued share capital of the Company at the date of adoption of this article
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10

11

12

13

(D) By the authonity conferred by paragraph (B), the directors may before the
authority expires make an offer or agreement which would or might require
relevant securities to be allotted after 1t expires and may allot relevant securities
in pursuance of that offer or agreement

The pre-emption provisions of section 89(1) of the Act and the provisions of
sub-sections (1) to (6) mclusive of section 90 of the Act do not apply to an allotment of
the Company's equity securities

Subject to the provisions of the Act and without prejudice to any nights attached to any
existing shares, any share may be 1ssued with such rights or restrictions as the Company
may by ordinary resolution determine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or
are to be hable to be redeemed at the option of the Company or the holder on such terms
and in such manner as may be provided by the articles

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-paid or partly-paid shares or partly in one
way and partly in the other

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 1n any share except an absolute
right to the entirety of that share in the holder

SHARE CERTIFICATES

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 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 (1f any) of the shares to which 1t relates and the amount or
respective amounts paid up thereon The Company shall not be bound to 1ssue more than
one certificate for shares held jointly by several persons and delivery of a certificate for a
share to one joint holder shall be a sufficient delivery to all of them

If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on such
terms (1f any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company 1n investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old cert:ificate

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called
in respect of that share The directors may at any time declare any share to be wholly or
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14

15

16

17

18

19

20

21

in part exempt from the provisions of this article The Company's lien on a share shall
extend to any amount payable in respect of 1t

The Company may sell in such manner as the directors determine any shares on which
the Company has a hen 1f a sum in respect of which the lien exists 1s presently payable
and 1s not paid within fourteen clear days after notice has been given to the holder of the
share or to the person entitled to 1t in consequence of the death or bankruptcy of the
holder, demanding payment and stating that 1f the notice 1s not comphied wath the shares
may be sold

To give effect to a sale the directors may authorise some person to execute an nstrument
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 irregulanity or
invahdity in the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be apphed in payment of so
much of the sum for which the lien exists as s 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 hen for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

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 nommal value or
prermum) and each member shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment 1s to be made) pay to the Company as required by
the notice the amount called on his shares A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or in part and payment of a call may be postponed in whole or part A
person upon whom a call 1s made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was
made

A call shall be deemed to have been made at the time when the resolution of the dwrectors
authorising the call was passed

The joint holders of a share shall be jointly and severally hable to pay all calls in respect
of the share

If a call remains unpaid after it has become due and payable the person from whom 1t 1s
due and payable shall pay interest on the amount unpaid from the day it became due and
payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or 1n the
notice of the call or, if no rate 1s fixed, at the appropriate rate (as defined by the Act) but
the directors may waive payment of the interest wholly or in part

An amount payable 1n respect of a share on allotment or at any fixed date, whether n
respect of nominal value or premium or as an nstalment of a call, shall be deemed to be
a call, and 1f 1t 1s not paid when due all the provisions of the articles shall apply as 1f that
amount had become due and payable by virtue of a call
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23

24

25

26

27

28

29

Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares

If a call remains unpaid after 1t has become due and payable the directors may give to the
person from whom it 15 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 1s to be made and shall state that if the notice 15 not
complied with the shares in respect of which the call was made will be lable to be
forfeited

If the notice 1s not complied with any share 1n respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resotution of the
directors and the forfeiture shall include all dividends or other moneys payable 1n respect
of the forferted shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and 1n such manner as the directors determine either
to the person who was before the forfeiture the holder or 1o any other person and at any
time before a 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 forferted
share 1s to be transferred to any person the directors may authorise some person to
execute an instrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member 1n respect
of them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall reman Lable to the Company for all moneys which at the date of
forfeiture were presently payable by him to the Company i respect of those shares with
interest at the rate at which interest was payable on those moneys before the forfeture or,
1f no nterest was so payable, at the appropriate rate (as defined 1n 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

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 mn 1t as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of
an mnstrument of transfer if necessary) constitute a good title to the share and the person
to whom the share 1s disposed of shall not be bound to see to the application of the
consideration, 1f any, nor shall his title to the share be affected by any irregularity i or
wvalidity of the proceedings in reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The mstrument of transfer of a share may be 1n any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share 1s fully paid, by or on behalf of the transferee

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not 1t 1s a fully-paid share or a
share on which the Company has a lien
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32
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34

35

36

37

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 the transferee notice
of the refusal

The registration of transfers of shares or of any class of shares may be suspended at such

times and for such periods (not exceeding 30 days in any year) as the directors may

determine

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

The Company shall be entitled to retamn any nstrument of transfer which 1s regtstered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

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 holders shall be
the only persons recognised by the Company as having any title to his interest, but
nothing 1n the articles shall release the estate of a deceased member from any hability m
respect of any share which had been jointly held by him

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 properly require,
elect erther to become the holder of the share or to have some person nominated by him
registered as the transferee  If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another person registered he shall execute an
mnstrument 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 and the death or bankruptcy of the member had not
occurred

A person becoming entitled to a share by reason of the death or bankruptcy of a member
shall have the rights to which he would be entitled 1f he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled 1in
respect of 1t to attend or vote at any meeting of the Company or at any separate meeting
of the holders of any class of shares in the Company

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution

(a) mncrease 1ts share capital by new shares of such amount as the resolution
prescribes,
(o) consohdate and divide all or any of its share capital into shares of larger amount

than 1its existing shares,

(©) 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 as compared with the others, and
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(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

Whenever as a result of a consohdation of shares any members would become entitled 1o
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtamable 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 istrument 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 irregulanty i or invahidity of the proceedings 1n reference to the sale

Subject to the provisions of the Act, the Company may by special resotution reduce its
share capital, any capital redemption reserve and any share premium account m any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment n respect of the redemption or
purchase of 1ts own shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall immediately proceed to convene an extraordinary general
meeting for a date not later than 28 days 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 may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or an elective resolution shall be called by at least 21 clear days’
notice  All other extraordinary general meetings shall be called by at least 14 clear days'
notice but a general meeting may be called by shorter notice 1f 1t 1s so agreed

(a) in the case of the annual general meeting or a meeting called for the passing of
an elective resolution, by all the members entitled to attend and vote at that
meeting, and

(b) in the case of any other meeting, by a majortty n number of the members
having a night to attend and vote, being

(v  amajorty together holding not less than such percentage in nominal value
of the shares giving that nght as has been determined by elective
resolution of the members 1in accordance with the Act; or
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(m  1f no such elective resolution 1s i force, a majority together holding not
less than 95 per cent in 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, shall specify the
meeting as 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 the persons entitled to a share
consequence of the death or bankruptcy of a member and to the directors and auditors
Where the notice of meeting 1s published on a web-site 1n accordance with article 118, 1t
shall continue to be published in the same place on that web-site from the date of the
notification given under article 118(b) until the conclusion of the meeting to which the
notice relates

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 invahdate the proceedings at
that meeting Where a notice of meeting published on a web-site 1n accordance with
article 118 1s by accident published in different places on the web-site or published for
part only of the period from the date of the notification given under article }18(b) until
the conclusion of the meeting to which the notice relates, the proceedings at such
meeting are not thereby invahdated

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s 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 be a quorum

If such a quorum 1s not present within half an hour from the time appoimted for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day 1n the next week, at the same time and place or to such day
and at such tume and place as the directors may determine

The chairman, 1f 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 1f neither the
chairman nor such other director (if any) 1s present within 15 minutes after the time
appomted for holding the meeting and willing to act, the directors present shall elect one
of their number to be chairman and, if there 1s only one director present and willing to
act, he shall be chairman

If no director 1s willing to act as chairman, or i1f no director 1s present within 15 minutes
after the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
in the Company

The chairman may, with the consent of any meeting at which a quorum 1s present {and
shall 1f so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
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business which might properly have been transacted at the meeting had the adjournment
not taken place When a meeting 1s adjourned for 14 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 busimess to be transacted Otherwise 1t shall not be necessary to
give any such notice

A resolution put to the vote of the meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly demanded
Subject to the provisions of the Act, a poll may be demanded

(2) by the chairman, or
(b by any member present in person or by proxy and entitled 1o vote

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carried or carrted unanimously, or by a particular majonity, 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 or proportion of the votes
recorded in favour of or against the resolution

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

A poll shall be taken in such manner as the chairman directs and he may appomt
scrutineers {who need not be members) and fix a place and time for declaring the result
of the poll The result of the poll shall be deemed to be the resclution of the meeting at
which the poll was demanded

In the case of 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

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken either
mmmediately or at such time and place as the chairman directs not being more than
30 days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll 1s demanded before the declaration of the result
of a show of hands and the demand 1s duly withdrawn, the meeting shall continue as 1f
the demand had not been made

No notice need be given of a poll not taken immedately «f the tune and place at which 1t
1s taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days' notice shall be given specifying the time and place time at which the
poll 1s to be taken

A resolution 1n wniting executed by or on behalf of each member who would have been
entitled to vote upon 1t if 1t 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 n the like form each executed by or on
behalf of one or more members If a resolution 1in writing 1s described as a special
resolution or as an extraordinary resolution, 1t has effect accordingly
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VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present 1n person or (being a corporation) 1s present
by a duly authonised representative not being himself a member entitled to vote, shall
have one vote, and on a poll every member shall have one vote for every share of which
he 1s the holder

In the case of joint holders the vote of the semor 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 of the holders stand in the
register of members

A member 1n respect of whom an order has been made by any court having junisdiction
(whether 1n the United Kingdom or elsewhere) in matters concernimng mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other
person authorised n that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise the right to vote shall be
received at the office, or at such other place as 1s specified 1 accordance with the articles
for the deposit or delivery of forms of appointment of a proxy, or mn any other manner
specified in the articles for the appointment of a proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote 1s
to be exercised and 1n default the right to vote shall not be exercisable

No member shall, unless the directors otherwise determine, be entitled to 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 respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 tendered, and every vote not
disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy A member may appoint
more than one proxy to attend on the same occasion Deposit or delivery of a form of
appointment of a proxy does not preclude a member from attending and voting at the
meeting or at any adjournment of it

Subject as set out heremn, an nstrument appointing a proxy shall be in writing 1n any
usual form or in any other form which the directors may approve and shall be executed
by or on behalf of the appointor save that, subject to the Acts, the directors may accept
the appointment of a proxy received in an electronic communication at an address
specified for such purpose, on such terms and subject to such conditions as they consider
fit The directors may require the production of any evidence which they consider
necessary to determine the validity of any appointment pursuant to this article

The form of appomtment of a proxy and any authority under which 1t 1s executed or a
copy of such authority certified notarially or 1n some other way approved by the directors
shall be
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(a) n the case of an mstrument n writing, left at or sent by post to the office or
such other place within the United Kingdom as s specified mm the notice
convening the meeting or 1n any form of appointment of proxy sent out by the
Company 1n relation to the meeting at any time before the time for holding the
meeting or adjourned meeting at which the person named in the form of
appoiwntment of proxy proposes to vote,

()] in the case of an appomntment of a proxy contamed in an electronic
communication, where an address has been specified by or on behalf of the
Company for the purpose of receiving electronic communications

(1  1n the notice convening the meeting, or

(1) mm any form of appomntment of a proxy sent out by the Company In
relation to the meeting, or

(m) 1n any mvitation contained 1n an electronic communication to appoimnt a
proxy 1ssued by the Company 1n relation to the meeting,

recerved at such address at any time before the time for holding the meeting or
adjourned meeting at which the person named in the form of appointment of
proxy proposes to vote,

(©) in the case of a poll taken more than 48 hours after 1t 1s demanded, deposited or
delivered as required by paragraphs (a) or (b) of this article after the poll has
been demanded and at any time before the time appointed for the taking of the
poll, or

(d) where the poll s not taken immediately but 1s taken not more than 48 hours
after it was demanded, delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any director,

and a form of appomntment of proxy which 1s not deposited or deltvered in accordance
with this article 1s invahd

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determimation of the authority of
the person voting or demanding a poll unless notice of the determination was received by
the Company at the office or, in the case of a proxy, any other place specified for
delivery or receipt of the form of appointment of proxy or, where the appointment of a
proxy was contamned 1n an electronic communication, at the address at which the form of
appointment was received, before the commencement of the meeting or adjourned
meeting at which the vote 1s 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 time appomted
for taking the poll

A company which 15 a member may, by resolution of 1ts directors or other governing
body, whether or not expressed to be pursuant to any provision of the Act, authorise one
or more persons to act as 1ts representatives at a meeting or at a separate meeting of the
holders of a class of shares (a "representative”) Each representative 1s entitled to
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exercise on behalf of the company (i1n respect of that part of the company's holding of
shares to which the authorisation relates) those powers that the company could exercise
if 1t were an individual member The company 1s for the purposes of the articles deemed
to be present 1n person at a meeting 1f a representative 1s present All references to
attendance and voting in person shall be construed accordingly A director, the secretary
or other person authonised for the purpose by the secretary may require a representative
to produce a certified copy of the resolution of authorisation before permitting him to
exercise his powers

NUMBER OF DIRECTORS

Unless otherwise determimned by ordinary resolution, the number of directors (other than
alternate directors) 1s not subject to a maximum and the nintmum number 1s one

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any person willing to act,
whether or not he 1s a director of the Company and without the approval of the directors,
to be an alternate director and may remove from office an altemnate director so appointed
by him

An alternate director shall be entitled to receive notice of atl meetings of directors and of
all meetings of commuttees of directors of which his appointor 1s a member It shall not
be necessary to give notice of a meeting to an alternate director who 1s absent from the
United Kingdom. An alternate director may waive the requirement that notice be given
to him of a meeting of directors or a committee of directors, erther prospectively or
retrospectively Notice of a board meeting 1s deemed to be duly given to an alternate
director 1f it is given to him personally or by word of mouth or by electronic
communication 10 an address given by lum to the Company for that purpose or sent In
writing to him at his last known address or another address given by him to the Company
for that purpose An alternate director shall be entitled to attend and vote at any such
meeting at which the director appointing him 1s 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 remuneration from the Company for his services as an alternate
director

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appomtment or in any other manner
approved by the directors Any such notice may be left at or sent by post or facsimile
transmission to the office or such other place as may be designated for the purpose by the
directors

Save as otherwise provided in the articles, 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 to be the agent of the director appointing him
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POWERS OF DIRECTORS

Subyect to the provisions of the Act. the memorandum and 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 alteratnon of the
memorandum or articles and no such direction shall invahdate 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 himited by
any special power given to the directors by the articles and a meeting of directors at
which a quorum 1s present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers (with power to sub-delegate) to any
committee consisting of one or more directors which may also include persons who are
not directors 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
mpose, and erther collaterally with or to the exclusion of 1ts 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 provisions of the articles regulating the
proceedings of directors so far as they are capable of applying. Where a provision of the
articles refers to the exercise of a power, authority or discretion by the directors and that
power, authornty or discretion has been delegated by the directors to a committee, the
provision shall be construed as permitting the exercise of the power, authonty or
discretion by the committee

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who 1s willing to act to be a
director enther to fill a vacancy or as an additional director

The directors may appoint any person who 1s 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 1n accordance with the articles as.
the maximum number of directors

No person 1s incapable of being appointed a director by reason of hus having reached the
age of 70 or another age No special notice 1s required in connection with the
appomtment or the approval of the appomtment of such person No director 1s required
to vacate his office at any time because he has reached the age of 70 or another age and
section 293 of the Act does not apply to the Company

The holder or holders of more than half 1n nominal value of the shares giving the right to
attend and vote at general meetings of the Company may remove a director from office
and appomt a person to be a director, but only if the appomtment does not cause the
number of directors to exceed a number fixed by or in accordance with the articles as the
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maximum number of directors The removal or appointment s effected by notice to the
Company signed by or on behalf of the holder or holders The notice may consist of
several documents i similar form each signed by or on behalf of one or more holders
and shall be left at or sent by post or facsimile transmission to the office or such other
place designated by the directors for the purpose The removal or appowntment takes
effect immediately on deposit of the notice 1n accordance with the articles or on such
later date (1f any) specified 1n the notice

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated f

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from bemng a director, or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

(<) he becomes, 1n the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and his alternate director (1f any) shall not during such period have attended any
such meetings nstead of him, and the directors resolve that his office be
vacated, or

4] he 15 removed from office by notice addressed to hum at his last-known address
and signed by all his co-directors, or

() he 1s removed from office by notice given under article 83
REMUNERATION OF DIRECTORS

The diwrectors shall be entitled to such remuneration as the Company may by ordmnary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by
them m 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 the discharge of their
duties
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DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their body
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
ordnary 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 Any appointment of a director to an executive
office shall determine if he ceases to be a director but without prejudice to any claim for
damages for breach of the contract of service between the director and the Company

Subject to the provisions of the Act, 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 otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested n, any body corporate
promoted by the Company or in which the Company 1s otherwise interested,
and

(©) 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 1n any such body corporate and
no such transaction or arrangement shall be hable to be avoided on the ground
of any such nterest or benefit

For the purposes of article 89

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

(b) an mterest of which a director has no knowledge and of which 1t 15 unreasonable
to expect him to have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

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 1s
or has been a subsidiary of the Company or a predecessor in business of the Company or
of any such subsidiary, and for any member of his family (including a spouse and a
former spouse) or any person who 1s 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
premsums for the purchase or provision of any such benefit
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PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit A director may, and the secretary at the request of a director shall, call a
meeting of the directors Every director shall recerve notice of a meeting 1t shall not be
necessary to give notice of a meeting to a director who 1s absent from the United
Kingdom WNotice of a board meeting 1s deemed to be duly given to a director 1f 1t 1s
given to him personally or by word of mouth or by electronic communication to an
address given by him to the Company for that purpose or sent in writing to himn at his last
known address or other address given by him to the Company for that purpose A
director may waive the requirement that notice be given to him of a meeting of directors
or a commuttee of directors, either prospectively or retrospectively Questions arising at
a meeting shall be decided by a majonity of votes In the case of an equality of votes, the
chawrman shall have a second or casting vote A director who 1s also an alternate director
shall be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vote

A director or his alternate director may participate 1n a meeting of directors or a
committee of directors through the medium of conference telephone or simtlar form of
communications equipment if all persons participating in the meeting are able to hear
and speak 1o each other throughout the meeting A person participating 1n this way 1s
deemed to be present in person at the meeting and 1s counted 1n a quorum and entitled to
vote  Subject to the Act, all business transacted i this way by the directors or a
committee of directors 1s for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors
although fewer than two directors or alternate directors are physically present at the same
place The meeting 1s deemed to take place where the largest group of those
participating 1s assembled or, if there 1s no such group, where the chairman of the
meeting then 1s

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two A person who holds
office only as an alternate director shall, if his appointor 1s not present, be counted in the
quorum

The directors may appoint one of thewr number to be the chairman of the board of
directors and may at any time remove him from that office Unless he 1s unwilling to do
so, the director so appointed shall preside at every meeting of directors at which he 15
present  But if there 1s no director holding that office, or if the director holding 1t 1s
unwilling to preside or 1s not present within five minutes after the time appointed for the
meeting, the directors present may appomnt one of their number to be chairman of the
meeting

All acts done by a meeting of directors, or of a commuttee of directors, or by any person
acting as a director shall, notwithstanding that 1t be afterwards discovered that there was
a defect 1n 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 appommted and was qualified and had continued to be a
director and had been entitled to vote
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A resolution in writing signed by all the directors entitled to recerve notrce of a meeting
of directors or of a committee of directors shall be as valid and effectuat as 1f 1t has been
passed at a meeung of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors, but a resolution signed by an alternate director need not also be
signed by his appointor and, 1f 1t 1s signed by a director who has appointed an alternate
director 1t need not be signed by the alternate director in that capacity

If and for so long as there 1s a sole director of the Company

(@ he may exercise all the powers conferred on the directors by the articles by any
means permitted by the articles or the Act,

(b) for the purpose of article 94 the quorum for the transaction of business 1s one,
and
©) all other provisions of the articles apply with any necessary modification (unless

the provision expressly provides otherwise)

Without prejudice to the obligation of a director to disclose his interest 1n accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
commuitee of directors on any resolution concerning a matter in whach he has, directly or
indirectly, an interest or duty The director shall be counted 1n the quorum present at a
meeting when any such resolution 1s under consideration and 1f he votes his vote shall be
counted

SECRETARY

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 think fit, and any
secretary so appointed may be removed by the directors

MINUTES

The directors shall cause minutes to be made in books kept for the purpose

(a) of all appointments of officers made by the directors, and

{b) of all proceedings of 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 the names of the directors present at each such meeting

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors The directors may determine who shall sign any
instrument to which the seal 1s affixed, and unless otherwise so determined every such
instrument shall be signed by a director and by the secretary or by a second director
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DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends 1n accordance with the respecuve rights of the members, but no dividend shall
exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intennm dividends 1f 1t appears
to them that they are justified by the profits of the Company available for distribution If
the share capital 1s divided into different classes, the directors may pay intenim dividends
on shares which confer deferred or non-preferred nghts with regard to dividend as well
as on shares which confer preferential rights with regard to dividend, but no mterim
dividend shall be paid on shares carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend 1s 1n arrear The directors may also pay at intervals
settled by them any dividend payable at a fixed rate 1f it appears 10 them that the profits
available for distribution justify the payment Provided the directors act in good faith
they shall not incur any habihty 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 rnights

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
1s paid  All dividends shall be apportioned and pard proportionately to the amount paid
up on the shares during any portion or portions of the period 1n respect of which the
dividend 1s paid, but, 1f any share 15 1ssued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly

The directors may deduct from a dividend or other amounts payable to a person In
respect of a share any amounts due from him to the Company on account of a call or
otherwise 1n relation to a share

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that 1t shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty anises n regard to such distribution, the directors may settle the same and
in particular may issue fractional certificates and fix the value for distnbution 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 the nghts of members and may vest any assets n
trustees

Any dividend or other moneys payable on or 1n 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 1t by reason of the death or bankruptcy
of the holder, to the registered address of that one of those persons who 1s first named 1n
the register of members or to such person and to such address as the person or persons
entitled may 1 writing direct and the board may agree Every cheque shall be made
payable to the order of the person or persens 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 in respect
of the share
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No dividend or other moneys payable in respect of a share shall bear interest against the
Company uniess otherwise provided by the rights attached to the share

Any dividend which has remamed unclaimed for 12 years from the date when 1t became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing
by the Company

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or other
book or document of the Company except as conferred by statute or authorised by the
directors or by ordinary resolution of the Company

Any accounts, directors' report or auditor's report required or permitted to be sent by the
Company to any person pursuant to any statute shall be treated as sent to such person if

(a) sent by electronic communication to an address for the time bemng notified to
the Company by that person for that purpose,

(b) published on a web-site, provided that the following conditions are met

§)) the Company and that person have agreed that such documents may be
accessed by im on a web-site (1nstead of their being sent by post or otherwise
delivered to him), and

() that person 1s notified, 1n a manner for the time being agreed for the
purpose between him and the Company of

(A) the publcation of the documents on a web-site,
(B) the address of that web-site,

(C) the place on that web-site where the documents may be accessed,
and

(D) how such documents may be accessed

Documents treated in accordance with article 112 as sent to any person are to be treated
as sent to him not less than 21 days before the date of the meeting at which copies of
those documents are to be laid 1f, and only if

(a) the documents are published on the web-site throughout a period beginning at
least 21 days before the date of the meeting and ending with the conclusion of
the meeting, and

(b) the notification given for the purposes of article 112(b)(11) 1s given not less than
21 days before the date of the meeting

Nothing 1n article 113 shall invalidate the proceedings of a meeting where any
documents that are required to be published as mentioned 1n article 113 are by accident
published n different places on the web-site or pubhished for a part, but not all, of the
period mentioned in that article
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CAPITALISATION OF PROFITS

115 The directors may with the authority of an ordinary resolution of the Company

(a) subject as provided in this article, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are avatlable for distnibution) or any amount standing to the credit of any of
the Company's capnal reserves {including a share premium account or capital
redemption reserve), whether or not available for distribution,

(b) appropriate the sum resolved to be capitahsed to the members who would have
been entitled to 1t 1f 1t were distributed by way of dividend and n the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, 1f any, for the time being unpaid on any shares held by them
respectively, or 1n paymng up n full unissued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly 1n one way and partly in the other but the share
premium account, the capital redemption reserve, and any capital reserves or
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 to members
credited as fully paid,

(©) resolve that any shares so allotted to any member 1n respect of a holding by him
of any partly-paid shares rank for dividend, so long as such shares remain partly
paid, only to the extent that such partly-paid shares rank for dividend,

() make such provision by the 1ssue of fractional certificates or by payment in cash
or otherwise as they determune 1n the case of shares or debentures becoming
distributable under this article in fractions, and

{e) authonise any person to enter on behalf of all the members concerned nto an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be entitled
upon such capitalisation, any agreement made under such authonty being
binding on all such members

NOTICES

116  Any notice to be given to or by any person pursuant to the articles (other than a notice
convening a meeting of the board or of a committee of the board) shall be 1n writing or in
an electronic communication to an address for the ime being notified for that purpose to
the person giving the notice

117 Subject to article 118, the Company may give any notice to a member erther personally
or by sending 1t by post 1n a prepaid envelope addressed to the member at his registered
address, or by leaving 1t at that address, or by sending 1t using electronic communications
to an address for the time being notified to the Company by such member for that
purpose 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
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and notice so given shall be sufficient notice to all the joint holders Any member whose
registered address 1s not within the United Kingdom shall be entitled to have notices
given to him at that address or at an address specified by him to which notices may be
sent using electronic communications

A notice of general meeting may, 1nstead of being sent to the member 1n any of the ways
specified 1n article 117, be given to a member by the Company by publishing the notice
on a web-site, provided that the following conditions are met

(a) the member and the Company have agreed that notices of general meetings may
be accessed by him on a web-site instead of being sent to the member i one of
the ways specified in article 117, and

(b) the member 1s given a notification, n the manner agreed for the time being
between the member and the Company, containing the following information

(n  the fact that the notice has been published on the web-site,
(n  the address of the web-site,

(my the place on the web-site where the notice may be accessed and how 1t
may be accessed,

(tv) a statement that 1t concerns a notice of general meeting served n
accordance with the Act,

(v) the place, date and time of the general meeting, and

(viy whether the general meeting 1s to be an annual or extraordinary general
meeting

A notice given under article 118 1s deemed to be given at the time of the notification
given under paragraph (b) of that article

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 it was called

Every person who becomes entitled to any share shall be bound by any notice in respect
of that share which, before his name 1s entered in the register of members, has been
given to the person from whom he derives his title

A notice sent to a member (or other person entitled to receive notices under the articles)
by post to an address within the United Kingdom 1s deemed to be given

(a) 24 hours after posting, if pre-paid as first class, or
(b) 48 hours after posting, if pre-paid as second class

A notice sent to a member (or other person entitled to receive notice under the articles)
by post to an address outside the United Kingdom is deemed to be given 72 hours after
posting, 1f pre-paid as airmatl Proof that an envelope containing the notice was properly
addressed, pre-paid and posted 1s conclusive evidence that the notice was given A
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notice not sent by post but left at a member's registered address 1s deemed to have been
given on the day 1t was left

Proof that a notice contained 1n an electronic communication was sent 1n accordance
with guidance 1ssued by the Institute of Chartered Secretaries and Administrators shall be
conclusive evidence that the notice was given

A notice contained 1n an electronic communicatton sent in accordance with the articles
other than a notice given under article 118 (to which the provisions of article 119 apply)
1s deemed to be given at the expiration of 48 hours after the time 1t was sent

A notice may be given by the Company to the persons entitled to a share i consequence
of the death or bankruptcy of a member by sending or delivering i, 1n 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, supplied for that purpose by the persons
claiming to be so entitled Untl such an address has been supplied, a notice may be
given m any manner i which it might have been given if the death or bankruptcy had
not occurred

WINDING UP

If the Company 1s wound up, the hqudator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members 1n 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 carned 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 i trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there 15 a hability

INDEMNITY, DEFENCE COSTS AND INSURANCE

(A) To the extent permitted by the Act and without prejudice to any indemnity to
which he may otherwise be entitled, every person who 1s or was a director or
other officer of the Company (other than any person (whether or not an officer
of the Company) engaged by the Company as auditor) shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses
and habihities mcurred by him (whether i connection with any neghgence,
default, breach of duty or breach of trust by him or otherwise) in relation to the
Company or 1ts affairs provided that such indemnity shall not apply n respect
of any hability incurred by him

(n  tothe Company or to any associated company, or
() to pay a fine imposed n criminal proceedings, or

(m) to pay a sum payable to a regulatory authority by way of a penalty n
respect of non-comphance with any requirement of a regulatory nature
{howsoever arising), or
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(v) n defending any criminal proceedings in which he 1s convicted, or

(v) m defending any civil proceedings brought by the Company, or an
associated company, in which judgment 1s given against him, or

(viy 1n connection with any apphcation under any of the following provisions
in which the court refuses to grant him relief, namely

(a) section 144(3) or (4) (acquisition of shares by innocent nomnee), or

(b) section 727 (general power to grant rehief 1in case of honest and
reasonable conduct)

(B) In article 127(A)0v), (v) or (v1) the reference to a conviction, judgment or
refusal of relief 1s a reference to one that has become final A conviction,
judgment or refusal of relief becomes final

(1) 1f not appealed against, at the end of the period for bringing an appeal, or

(y  if appealed aganst, at the time when the appeal (or any further appeal) 15
disposed of

An appeal 1s disposed of

(1  1f it 1s determined and the penod for bringing any further appeal has
ended, or

(ny 1f it 1s abandoned or otherwise ceases to have effect

(©) In article 127, “associated company”, in relation to the Company, means a
company which 1s a subsidiary of the Company, or a holding company of or a
subsidiary of any holding company of the Company

)] Without prejudice to article 127(A) or to any indemnity to which a director may
otherwise be entitled, and to the extent permitted by the Act and otherwise upon
such terms and subject to such conditions as the directors may n their absolute
discretion think fit, the directors shall have the power to make arrangements to
provide a director with funds to meet expenditure incurred or to be incurred by
him n defending any criminal or civil proceedings or in connection with an
application under section 144(3) or (4) (acquisition of shares by mnocent
nominee) or section 727 (general power to grant relief in case of honest and
reasonable conduct) or to enable a director to avoid incurring any such
expenditure

128 To the extent permitted by the Act, the directors may exercise all the powers of the
Company to purchase and maintain insurance for the benefit of a person who 15 or was

(a) a director, alternate director, secretary or auditor of the Company or of a
company which 1s or was a subsidiary undertaking of the Company or in which
the Company has or had an interest (whether direct or indirect), or
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(b) trustee of a retirement benefits scheme or other trust 1in which a person referred
to 1n the preceding paragraph 1s or has been interested,

indemmfying him and keeping him indemmified agamst hability for neghgence, default,
breach of duty or breach of trust or other hability which may lawfully be insured agaimnst
by the Company

SOLE MEMBER

129  If and for so long as the Company has only one member

(a) n relation to a general meeting, the sole member or a proxy for that member or
(1f the member 15 a corporation) a duly authorised representative of that member
15 a quorum and article 47 1s modtifted accordingly,

(b) a proxy for the sole member may vote on a show of hands and article 61 1s
modified accordingly,

(c) the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the articles, and

(d) all other provisions of the articles apply with any necessary modification (unless
the proviston expressly provides otherwise)
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