Please donot
write In this
binding margin

¥

Plaase complate
iaglbly, proferably
Bl lyes, or
bold bleck
lettaring

*Insart full name
of Company

tPleaseindicate
whelher you ure
a Soliciter of

the Suprema
Court {urin
Scotland ‘a
Solicitor'}
angaged inthe
formution of the
Company, or
aperson namad
as director or .
sacretary of the
company in the
statemant
dativerad unda;
section 21 of the
Companias Act
1976

THE COMPANIES ACTS 1948 TO 1981 .. FormNo.41a

Declaration of compliance witk the
reguircments on application for
registration of a company

Pursuaiz to section 3(5) of the Companies Act 1980

For officlal use

" — . 2 o} it

-48&63

Name of Company

MAJORPACE

Limited" |

i MAVIS JUNE LATTER

47 BRUNSWICK PLACE

LONDON

N1l 6EE

do exlamnly and sincerely declare that | amt _& Person named as Secretary of the Company in

e statement delivered under section 21 of the Companies Act 1976. )
MAJORPACE /

Limited

of

of*

and that all the requirement:. of the Comipanies Acts 1948 to 1981

in respect of the registration of the said company

and of matiers precedent and incidental thereto have been complied with,
And | make this solemn Declaration consclentiously belleving

the same to be true and by virtue of the provislons of the

Statutory Declarations Act 1835

FLAT 1, CHATSWORTH HOUSE
65 LONDON ROAD
TWICKENHAM, MIDDLESEX

2nd

Declared at

Signature of Declarant

>
%,«'

o
day of July
Eighty-Four

One thous:.%;hggdmda
S (_gy__,1/'_
before me

ACommissionar for Oaths or Notary Public or - Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

the

Presentor's name, addrass and
reference (if any):
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MAJORPACE LIMITED /
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1. The name of the Company is MAJORPACE LIMITED !

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers and
exporiers, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in ail products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises; to /
carry on all or any of the businesses of marketing and business
consultants, advertising agents and .ontractors, general
storekeepers, warehousemen, discount traders, mail order
specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractoers, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and take over any businesses or
undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise dea! with any such businesses or
undertakings as may be thought desirable.

JORDAN £ SONS LTD.

sorunt 47 BRUNSIEK P, Lbwiodt B BEE
TEL. U} 283 2033 TELEN 231013




(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
proiections and concessions and to disciaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-opetration, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and te hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so recejved.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any pari of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h} To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the. repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets {whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
Sécure and guarantee the performance by the Company of any
obligation or tiability it may undertake or which may become binding
on Jt,

() To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and  other negotiabie or
transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to Oppose any proceedings or
applications wiich may seem calculatec directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, focal, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, oblig~tions or
securities issued or guaranteed by any other company cor 7 ituted or
carrying on business in any part of the world, and '~ gntures,
debenture stocks, bonds, obligations or securities ued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world. )

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear tikely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire aill op
any part of the shares or securities of any such company as
aforesaid,



(P) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portiors, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

() To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay ali or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company. ‘

(t) To support and subscribe tec any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other aliowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, childran and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained,

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to be registered or recognised in
any part of the worid.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or



otherwfse, and by gp through agents, brakers, Sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all sych other things as may be deemed incidental
or conducive tgo the attainment of the Company's objects or any of

The objects set forth jn €ach sub-ciayse of this Clause shall not he
restrictively construed but the widest interpretation shall be given
thereto, ang they shal not, except where the context expressiy so
requires, be in any way limited op restricted by reference to or
inference from any ather object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the

any other Sub-clause, byt the Company shail have as fuii a power to
exercise all or any of the objects conferred by ang Provided in each
of the sajd sub-clauses as if each sub-clause contained the objects of
4 separate company. The word "company“ in this Clause, except
where used in reference to the Company, shall be deemed to include
any Partnership op other body of*persons, wheather incorporated or
unincarporated and  whether comiciled in the United Kingdom or
elsewhere.

4, The tiability of the Members is limited, ~

5. The share capital of the Company s £100 divided into 100
shares of £1 each, /



:,Vri' sgsirsiverafl Persons whorce names and addresses are subscribed,
Memcn*anc:lﬂjI ; c; bemg‘ ft:‘rrmed Into a Company, in pursuance of this
o Ot Association, and we respectively agree to take the

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

I Gt

Michael Richard Counseli, - One d
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager. ‘
/s
Christopher Charles Hadler, - One [/

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager. »

7/

v

-

Dated 2.7.84 L' ’}bwccg ,.Kéwgl /
(o]

Witness to the above Signatures:- Errol Sandifotd,
15, Pembroke Road

Bristof. BS598 7DX
Clerk.
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT/ON OF

MAJORPACE LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless thea Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released fromn the provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Direclors,
who may (subject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
sh .res not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor

than the terms on which they were offered to the Members,



(e) In accordance with Section 17(9) of the Companies Act 1980

Sub-sections (1), (%) and (7) of the sai ! >
to the Company, ’ ald Section 17 shall not apply

(d) The Directors are generatly and unconditionally authorised
for t'he PUrposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to
-the‘ amount of the authorised share capital with which the Company
IS Incorporated at any time or times during the period of five years
frorp the date of incorporation and the Directors may, after that
per'rod_: allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shatres and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the rame of any person indebted or under liability to
the Company, whether he shall be the sole registered hclder thereof
or shall be one of two or more joint holders, for alt morieys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modifjed accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words 'provided that no call shall exceed one~fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the |ast preceding cali".

5, The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Oirectors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attenq and wvote at Gen_eral
Meetings (or being corporations by tl*_uear d_uly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



held. Any such resolution

) in writing may consist of two or more
documents in like form each Y y

signed by cne or more of such members,
Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

'(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but uniess and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have autherity to exercise
ali the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally ond Clause 99 in
Table A shall be modified accordingly.

(¢) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
'shall then be eligible for re-election® and the succeeding words
shall rnot apply to the Company; and

(iti) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company,

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security owver 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 any debt, liability or obligation of the
Company or of any third party.

(b)Y Accordingly, Clause 79 in Table A shail not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Ever_-y appplntment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall.(unless the
Directors agree otherwise) only take effect upon receipt of such



written appointment or removal at tha

Company. registered office of the

(b) An alternate Director so appointed shall not be entitled as
such to recelve any remuneration from the Company save that he
may b';': paid by the Company such part (il any) of the remunsration
Ptheer?e payable to his appointar as such appointor may by notice
In writing to sihe Company from time to time direct, buf shall
other-wuse be subject to the provisions of these Articles with respect
to Directors. An alternate Director shall during his appoiniment be

an office:r of the Company and sha!l not be deemed to be an agent of
his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an address at waich notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to wote as a Director at any such meeting at which his
appointor‘ is not personally present and generally in the absence of
his appointor toaperf’orm and eXercise all functions, rights, powers
and duties as a’Director of his appointor and to receive notice of
and to attend all General Meetings.

(d) The appointment of an alternate Director shall automaticaily
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

{(e) A Director or any other person may act as alternate
Director to represent more thar one Director and an alternate
Director shall be entitled at meetings of the Directors or any
cemmittee of the Directors to one vote for every Director whom he
represents in addition to his own wvote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Dlrector in regard to 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 quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
Le medified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be ertitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. (t shall not be necessary foi* Directors to sign ‘?heir‘ names in
any book which may be kept for the purpose of r‘ec.o.r'dmg attepdance
at meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clause 88 in Table A shall
words "becomes incapable by reas
injury of managing and administ
sutbstituted for the words

be read and construed as if the
on of mental disorder, illness or

! ering his property and affairs" were
becomes of unsound mind".

16, .A resolution in writing pursuant to Ctause 106 in Table A may
be signed by an alternate Director |

! In place of his appointor and may
consist of two or more documents in like form each signed by cone or

more of the Dir‘er:tor-s in such Clause referred to, or his or their
alternates and the said Clause 106 shall be medified accordingly. The

said C.Iause 106, modified as aforesald, shall also apply to any
resolution of a committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acqguitied or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Directcir or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Articte shail only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part |l of the Companies Act 1981
the Company may;-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(b) pursuant w. .wcifon 46 of that Act purchase its own shares
(including any redeemaie shares);

(¢) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by grf.og
behalf of the transferee; and Clause 22 in Table A shall be modifie

accordingly.



20. The Directors may,

share, whether or not it
Tabie A shall not apply to t

in their ab
assigning any reason therefor,

solute discretion and without
decline to register the transfer of a

is a fully paid share and Clause 24 in
he Company.
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Nan. i, addresses and descriptions of Subscribers

V

Michael Richard Counsell,
15, Pembroke Road,
Bristol. 8899 7DX. -
Commercial Manager, «

/

Christopher Charles Hadler,
15, Pembroke Road, ¢

Bristol. BS99 7D0X.
Commercial Manager. [

Dated

2.7.84 /éw Q

Witness to the above Signatures:- Fr'rol

e

15, Pembrcke Road :

Bristol.

Clerk.

BS99 7DX.
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The intended situation of the registered office of the company
on incorporation is as stated below

l 47, Brunswick Place,
I London, N1 6EE

| /

L

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the X
agent's name and address below

JORDAN & SONS LIMITED,
Jordan House,
47, Brunswick Place, London N+ 6EE
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DIRECTOR

The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (note 3) DAVID STEWART HODGSON Business occupation
MANAGER *

Previous name(s) (note 3} NONE Nationality /
Address (note 4) 47, Brunswick Place, BRITISH

London, N1 6EE Date of birth gwhere appiicable)

(note 6)

Other directorshipst NONE

Al )
I hereby consent to act as djféc f hamed on page 1
Signature LAy ‘Date 2 .7.84 !

—_—

SECRETARY

The name and particulars of the person who is,
to be the first secretary, of the company are as follows:

Name (notes 3 & 7) MAVIS JUNE LATTER

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 47, Brunswick Place,
London, N1 6EE

| hereby consent to ac

s gecretary of the company named on page 1, g
Signature % Date 2.7.84

Signed by or on bekalf of the subscribers of the memorandum*
! /

Signature //g%ﬁ (Agent)t Date 2.7.84

"/
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1856355

| hereby certify that

MAJORPACE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 17TH OCTOBER 1984

P, C. COATES
an authorised officer
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COMPANY NUMBER; 1856355/{

THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

MAJORPACE LIMITED

PASSED 25TH MARCH 1985

At an Extraordinary General Meeting of the above Company duly
convenad and held at 71 Lombard Street, London, EC3p on 25th

March 1985, the following Resolutions were Passed as Special
Resolutions:

A "THAT the name 0f the Company be changed to
Lloyds Leasing Developments Limited",.

therefor the ney Sub-clauses set out in the document
Produced to the meeting and for the purposes of
identification initialled by the Chairman".

C "THAT the regulations contained in the document
produced to the meeting, and for the Purposes of
identification signed by the Chairman ke approved and
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*xa”%éﬁsq_,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1856355%9

| hereby certify that

MAJORPACE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
LLOYDS LEASING DEVELOPMENTS LIMITED

Given under my hand at the Companies Registration Office,

Lo JouanlL

> MRS.C.ISRAEL

Cardiff the 2ND APRIL 1985

an authorised officer
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THE COMPANIYES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCOCIATION
(adopted on 25th March 1985)

OoFr

LLOYDS LEASING DEVELOPMENTS LIMITED

PART 1 - PRELIMINARY

The headings hereto shall not affect the
construction hereof, and in these Articles
unless there be something in the subject or
context inconsistent therewith:-

"The Act" means the Companies Act, 1948.

"The Statules" means the Companies Acts
1948 to 1981, and every statutory
modification or re-enactment thereof for
the time being in force.

“These Articles" means these Articles of
Association or other the Articles of
Association of the Company from time to
time in force.

“The Directors" means the Directors of the
Company for the time being.

"“The Office" means the registered office
for the time being of the Company.

"The Register" means the Register of
Members to be kept pursuant to Section 110
of the Act.

"Month" means calendar month.

"Dividend" includes bonus.

"Paid up" includes credited as paid up.

(/TP
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"Secretary® includes an assistant or deputy
secretary, and any person appointed by the
Directors to perform the duties of the
Secretary.

"Phe United Kingdom" means Great Britain
and Northern Ireland.

"In writing" and "written" include
printing, lithography. and other modes of
representing and reproducing words in a
visible form.

Words importing the singular number only
include the plural number and vice versa.

Words importing the masculine gender only
include the feminine gender.

Words importing persons include
corporations.

Words and expressions defined in the
Statutes have the same meanings in these
Articles.

None of the regulations contained in Table
A in the First Schedule to the Act (as
amended by the Companies Act 1967 to 1876)
shall apply teo the Company except so far as
embodied in any of the following Articles,
which shall be the regulations £for the
management of the Company.

The Company is a private company and
accordingly

(a) the right- to transfer shares |is
restricted in manner hereinafter
prescribed;

(B) the number of members of the Company
{exclusive of persons who are in the
employment of the Company and of
persons who having been formerly in
the employment of the Company were
while in such employment and have
continued after the determination of
such employment to be members of the
Company) is limited to fifty.
Provided that where two or more
persons hold one or more shares in the
Company Jjointly they shall for the
purpose of this regulation be treated
as a single member;

(C} any invitation to the public to
subscribe for any shares or debentures
of the Company is prohibited;

(D) the Company shall not have power to
igsue share warrants to bearer.



The Company shall not give, vwhether
directly or indirectly and whether by means
of a loan, guarantee, the provision of
security or otherwise, any financial
assistance for the purpose of or in
cormnection with a purchase of subscription
made or to be made by any person of or for
any shares in the Company or in its holding
company (if any), nor shall the Company
.wake a loan for any purpose whatsoever on
the security of its share or those of its
holding company (if any), but nothing in
this Article shall prohibit transactions
mentioned in the proviso to Section 54(1)
of the Act.

The Company may pay a commission to any
person in consideration of his subscribing
or agreeing to subscribe, whe ther
absolutely or conditionally, for any shares
of the Company, or procuring or agreeing
to procure subscriptions, whether ahsolute
or conditional, for any shares in the
Company, at a rate not exceeding the rate
of 10 per cent. of the price at which the
shares are issued, and such commission may
be satisfeid in shares of the Company
partly or fully paid up. The Company may
also on any issue of shares pay such
brokerage as may be lawful.

PART II -~ DISTRIBUTION OF THE CAPITAL OF
THE COMPANY. SHARES.

The share capital of the Company is £100
dividend into 50 Deferred Shares of £1 each
("the Deferred Shares"™) and 50 Ordinary
Shares of £1 each having the following
rights and being subject to the following
restrictions and conditions:-

(1) The Deferred Shares shall carry no
right to the payment of any dividend
thereon and the right in a winding up
or upon a return of capital to be paid
£l per share but no further right to
participate in any profits or assets
of the Company; such shares shall
carry the same rights as to voting as
the Ordinary Shares.

(2) The ordinary share capital shall be
entitled to all profits and assets of
the Company save as provided in
relation to the Deferred Shares and
shall carry the rights contained in
Articles to vote at General Meetings
of the Company.
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11.

12,

13.

14,

a1l sruzres for the time being created and
unissued shall be under the control of the
Directors, who may allot or otherwise
dispose of +the same +to such persons
(including any Directors) on such terms and
conditions znéd at such time or times as the
Directors may think fit, and with £full
power for the Directors to give to any
preson {including any Director) the call on
any shares, either at par or at a premium,
and for such time and for such
consideration =zs the Directcrs may think
fit.

As regards all allotments from time to time
made, the Directors shall duly comply with
Section 52 of the Act.

The Directors may make arrangements on the
issue of shares for a difference between
the holders of such shares in the amount of
Calls to be paid and the time of payment of
such Calls.

If by the conditions of allotment of any
share the whole or part of the amount or
issue price thereof shall be payable by
instalments, every such instalment shall,
wrken due, be paid to the Company by the
person who for the time being shall be the
registered holder of the share.

The joint holders of a share shall be
severally as well as Jjointly 1liable for
payment of all instalments and calls in
respect of such share, and any one of such
persons may give effectual receipts for any
return of capital payable in respect of
such share.

Save as herein otherwise provided or as by
the Statues otherwise required the Company
shall be entitled to treat the registered
holder of any share as the absolute owner
thereof, and accordingly shall not ejicept
as order by a Court of competent
jurisdiction or by law required be bound to
recognise any gquitable, contingent,
future, partial or other claim +to or
interest in any share on the part of any
other person.

CERTIFICATES

The certificates of title to shares shall
be issued undar the Common Seal of the
Company.

Every Member shall be entitled without
payment to one certificate for all the
shares registered in his name, or in the
case of shares of more than one class being
registered in his name, to a separate
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certificate for each class of shares so
registered, and where a Member transfers
part of the shares of any class registered
in his name he shall be entitlegd without
Payment to one certifjicate £or the balance
of shares retzineg by him ang registered in
his name. Every such certificate of shares
shall specify the number and class and the
denoting numbers (i1f any) of the sharez in
respect of which it 1is issued and the
amount paid up thereon. The Directors
shall duly comply with the provisions of
Section 80 of the Act as to the time for
delivery of certificates. If any Member
shall require additional certificates he
shall pay for each additional certificate
such sum not exceeding 5p as the Directors
shall determins.

If any certificate be worn out or defactegq
then upon delivery thereof to the Directors
they may order the same to be cancelled,
and may issue a new certificate in 1lieu
thereof, ang if any certificate be lost or
destroyed, then, upen proof thereof to the
satisfaction of the Directors and on such
indemnity with or without security as the
Directors deem adequate being given, a new
certificate in lieu thereof shall be given
to the party entitled to such lost or
destroyed certificate,

For every certificate issued under the last
breceding Article, there shall be paid to
the Company the sum of 5p or such smaller
sum as the Directors may  determine,
together with the costs of the saig
indemnity and Security.

The certificates of shares registered in
the names of two or more persons shall be
delivered to the Person first named on the
Register in respect of such shares.

CALLS ON SHARES

The Directors may from time to time make
such Calls as they think fit upon the
Members in respect of all moneys unpaid on
the shares held by them respectively, and
not by the conditions of the allotment
thereof magde payvable at fixed times, ang
each Member shall pay the amount of each
Call so made on him to the person ang at
the time ang place appointed by the
Directors.

A Call may be made payable by instalments,
a date fixed for payment may be postponed
and a Call may be wholly or in part
revoked. .
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A Call shall be deemed to have been made at
the time when the resolution of the
Directors authorising such Call was passed.

If by the terms of any prospactus or by the
conditions of issue any amount is payable
in respect of any shares by instalments,
évery such instalment shall be payable as
if it were a Call duly made by the
Directors of which due notice had been
given.

If the sum payable in respect of any Call
or instalment be not paid on or before the
day appointed for payment thereof, the
holder for the time being of the share in
respect of which the Call shall have been
made, or the instalment shall be due, shall
pay interest for the same at such rate not
exceeding 10 per cent. per annum as the
Directors shall from time to time
determine, f£rom the time appointed for
payment thereof until the actual payment
thereof, and shall not receive any dividend
in respect of the amount unpaid.

The Directors may, if they think fit,
receive from any Member willing to advance
the same all or any part of the money
unpaid upon the shares held by him beyond
the sums actually cailed up; and upon the
money paid in advance, or so much thereof
as from time to time exceeds the amount of
the Calls then made upon the shares in
respect of which such advance shall have
been made, the Company may pay interest at
such rate (not exceeding, without the
sanction of the Company given by Ordinary
Resolution, 6 per cent. per annum) as the
Member paying such sum in advance and the
Directors agree upon.

FORFEITURE AND LIEN

If any Member £ails to pay any Call or
instalment on or before the day appointed
for the payment of the same, the Directors
may at any time thereafter during such time
as the Call or instalment or any part
thereof remains unpaid, serve a notice on
such Member requiring him to pay the same,
together with any interest that may have
accrued and all expenses incurred by the
Company by reason of such non-payment.

The notice shall name a day (not being less
than 14 days from the date of the notice)
and a place on and at which such Call or
instalment and such interest and expenses
as aforesaid are to be paid.
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The notice shall also state that in the
event of non-payment at or before the time
and at the place appointed, the shares in
respect of which the Call was made or
instalment is payable will be liable to be
forfeited.

If the requirements of any such notice as
aforesaid be not complied with, any shares
in respect of which such notice shall have
been given may at any time thereafter, and
before payment of all Calls or instalments,
interest and expenses due in respect
thereof, be forfeited by a resolution of
the Directors to that effect. Such
forfeiture shall include all dividends
declared in respect of the forfeited shares
and not actually paid before the
forfeiture.

any share so forfeited shall be dJdeemed to
be the property of the Company, and the
Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they
think fit, and either with or without an¥
past or accruing dividends, and in the case
of re-allotment, with or without any money
paid thereon by the former holder being
credited as paid up thereon.

The Directors may at any time, before any
share so forfeited shall have been sold,
re-allotted ‘or otherwise disposed of, annul
the forfeiture upon such conditions as they
think fit.

Any Member whose shares have been forfeited
shall, notwithstanding, be liable to pay.
and shall forthwith pay to the Company all
Calls, instalments, interest, and expenses
owing upon or in respect of such shares at
the time of forfeiture, together with
interest thereon, from the time of
forfeiture until payment, at the rate of 10
per cent. per annum, and the Directors may
enforce payment thereof if they think fit.

The Company shall have a first and
paramount lien upon all the shares other
than fully paid-up shares registered in the
name of each Member (whether solely or
jointly with other persons) for his debts,
liabilities and engagements, solely ot
jointly with any other person to or with
the Company., whether the period for
payment, fulfilment, or discharge thereof
shall have actually arrived or not. and
such lien shall apply to all dividends from
time to time declared in respect of such
shares. Unless otherwise agreed, the
registration of a transfer of a share shall
operate as a waiver of the Company's lien,
if any, on such share.
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For the purpose of enforcing such lien, the
Directors may sell the shares subject
thereto, in such manner as they think fit,
but no such sale shall be made until such
pericd as aforesaid shall have arrived and
until notice in writing of the intention %o
sell shall have been served on such Member,
his executors or administrators, and
default shall have been made by him or them
in the payment, fulfilment, or discharge of
such debts, liabilities, or engagements for
seven days after such notice.

The net proceeds of any such sale shall be
applicable in or towards satisfaction of
such part of the amount in respect of which
the lien exists as 1is presently payable,
The residue, if any, shall (subject to a
like lien for sums not presently pavable as
existed upon the shares before the sale) be
paid to the Member or the person (if any)
entitled by transmission to the shares.

Upon any sale or re-allotment after
forfeiture or upon any sale for enforcing
any 1lien in purported exercise of the
powers hereinbefore given, the Directors
may in the case of a sale nominate some
person to execute a transfer of the shares
sold in the name and on behalf of the
registered holder or his executors or
administrators and entered in the Register
in respect - of the shares sold or re-
allotted, and the purchaser or allottee
shall not be bound to see to the regularity
of the proceedings or to the application of
the purchase or subscription money, and
after his name has been entered in the
Register in respect of such shares the
validity of the sale or forfeiture shall
not be impeached by any person and the
remedy of any person aggrieved by the sale
or forfeiture shall be in damages only and
against the Company exclusively.

TRANSFER OF SHARES

The instrument of transfer of any share in
the Company shall be in the usual common
form or in such other form as shall be
approved by the Directors, and shall be
signed by or on behalf of the transferor
and the transferee, and the transferor
shall be deemed to remain the holder +E
such share until the name of the transferee
is entered in the register in respect
thereof, and when registered the instrument
of transfer shall be retained by the
Company.
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The Directors may, in their absolute
discretion and without assigning any reason
therefor, decline to register any transfe:r
of any share, whether or not it is a fully
paid share.

Every instrument of transfer must be left
at the Office, or at such other place as
the Directors may from time to time
determine, to be registered, accompanied by
the certificate of the shares comprised
tharein, and such evidence as the Directors
may reasonably require to prove the title
of the transferor, and the due execution by
him of the transfer, and thereupon the
Directors, subject to the power vested in
them by the last proceeding Article, shall
register the transferee as a Shareholder.

The transfer books and the Register and any
Register of holders of debentures of the
Company may be closed at such time or times
as the Directors shall deem expedient so
that the same be not closed for any greater
period in the whole than thirty days in the
year.

TRANSMISSION OF SHARES

The executors or administrators of a
deceased Member (not being one of two or
more joint holders) shall be the only
persons recdgnised by the Company as having
any title to shares held by him aleone; but
in the case of shares held by more than one
person, the survivor or survivors only
shall be recognised by the Company as being
entitled to such shares.

Any person becoming entitled to a share in
consegquence of the death or bankruptecy of
any Member may, upon such evidence being
produced as may be required Dby the
Directors, either be registered as a Member
(in respect of which registration the
Company may require payment of such fee not
exceeding 12%p as the Directors may from
time to time determine) or, without being
so registered, execute a transfer to some
cther person who shall be registered as a
transferee of such share; but the Directors
shall in either case have the like power of
declining or refusing to register such
transfer as 1is provided with respect to
ordinary transfers.

Any person becoming entitled to a share in
consequence of the death or bankruptecy of
any Member shall be entitled to the same
dividends and other advantages to which he
would be entitled if he were the registered
holder of the share, except that he shall
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not, unless and until he is registered as a
Member in respect of the share, be entitled
in respect of it to receive notices of or
to exercise any rights conferred by
membership in relation to meetings of the
Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

The Company may by Ordinary Resolution
consolidate its shares, or any of them,
into shares of a larger amount.

The Company may by Special Resolution sub-
divide its shares, or any of them, into
shares of a smaller amount, and may by such
resolution determine that, as between the
holders of the shares resulting from such
sub-division, one or more of such shares
shall have some ©preference or special
advantage as regards dividend, capital,
voting or otherwise over or as compared
with the other or otners.

Subject to any direction by the Company in
General Meeting, whenever as the result of
any consolidation or sub-division and
consolidation of shares Members of the
Company are entitled to any issued shares
of the Company in fractions, the Directors
may deal with such fractions as they shall
determine and in particular may sell the
shares to which members are so entitled in
fractions for the best price reasonably
obtainable and pay and distribute to and
amongst the Members entitled to such shares
in due proportions the net proceeds of the
sale thereof. For the purpose of giving
effect to any such sale the Directors may
neminate some person to execute a transfer
of the shares hold on behalf of the member
g0 entitled to the purchase thereof and may
cause the name of the purchaser "to be
entered in the Register as the holder of
the shares comprised in any such transfer
and he 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 or invalidity in the
proceedings in reference to the sale.

CONVERSIOW OF SHARES INTO STOCK

The Company may by Ordinary Resolution
convert any fully paid up shares into stock
of the same class as the shares which shall
be so converted, and reconvert such stock
into fully paid up shares of the same class
and of any denomination.
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When any shares have been converted into
stock, the several holders of such stock
may thenceforth transfer their respective
interests therein, or any part of such
interests, in the same manner and subject
to the =same regulations as and subject to
which any shares in the capital of the
Company may be transferred, or as near
thereto as circumstances admit, but the
Directors may from time to time fix the
minimum amount of stock transferable (which
minimum shall not exceed the nominal amount
of the shares from which the stock arose),
and direct that fractions of that minimum
shall not be transferred, but with power at
their discretion to waive such rules in any
particular case.

The several holders of such stock shall be
entitled to participate in the dividends
and profits of the Company according to the
class of stock and the amount of their
respective interests in such stock, and
such interests shall, in proportion to the
amount thereof, confer on the holders
thereof respectively the same privileges
and advantages for the purpose of voting at
meetings of the Company and for other
purposes as would have been conferred by
sharcs of the same class of equal amount in
the capital of ths Company, but so that
none of such privileges or advantages,
except the ‘participation in the dividends
and profits of the Company and in the
assets of the Company on a winding up shall
be conferred by any such amecunts of stock
as would not, if existing in shares, have
conferred such privileges or advantages.

A1l such provisions o0f these Articles
relating to shares as are applicable to
fully paid-up shares shall apply to stock,
and in all such provisions the words
"share" and ‘“shareholder" shall ‘include
"stock" and "stockholder". No  such
conversion shall affect or prejudice any
preference or other special privilege,

INCREASE OR REDUCTION OF CAPITAL

The Company may, from time to time, by
Ordinary Resolution, increase the capital
by the creation of new shares, such
increase to be of such aggregate amount and
to be divided into shares of such
respective amounts as the resolution may
prescribe. Subject to such w»rivileges,
pricrities, or conditions as are or may be
attached thereto, all new shares shall be
subject to the same provisions in all
respects as if they had been part of ths
original capital.
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Any new shares 1in the capital of the
Company may be issued * *th such
preferential right to dividen. and such
priority in the distribution of assets, or
subject to such postponement of dividends
or in thz distribution of assets, and with
or subject to such preferntial or limited
or qualified right of voting at General
Meetings as the Company may from time to
time by Ordinary Resolution determine, or,
if no such determination be made, as the
Directors shall determine, but so that the
preferential or special rights attached to
any issued shares as a class shall not be
varied except with the consent of the
holders thereof duly given under the
provisions of these Articles. Any
Preference Share may, with the sancticn of
a Special Resolution, be issued on the
terms that it is, or at the option of the
Company is liable to be redeemed.

The Company may from time to time by
Special Resolution reduce its share
capital, any capital redemption reserve
fund anéd any share premium account in any
manner authorised by law. The Company may
also by Ordinary Resolution cancel any
shares not taken or agreed to be taken by
any person.

PART III -~ GENERAL MEETINGS

The <Company shall in each year hold a
General Meeting as its Annual General
Meeting in addition to any other meetings
in that vyear, and not more than fifteen
months shall elapse between thz date of one
Annual General Meeting ang the next:
Provided that so lonyg as the Company holds
its first Annval Genearal Meeting within
eighteen months after its incorporation, it
need not hold it in the vyear of its
incorporation or in the £following year.
annual General Meetings chsll be held at
such time and place as may be determined by
the Directors.

all General Meetings of the Company other
than the Annual General Meeting shall be
called Extraordinary Gensral Meetings.

The Directors may, whenever they think fit,
convene an Bxtraordinary General Meeting of
the Company, and Extraordinary General
Meetings shall also be convened on such
requisition or in default may be convensd
by such reguisitionists as provided by ths
Statutes. Any meeting convened under this
Article by requisitionists shall be
cenvened in the same manner as nearly as
possible as that in which Meetings are to
be convened by the Directors.
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An Annual General Meeting and a meeting
called for the passing of a Special
Resolution shall be called by twenty-one
clear days' notice in writing at the least,
and a CGensrel Meeting of +he Company other
than an Annual General Meeting or a meeting
for the passing of & Special Resolution
shall be called by fourteen clear days'
notice in writing at the least. The notice
shall specify the place, the day and hour
of meeting, and in case of special business
the general nature of such business, and
shall be given to the Members subject as
and in manner herein mentioned to the
Directors and to the Auditors. A notice
calling an Annual General Meeting shall
specify the meeting as such.

A General Meeting shall, notwithstanding
that it is called by shorter notice than
that specified in th= immediately preceding
Article, be deemed to have been duly called
if it is so agreed by such Members as are
prescribed in that behalf by the Statutes.

In every notice calling a meeting of the
Company or any class of the members of the
Company there shall appear with reasonable
prominence & statement that & Member
entitled to attend and vote is entitled to
appoint one or more proxies to attend and
vote instead of him, and that a pProxy need
not also be a Member.

The accidental omission to send a notice to
or the non-receipt of any notice by any
Member or the Auditors shall not invalidate
the proceedings at any General Meeting.
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The business of an Annual General Meeting
shall be to receive and consider the profit
and loss account, the balance sheet and
reports  of the Directors and of the
Auditors, and the documents reguired by law
to be unnesxed to +he Balance Sheet, to
elect Directors and Officers ceasing to
hold office pursuant to Article 87 and to
fix the remuneraction of the Directors if
required, to declare dividends, to appoint
o6r re-appoint and fix the remuneration of
the Auditors, and to transact any business
brought before the Meeting by the
Directors' report =ang any other Dbusiness
which under thsse Articles ought to be
transacted at an Annual General Meeting.
All other business transacted at an Annual
General Meeting and all business transacted
at an Extraordinary General Meeting shall
be deemed special.

Where by any provision contained in the
Statutes special notice is required of a
resolution, the resolution shall not be
effective unless notice of the intention te
move it has been given to the Company not
less than twenty-eight days {(or such
shorter period as the Statutes permit)
before the meeting at which it is moved,
end the Company shall give to its Members,
subject as in these Articles provided,
notice of any such resolution as provided
by the Statutes.

For all purposes the guorum for a General
Meeting shall be not less than two Me.abers
present in person,

No business shall be transacted at any
General Meeting unless the guorum requisite
shall be present when the meeting proceeds
to business.

If within half an hour from the time
appointed for the meeting =a guorum be not
present, thc meeting, if cuavened by or
upen the reguisition of Members, shall be
dissolved. In any other case it shall
stand adjourned to such time and place as
the Chairman shall appoint. At any such
adjournesd meeting, the Members present and
entitled to vote, whatever their number,
shall have power to decide upon 2ll matters
which could properly have been disposed of
at the meeting from which the adjournment
took place.

The Chairman (if any) of the Board of
Directors shall preside as Chairman at
every OGeneral Meeting of the Company. If
there be no such Chairman, or if at any
Meeting he be not present within fifteen
minutes after the time appninted for
holding the meeting, or be unwilling to
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ace, uie wvirectors present shall select one
of their number to be Chairman, and that
failing, the Members present and entitled
to wvote shall choose some one of their
numbear to be Chairman.

The Chairman, may, with the consent of the
meeting (and shall, if_-so directed by the
meeting) adjourn any meetirny from time to
time and from place to place, and without
such consent he may adjourn any meeting at
which a proposal of importance is made for
the consideration whereof in his judgement
(which shall not be challenged) a larger
attendance of Members is desirable. No
business shall be transacted at any
adjourned meeting other than the business
left unfinished at the meeting from which
the adjournmount took place.

Whenever & meeting is adjourned for
fourteen days or more, seven clear days'
notice in writing at the least specifying
the place, the day and hour of the
adjourned meeting shall be given to the
Members subject as and in manner herein
merntioned, and to the Auditors, but it
shall not be nrecessary to specify in such
notice the nature of the business to be
transacted at the adjourned meeting. Save
as aforesaid it shall not be necessary go
give any notice of an adjournment.

At any General Meeting, a resolution put to
the vote of the meeting shall be decided by
a show of hands unless (before, or upon the
decleration of the result of, the show of
hands) a poll be duly demanded, in
accordance with the provisions of these
Articles, and unless a poll be so demanded
a declaration by the Chairman that the
resolution has been carried, or carried by
a particular majority, or lost or not
carried by a particular majority, and an
entry to that effect in the book containing
the minutes of proceedings of the .Company
shall be conclusive evidence of the fact
without proof of the number or proportioen
of the wvotes recorded in favour of or
against such resoclutions.

The Chairman of a Meeting shall have a
second or casting vote at General Meetings.

A poll may be demanded upon zny gJuestion by
the Cheairman or by not 1less than five
members present in person or by proxy and
entitled to vote or by a Member or Members
representing not less than one-tenth of the
total wvoting rights of all the Members
having the right to vote at the meeting or
by a Memb2r or Members holding shares
conferring a right to vote at the meeting,
peing Snares on wnolci an aggregarce sul nas
been paid up equal to not less than one-
tenth of the total sum pzid up on all the
shares conferring that right.
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De deemed to confer authority to demand or
join in demanding a poll, and for the
purposes of the immediately Preceding
Article a demand by a proxy for a Member or
othes person entitled tao vote shzll be
deemed to be a demanad by that Member or
other person.

Subject to the provisions of the next
succeeding Article hereof, if 3 poll is
demanded as aforesaid it shall be taken in
such manner and at such time and place as
the Chairman of the meeting directs, and
either at once, or after an interval or
adjournment (but not more than thirty days
after the date of the meeting or adjourned
meeting at which the Poll was demanded),
and the result of the poll shall be deemed
to be the resolution of the meeting at
which the poll was demanded. The demand of
a poll may be withdrawn. No notice need be
given of a poll not taken immediately.

Any poll duly demanded on the elesction of a
Chairman of a meeting or on any question of
adjournment shall be taken at the meeting
and without adjournment.

The demand of a poll shall not prevent the
continuance of a meeting for the
transaction of any business other than the
question on which a poll has been demanded.

VOTING

Subject to any special terms as to voting
upen which any shares may have been issued,
or may for the time being be held avery
Member present in person shall upon a show
of hands have one vote and every Member
present in person or by proxy shall upon a
poll have one vote for every £1 in nominal
amount of the shares helgd by him. Any
corporation holding shares conferring the
right to wvote may by resolution of its
Directors, or other Governing Body
authorise such person as it thinks fit to
act as its representative at any General
Meeting of the Company or at any meeting of
holders of any class of shares of the
company and such representative shall be
entitled to axercise the same powers on
behalf of such corporation as if it were an
individual shareholder of the Company.

If two or more persons are jointly entitled
to shares for the time being conferring a
right to vote, any one of such persons may
vote at any meeting, either personally or
by proxy, in respect thereof as if ha were
solely entitled thereto, and if more than
ene of such joint holders be present at any
meeting, either personally or by proxy, the
Member whose name stands first on the
Register as one of the holders of such
shares, and no other, shall be entitleg to
vote in respect of the same.
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NO Member shall be entitled to be present
or to vote at any General Meeting or updn
any poll, or to exercise any privilege as a
Member unless all Calls or other moneys due
and payable in respect of any share of
which he is the holder have been paidg.

On a2 poll votes may be given personally or
by proxy. The instrument appointing a
proxy shall be in writing in the usual
form, or such other form as Shall be
approved by the Directors, under the hand
of the appointor or his duly constituted
attorney; or if such appointor is a
corporation, under its Common Seal or the
hand and seal of its attorney. A prozxy
need not be a Member of the Company .

The instrument appointing a PIroxy, together
with the power of attorney (if any) under
which it is signed, or a notarially
certified or office copy thereof, shall be
deposited at the Office or at such other
place within the United XKingdom a&as is
specified for that purpose in any
instrument of proxy sent by the Company in
relation to the meeting, not less than
forty-eight hours before the time for
holding the meeting or adjourned meeting at
which the person named in such instrument
proposes to vote and in default such
instrument shall not be treated as valig.

A vote given in accordance with the terms
of an instrument of proxy shall be wvaligd
notwithstanding the previous death of the
principal or revocation of the pProxy or
transfer of the share in respect of which
the wvote is given, provided no intimation
in writing of the death, revocation or
transfer shall have been received at the
Office before the time for holding the
meeting or adjourned meeting at which such
vote is given.

VARTATION OF RIGHTS

If at any time ths capital is dividend into
different classes of shares all or any of
the rights or privileges attached to any
class may, subject to the provisions of
section 72 of the 2ct, be caried or
abrogated either with the consent in
writing of the holders of at least three-
fourths of the nominal amount of the issued
shares of that class or with the sanction
of an Exticordinary Resolution passed at a
Separate General Meeting of the holders of
the issued shares of that class, but not
otherwise. The creation or issue of shares
ranking pari pa.su with the shares of any
class carrying preferential or special
rights shall not funless otherwise
expressly provided by these Articles or the
conditions of issue of such last mentioned
snares) pPe geemeda To pe d VArLation oL toe
rights of such shares.
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Any meeting for the purpose of the last
preceding Article shall be convened and
conducted in all respects as nearly as
possible in the same way as an
Extraocrdinary General Meeting of the
Company. provided that no Member, not bheing
a Director, shall be entitled to notice
thereof or to attend thereat unless he be @
holder of shares of the class the rights ot
privileges attached to which are intended
to be varied or abrogated by the
resolution, and that no vote shall be given
except in respect of a share of that class,
and that the guorum at any such meeting
chall, subject to the provisions as to an
adjourned meeting hereinbefore contained,
pbe two Persons at: least holding  Of
representing by proxy at jeast one-third cf
the issued shares of the class, and that a
poll may be demanded in writing by é&ny
Member present in person Or by Proxy and
entitled to vote at the meeting.

PART IV. - DIRECTORS AND OTHER OFFICERS
DIRECTORS

The number of pDirectors shall not be less
than two but the continuing Directors may
act notwithstanding any vacancy in theilr
body, provided that if ths number of the
Directors be less than the prescribed
minimum the remaining Director Or Directors
shall forthwith appoint an additional
Director ot additional Directors to make up
such minimum OrF shall convene & general
meeting of the company for the purpose of
making such appointment. 1f there be no
Director or Directors able or willing to
act then any two Shareholders may summon a
general meeting for the purpose of
appointing Directors. Any additional
Director S©° appointed shall (subject to the
provisions of Section 184 of the BAct and
these Articles) hold office only until the
dissolution of the Annual General Meeting
of the Company next following such
appointment. The first Directors- shall be
appointed in writing by the subscribers toO
the Memorandum of Association.

The Directors shall receive by W&y of
remuneration such sum (if any) as the
Company in Genaral Meeting may from time to
time determine. such remuneration shall be
divided among them in such proportions and
manner as the Directors may getermins &nd
in default of Getermination equally.

The Directors shall be entitled e be
repaid all reasonabletravelling, hotel and
other expenses incurred by them
respectively in or about the performance ol
their duties as Directors inpcluding any
expense incurred in attending Meetings ol
cne BOArG Or OL LOMMLTTE: 3 of tne poara or
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he Directers it is desirable that any of

their number should make any special
journays or perform any special services on
behalf of the Company or its business, such
Director or Directors may be paid such
reasonable additional remuneration and
expenses therefor as the Directors may from
time to time determine.

Eeneral Meetings and if in the opinion of

A Director shall not be required to holg
any shares of the Company to qualify him as
a Director.

A Director shall be entitled to receive
notice of ang attenéd and speak at all

Separate General Meetings of the holders of
any class of shares in the capital of the
Company.

No person shall oe or become incapable of
being appointed a Director by reason of his
having zttained the age of seventy or any
other age nor shall any special notice be
required in connection with the appointment
or the approval of the appointment of such
P2rson and no Directors shall vacate his
office at any time DY reason of the fact
that he has attained the 2ge of seventy or
any other age,

The Directors shall have power at any tinme
to appoint any person either to fill a
casual wvacancy or as an addition to the
Boardg. Subject to thsa provisions of
Section 184 of the Act and of these
Articles any Director S0 appointed shall
hold office only until the dissolution of
the Annual General Meeting of the Company
next following such appointment unless he
is re-electeqd during such meeting.

ALTERNATE DIRECTORS

Any Director may by writing under his hang
appeint (1) any other Director, or (2) any
other person who is dpproved by the Board
of Directors as hereinafter provided to be
his =slternate; ang every such alternate
shall (subject to his giving to the Company
an address within the Uniteg Kingdom sat
which noticesg may be served on him) be
entitled to receive notices of all meetings
of the Directors and, in the absence from
the Board of the Director appointing him,
to attend and vote at Meetings of the
Directors, and to eéxercise all the powers,
rights, duties ang authorities of the
Director appointing him: Proviged alwavs
that no apointment of a Perscn other than a
Director shall be operative unless and
until the approval of the Board of
Directors by a rajority consistin, of two-
thirds of the whole Boarq shzll have been
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given and entered in the Directors' Minute
Book. A Director may at any time revoke
the appointment of an alternate appointment
by him, an4g subject to such approval as
aforesaid where requisite appoint another
person in his place, and if a Director
shall die or cease to hold the office of
Director the appointment of his alternate
shall thereupon cease ang determine,. The
appointment of an alternate Director shaill
cease and determine on the happening of any
eévent which if he was a Director, would
render him legally disqualified from acting
as a Director or if he has a receiving
order made against him or if he compounds
with his creditors generally or if he
becomes of unsoung mind, An alternate
Director naed not hola a share
qualification and shall not be counted in
reckoning the maximum number of Directors
allowed by the Articles of Association for
the time being. A Director acting as
alternate shall have an additional vote at
meetings of Directors for each Director for
whom hes acts as alternate but he shall
count as only one for the purpose of
determining whether a quorum be present.

Every person acting as an alternate
Director shall be an officer of the
Company, and shall alone be responsible to
the Company for his own acts and defaults,
and he shall not be deemed to be the agent
of or for the Director appointing him. The
remuneration of any such alternate Director
shall be payable out of the remuneration
payable to the Director appointing him, and
shall consist of such portion of the last-
mentioned remuneration as shall be agreed
between the alternate and the Director
appointing nim.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint
cne or more of their body to be Managing
Director or joint Managing Directors of the
Company or to hold such other Executive
Office in relation to the management of
the business of the Company as they may
decide either for a fixed term or without
any limitation as to tha Period for which
he or they is or are to hold such orfice,
and may, from time to time (subject to ths
provisions of any service contraect between
him and &the Company &and without prejudice
to any claim for damages he may have for
breach of any such service contract),
remove or dismiss him or them from such
office and appoint another or oth=rs in his
or their place or places.
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The salary or remuneration of any Managing
Director or such Executive Director of the
Company shall, subject as provided in any
contract, be such as the Directors may from
time to time determine, and may either be a
fixed sum of monsy, or may altog=th2r or in
part be governed by the business done or
profits made, or may include the making of
provisions for the payment to him, nhis
widow or other dependants, of a pension on
retirement from the office or employment to
which he is appointed and for the
participation in pension and life assurance
benefits, or may be upon such other terms
as tha Directors determine.

The Directors may from time to time entrust
to and confer upon a Managing Directur or
such Executive Director for the time being
such of thes powers exercisable under these
Articles by the Directors as they may think
fit, and may confer such powers for such
time, and to be exercised for such objects
and purpcses, and upon such terms and
conditions, and with such restrictions as
they may think expedient; and they may
confer such powers either collaterally with
or to the exclusion of and in substitution
for all or any of the powers of the
Directors in that behalf and may from time
te time revoke, withdraw, alter or vary all
or any of such powers.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be
managed by the Directors who in addition to
the powers and authorities by these
Articles or otherwise expressly conferred
upon them may exercise all such powers, and
do =2ll such acts and things as may be
exercised or done by the Company, and as
not by the Statutes or by these Articles
required to be exercised or done by the
Company in General Meeting, subject
nevertheless to such directors (being not
inconsistent with any regulations of these
Articles or the provisions of the Statutes)
as may be given by the Company in General
Meeting. Provided that no direction given
by the Company in General Meeting shall
invalidate any prior act of the Directors,
which would have b¢en wvalid if such
direction had not been given, and the
provisions contained in these &Articles asg
to any specific power of the Directors
shall not be decmed to abridge the general
powers hereby given.

The Directors may give or award pensions,
annuities, gratuities and superannuation or
other allowances or benefits to any persons
who are or have at any time been Directors
of or emmloyed by or in the service of the
Company or of any company which is a
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subsidiary company of or allied or
associated with th2 Company or zny such
subsidiary and to the wives, widows,
children and other relatives and dependants
of any such persons and may set up,
establish, support and maintain pension,
superannuation and other funds or schemes
(whether contributory or non-contributory)
for the benefit of such persons as are
hereinbefore referred to or any of them or
any class of them, and so that any Director
shall be entitled to receive and retain for
his own ben=fit any such pension, annuity,
gratuity, allowance or other benefit
(whether under any such fund or scheme or
otharwise) and may vote as a Director in
respect of the exercise of any of thea
powers by this Article conferred upon the
Directors, notwithstanding that he 1is or
may be or become interested therein.

{A) A Director, including an alternate
Director (in this Article included in the
word "Directeor™), may hold any other office
or place of profit under the Company except
that of Auditor in conjunction with the
office of Director and may act in a
professional capacity to the Company, &nd

in any such case on such terms as to
remuneration and otherwise as the Directors
may arrange. No Director shall be

disgualified by his office from contracting
with the Company either in regard to such
other office or place of profit or as
vendor, purchaser, or otherwise, nor shall
any such contract nor any contract or
arrangement entered into by or on behalf of
the Company in which any Director shall be
in any way interested be avoided, nor shall
any Director so contracting or being so
interested be 1liable to account to the
Company for any profit realised by any such
contract or arrangement by reason of such
Director holding that office or of the
fiduciary relation thareby established, but
the nature of his interest shall be
disclosed by him in accordance with the
provisions of Section 128 of the Act.

(B) No Director shall vote as a Director
in respect of any contract or arrangement
in which he is so interested as aforesaid
and if he does so his wvote shall not be
counted, nor shall he be counted £for the
purpose of a guorum in such case; but this
prohibition shall not apply to and every
Director may vote or otherwise act &s a
Director in respect of:-

(1) any conf:ract or arrangement by a
Director to subscribe for, guarantee
or underwrite shares or debentures of
the Company or of any other company
which the Company may zromote or be
interested in; and
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(ii) any contract or resolution to give to
a8 Director any security or indemnity
in respect of advances made by him or
cbligations undertaken by him for the
benefit of the Company; and

(iii) any contract or dealing with a
Corporation or £firm where the sole
interest of a Director of this
Company is that he is a Director,
Officer, Member, Creditor or Partner:
and

(iv) any contract or arrangement with any
company or companies in which the
Company bhas a controlling interest
(whatever the interest of a Director
in such other company or companies)
and

{(v) any matter referred to in the last
preceuing Article or the next
suceeding article hereof.

And such prohibition may at any time or
times be suspended or relaxed to any sxtent
by a General Meeting.

The Directors may exercise the voting power
conferred by the shares in any other
company neld or owned by the Company or
exercisable by them as directors of such
other company in such manner in al]
respects as they think fit (including the
exercise thereof in favour of any
resolution appointing themselves or any of
them directors or other officers or
servants of such company cr voting or
providing for the payment of remuneration
to such officers or servants) ang any
Director of the Company may vote in favour
of the exercise of such voting rights in
manner aforesaid, notwithstanding that he
is or may become interested in the exercise
of such voting rights in manner aforesaid.

A Director of the Company may continue or
become a Director or other officer, servant
or member of any company promoted by this
Company or in which it may be interested as
a Vendor, Shareholder, or otherwise, and no
such Director shall be accountable for any
remuneration or other benefits dJderived as
director or other officer, servant or
member of such company.

LOCAL MANAGEMENT

The Directors may from time to time provide
for the managsment and transaction of the
affairs of the Company in any spacified
locality, whether at home or abroad, in
such manner as they think f£it, and the
provisions contained in the three next
following sub-clauses shall be withount
prejudice *o *he general powers conferred
by this Acvicy - ,
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(B)

(C)

The Directors from time to time, and
at any time, may establish any Local
Board or agencies for managing any of
the affairs of the Company in any
such specified locality and may
appoint any persons to be Members of
such Local Board, or any managers Or
agents, and may fix their
remuneration. And the Directors from
time to time, and at any time, may
delegate to any person so appointed
any of the powers, authorities, and
discretions for the time being vested
in the Directors, octher than the
power of making calls, and may
authorise the Members £for the time
being of any such Local Board, or any
of them, to fill up the vacancies
therein, and to act notwithstanding
vacancies; and any such appointment
or delegation may be made on such
terms and subject to such conditions
as the Directors may think fit, and
the Directors may at any time remove
any person so appointed, and may
annul or vary any such delegation.

The Directors may at any time and
from time to time by Power of
Attorney under the Seal of the
Company, appoint any person or
persons to be the Attorney or
Attorneys of the Cempany £for such
purposes and with such powers,
authorities and discretions (not
exceeding those vested in or
exercisable by the Directors under
these presents), and for such period
and subject to such conditions as the
Directors may from time to time think
fit; and any such appointment may (if
the Directors think fit) be made in
favour of the Members or any of the
Members of any Local Board
established as aforesaid, or, in
favour of any company or of the
members, directors, nominees, or
managers of any company or firm, or
in favour of any fluctuating body cf
persons, whether nominated directly
or indirectly by the Directors; and
any such Power of Attorney may
contain such provisions for the
protection or convenience of persons
dealing with such Attorney or
Attorneys as the Directors may think
fit.

Any such delegates or Attorneys as
aforesaid may be authorised by the
Directors tc sub-delegate 2all or any
of the povwers, authorities, ang
discretions for the time being vested
in them.
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BORROWING POWERS

The Directors may exercise all the powers
of thz Company to borrow or raise money and
to mortgage or charge its undertaking
property and uncalled capital and to issue
debentures debenture stock and other
securities as security for any debt
liability or obligation of the Company or
of any third party.

The Directors may borrow or raise any such
money as aforesaid upon or by the issue or
sale of any bonds, cezbentures, or
securities, and upon such terms as to time
of repayment, rate of interest, price of
issue or sale, payment of premium or bonus
upon redemption or repayment or otherwise
as they may think proper, including a right
for the holders of bonds, debentures, or
securities, to exchange the same for shares
in the Company of any class authorised to
be issued.

Subject as aforesaid the Directors may
secure or provide for the payment of any
moneys to be borrowed or raised by a
mortgags of or charge upon z2ll or any part
of the undertaking or property of the
Company, both present and future, and upon
any capital remaining unpaid wupon the
shares of the Company whether called up or
not, or by any other security, and the
Directors may confer upcl any mortgagees or
persons in whom any debentures or security
is vested, such rights and powers 2as they
think necessary or expedient; and they may
vest any property of the Company in
trustees for the purpose of securing any
monsys S0 borrwed or ralsed, and confer
upon the trustees or any treceived to be
appointed by them or by any debenture-
holder such rights and powers as the
Directors may think necessary or expedient
in relation to the undertak’ng or property
of the Company, or the management or the
realisation thereof or the making,
receiving, or enforcing of Calls upon the
Members in respect of unp&id capital, and
otherwise, and may make and issue
debentures to trustees for the purpose of
further security, and any such trustees may
be remunerzated.

The Directors may give sscurity £for the
payment of any moneys payable by ths
Company in like manner as for the payment
of money borrowed or raised, but in such
case the amount shall for the purposes of
the above limitation be reckoned as part of
the money borrowed.
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The Directors shall cause a proper register
to be kept at the Office in accordance with
Section 104 of the 2ct of all mortgages and
charges specifically affecting thes property
of the Company and all floating charges on
the undertaking of any property of the
Company, &nd shall duly complvy with the
requirements of the Stat..es in relation to
the registration of mer.uages and chargss
with the Registrar of Companies and
otherwise. The fee to be paid by any
person other than a creditor or Member of
the Company for each inspection of the
register or mortgages to be kept under the
Act shall be the sum of 5p.

DISQUALIFICATION OF DIRECTORS

The office of & Director shall be vacated-

(1) If not being 2z Managing Director or
Executive Director holding office as
such for a fixed period he delivers
to the Board or to the Secretary a
notice in writing of his resignation
of his office of Director.

(ii) If he becomes prohibited from being a
Director under Section 188 o¢f the
Act.

(iii) TIf he becomes bankrupt, or compounds
with his creditors generally.

(iv} If he becomes of unsound mind.

(v) If not having leave of absence from
the Directors he or his alternate (if
any) fail to attend the meetings of
the Directors for six successive
menths unless prevented by illness,
unavoidable accident or other cause
which may seem to the Directors to be
gsufficient and the Directors resolve
that his office bhe vacated.

PROCEEDINGS OF DIRECTORS AND COMHMITTEES

The Directors may meet together £for the

dispatch of business adjourn and otherwise

regulate their meetings as thsy think fit,
and determine the quorum necessary £for the
transacticn of businsss. Until otherwise

determined two Directors shall constitute a

quorum. Questons arising at any meeting

shall be determined by a majority of votes.
In case of an eguality of wvotes the
Chairman shall have & second or casting
vote. One Director may, and the Sacrestary
shall at the reguest of a Director, at any
time summon =z meeting of the Directors. It
shall not be necessary to aive notice of a
meeting of the Directe:s to a Director who
is not within the United Kingdon. )
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The Directors may elect a2 Chairman of their
meetings and determine the period for which
he is to held office, but if no such
Chzirman is elected, or if at any meeting
the Chairman is not present at the time
appointeé for holding the same, the
Directors present shall choose some onz of
their number to be Chairman of such
meeting,

A meeting of the Directors for the time
being a2t which a quorum is present shall be
competent to exercise 2all or any of the
authorities, powers, and discretions, by or
under these Articles for the time being
vested in or exercisable by the Directors
genesrally.

A resolution in writing signed by all the
Directcrs for the time being entitled to
receive notice o©of a meeting of the
Directors shall be as effective for all
purposes as a .resolution of the Directors
passed at a meeting of the Directors duly
convened and held, and may consist of
several documents in the like form each
signed by one or more of the Directors.

The Directors may delegate any of their
powers of Committees consisting of such
Member or Members of their beody as thay
think fit.

All Committees shall in the exercise of the
power delegated to them, and in the
transaction of business, c¢onform to any
mode of proceedings and regulations which
may be prescribed by the Directors and
subject thereto may regulate their
proceedings in the same manner as the
Directors may do.

Tha Directors shall cause minutes to be
made of the following matters, namely:-

(&) Of all appointments of officers, and
Committees made by the Directors, and
of their salary or remuneration.

(B) Of the names of Directors present at
every meeting of the Board or of
Committees of Directors, and =zll
business transacted at such meetings.

{C) OF all crders, resolutions and
proceedings of all General Meetings
and of the DPirectors and Committees
of Directors.
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And any such minute as aforesaid, |if
perporting to be signed by the Chairman of
the meeting st which the proceedings were
had, or by the Chairman of the next
succeding meeting; shall be receivable as
prima facie evidence of the matters stated
in such minutes without any further proof.

The Company shall keep a register of
Directors'shzareholdings of its securities
as required by the Statutes, which shall be
kept &t the office and shall be open to the
inspection of any person entitled under the
Statutes to inspect the same between the
hours of 10 a.m. and noon on each day
during which the same 1is to open for
inspection pursuant to the Ststutes. The
said register shall also be produced at the
commencement of the Annual General Meeting
in each yeer ané shall remain open and
accessible during the continuance of the
meeting to any person attending the
meeting.

All acts done by 2 meeting of the
Directors, or of a Committee, or by any
person acting as a Directcr, shall,
notwithstanding that it be afterwards
discovered that there was some defect in
tha appointment of any person or persons
acting as aforeszid, or that they or any of
them were or was disqualified, or had in
any way vacated their or his office, be &s
valid as if every such person had been duly
appointed, &and was duly gquzlified and had
continued to be =2 Director.

SECRETARY

The Secretary shall be appointed by the
Directors.

A provision of the Statutes or these
Articles requiring or authorising a thing
to be done by or to a Director znd the
Secretary, shall not be sastisfied by its
being done by or to the same person acting
both as Director and as, or in place of,
the Secretary.

PART V. ~ RESERVES, DIVIDENDS, ACCOUNTS,
AUDIT, COMMON SEAL, NOTICES.

RESERVES

The Directors may before recommending any
dividends whether preferential or otherwise
carry to reserve out of the profits of the
Company (including any premiums received
upon the issue of securities or obligations
of the Company) such sums as they think
proper. All sums standing to reserve may
be apglied from time to time in the
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discretion of the Directors Ffor meeting
depreciation or contingencies or for
special dividends or bonuses or for
equalising dividends, or for repairing,
improving or maintaining any of the
property of the Company or for such other
Purposes s the Directors may  think
conducive to the objects of the Company or
any of them and Pending such application
may &at the 1like discretion either be
employed in the business of the Company or
b2 invested in such investments as the
Directors think Ffit. The Directors may
divide the reserve into such special funds
as they think fit, ang may consclidate into
one fund any specizl funds or any parts of
any special funds into which the reserve
mey have been divideg as they think fit.
The Directors may also without Placing the
Same to reserve carry forward any profits
which they may think i+ not prudent to
divide.

DIVIDENDS

The Company in General Meeting may
declare a dividena to be paid to the
Members according to their rights ang
interests in the profits, but no larger
dividend shall be declared than is
recommended by the Directors.

No dividend shall bear interest as against
the Company.

Subject to ‘the rights of bpersons, if any,
entitled to shares with special rights as
to dividend, all dividends shall be
declared and paid according to the amounts
paid up on the shares in respect whereof
the divideng is paid, but no amount paid up
on a share in advance of calls shall be
treated for the burposes of this Article as
paid up on the share. All dividends shall
be apportioned ang paid pProportionately to
the amounts paigd up on the shares during
any portion or portions of tha period in
respect of which the dividend is paid: but
if any "share is issuszd on terms providing
that it shall rank for dividend in whole or
in part as from a particular date such
share shall rank for dividend accordingly.

In case several pPersons are registered as
joint holders of any share any one of such
PErsons may give effectual receipts for all
dividends and payments on account of
dividends in respect of such share.

The Directors may from time to time declare
and pay an interim dividend te the Members.

No dividends shall he payable except out of
wrofits, '
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All dividends unclaimed for ons year after
having been declared may be invested or
otherwise made use of by the Directors for
tlie benefit of the Company until claimed.

Every dividend shzll belong and be paid
(subject to the Company's 1lien) to those
Members who shall be on the Register at the
date fixed by the Directors for the purpose
of determining the persons entitled to svgh
dividend (whather the date of payment or
some othet date) notwithstanding any
subsequent transfer or transmission of
shares.

The Directors may deduct from the dividends
payable to any Member all such sums as may
be due from him to the Company on account
of calls or otherwise.

The Company may remit any dividend by
chaégue, dividend warrant, or money order,
toc be sent by post to the Members or
persons entitled thereto, and in case of
joint holders, to the Member whose name
stands first in the Register, or to such
person and address as the holder or joint
holders may direct, and the Company shall
not be reponsible for any loss of any such
chegue, warrant, or order. Every such
cheque, warrant, or order shall be made
payakle to the order or the person to whom
it is sent, or +n zuch person a&s the heolder
cr joint hol «vs may direct, and the
payment of the cheque, warrant, or order
shall be a good discharge to the Company.

Any General Meeting declaring a dividend
may direct payment of such dividend wholly
or in part by the distribution of specific
assets and in particular of paid-up shares
or debentures of any other company, and the
Directors shall give effect to any such
direction nrovided that no such
distribution shall be mada unless
recommended by the Directors. Where any
difficulty arises in regard to the
distribution, the Directors may settle the
same as they think expedient, and in
particular may issue fractional
certificates, and may fix the value for
distribution of such specific assets or any
part thereof, and may determine that cash
payments may be made to any Members upon
the footing of the valusz so fixed, in order
to adjust the rights of 211 parties, and
may vest any such specific assets in
trustees upon trust fer the persons
entitled to the dividend as may seem
expedient to the Directors.
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CAPITALISATIOR OF RESERVES

The Company in General Meeting may from
time to time and at any time pass a
resclution to the effect that any sum for
the time being standing to the credit of
any of the Company's reserve funds or to
the credit of the profit and loss account
or of any capital redemption ressrve fung
or share premium account be capitalised andg
that accordingly such sum be appropriated
o the Members in accordance with their
rights and interests in the profits or
ctherwise as may be agreed on the footing
that the Members become entitled thereto as
capital and that all or any part of such
capitalised fund be applied in payment in
full of any shares or (in the case of sums
not arising from any capital redemption
reserve fund or share pPremium account)
debentures of the Company,and that such
shares or debentures be distributed among
the Members in accordance with their rights
and interests in the profits or otherwise
as aforesaid. When such resoltion has been
passed on any occasion the Directors may
allot and issue the shares or debentures
therein referred to credited as fully paid
up to the Members according to their rights
and interests in the rrofits or otherwise
as aforesaid, with full powar to make such
provision by the issus of fractional
certificates or otherwise as they think
expedient for the case of fractions. Prior
to such allotment the . Directors nmay
authorise dny person to enter into an
agreement on behalf of the Members with the
Company providing for the allotment to the
Members of such shares credited as fully
paid@ up, and any agreement made under any
such authority shall be effective.

ACCOUNTS

The Directors shall cause to be kept proper
books of account (being such books as are
necessary to give a true and fair view of
the state of the Company's affairs and to
explain its transactions) with respect to:-

(&) All sums of money received and
expended by the Company, and the
matters in respect of which the
receipt and expenditure take place.

(B) All sales and purchases of gcocods by
the Company.

(C) The assets and liabilities of the
Company.

The Books of account shall be kept at the
Office or (subject to the provisions of
Section 147 of the Act) at sueh othar zlace
or places as the Directors think fit.
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Tne Directors shall from time to time
determine whether and to what exent and at
what time angd places, and under what
conditions or regulations the accounts and
books of the Company, or any of tham, shall
be open to tha inspection of the Members,
and no Member shall have any right of
inspecting any account or book or document
of the Company @xcept as conferred by
statute or authorised by the Directors or
by the Company in Genesral Meeting. The
Register shall be open for inspection by
any Member or other person entitled to
inspect the same, andg any person other than
a8 Member inspecting the same shaill nay a
fee of 5p

The Directors shall from time to time in
accordance with Sections 148, 150 and 157
of the Act, cause to be prepared and to be
laid before the Company in General Meeting
such profit and 1loss accounts, balance
sheets, group accounts (i1f any) and reports
as are referred to in those sections.

A printed copy of every profit and 1loss
account and balance sheet, including all
documents reguired by law to be annexed to
the balance sheet, which is to be 1laid
bafore the Company in General Meeting,
together with a copy of the auditors!
report, skall (in accordance with and
suoject as provided by Section 158 of the
Act) not 1less than twenty-one clear days
before the date of the meeting be sant to
every Member (whether he is or is not
entitled to receive notices of General
Meetings of the.Company) and every holder
of debsntures of the Company (whether he is
or is not so entitled) and the auditors and
all other persons, being persons so
entitled, and three copiles of these
decuments shall at the same time be
forwarded to the Secretary person documents
shall at the same time be forwarded to the
Secretary of the Share and Loan Depar tment,
The Stock Exchange, London and to the
Secretary or other appropriate cfficer of
any other Stock Exchange in the United
Kingdom on which any of the share capital
or sacurities of the Company is for the
time being quoted or the subject of
permission to deal.

AUDIT

Asuditors shall be appointed@ and their
duties regulated in accordance with Section
159 to 162 of the Act.
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COMMON SEAL

The Directors shall forthwith provide a
Common Seal for the Company. ani they shzll
have power from time to time to destroy the
same &and substitute & new seal in lieu
therect.

The Common Seal of the Company shall be
deposited at the office and snall never be
affixed to any document except by thes
authority of a resolution of the Directors
and subject 2s in this Article provided two
Directors or ons Director and the Secretzary
shall sign zutographically every instrument
to which the Common Seal shall be affixed
and in favour of any purchases or person
bona fide Jealing with the Company, such
signatures shall be conclusive evidence of
the fact that the Common Sezal has been
properly affixed. Notwithstanding the
foregoing provisions of this Article &ny
Certificate for Shores Stae: or Debentire
or Loan Stock (excep. wnere the Trust Deed
constituting any Debenture Stock or Loan
Stock provides to the contrary) or
representing zny other form of security of
the Company to which the Common Seal of the
Company is reguired to be affixesd shall be
signed autographically by one Director znd
the Secretary. Provided that such
Certificates need not be signed by zny
persons if the method or system for
affixing the seal thereto shall be
controlled by (or the Certificates shszll
have been approved for sealing by) the
Auditors, Transfer Audi-ors, or Bankers of
the Company.

The Compsny may ervercise the powers
conferred by Section 35 of the 2Act with
regard to having an official Seal for use
abroad, and such powers shall be vested in
the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

The Directors may draw, make, accept, or
endorse, or suthorise any other person or
persons to draw, make accept, or endorse
any cheques, bills of exchange, promissory
notes or other negotiable instruments,
provided that every cheque, bill of
exchange, promissory note or othsr
negotiable instrument drawn, made  or
accepted shall be signed by such persons or
person as the Directors may appoint for tha
purpose.
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NOTICES

A notice may be served by the Company upon
any members either personally or by sending
it through the post in a prepaid letter
addressed to such Member at his registered
place of zddress, or at any other address
in the United Kingdom which the Member
shall have in writing given to the Company
as his address for service.

Members whose registered place of address
shall not be in the United Kingdom, and who
snall not have given to the Company an
address for service of notices in the
United Kingdom, shall not be entitled to
receive any notices whatsocever, but tha
Directors may, if they think proper, serve
any notice upon such Membar in manner zbove
mentioned.

A notice or other document addressed to &
Member at his registered place of address
or address for service in the United
Kingdom shall, if served by post, be deemed
to have been served at the latest within
twenty-four hours after thz same shall have
been posted, and in proving such service it
shall be sufficient to prove that the
letter contzining the same was properly
addressed and put into a post office.

All notices directed to be given to the
Members shell with respect to any shzare to
witich persons are jointly entitled, be
given to whichever of such persons is named
first in the Register, and notice so given
shall be sufficient notice to all the
holders of such share.

Service of a notice at the registered place
of address or the address for service in
the United Kingdom of any person whose nane
remaing registered as the holder or joint
holder of any share, shall notwithstanding
the death of such person and whether or not
the Company have notice of his decease be
deemed to be sufficient notice to his
executors or administrators, and to the
survivor or survivors of the joint holders,
and to all other persons entitled to such
share.

DPIVISION OF ASSETS IN SPECIE

The Liguidztor on any winding-up of the
Company (whether voluntary or under
supervision or compulsory) may, with the
authority of an Extrasocrdinary Resolution,
divide among the Members in kind the whole
or any part of the assets of the Company
and whather or not the assets shall consist
of property of one kind, or shzll consist
of rrozerties of different kinds, and for °
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such purpose may set such value as he deems
fair upon any ona or more class or classes
of property, and may determine how such
division shall be carried out as between
Members or classes of Members but so that
if any such division shall be otherwise
than in accordance with the existing rights
of the Members, every Member shall have the
same right of dissent and other ancillary
rights as if such resolution were a Special
Resolution passed in accordance with
Section 287 of the Act.

INDEMNITY

Every Director, Managing Director, Agent,
Auditor, Secretary and other Officer for
the time being of the Company shzll be
indemnified out of the assets of the
Company against any liability incurred by
him as such Director, Managing Director,
Agent, Auditor, Secretary ot other Officer
in defending any proceedings, whether civil
or criminal, in which judgement is given in
his favour or in which he is acquitted or
in connection with any application under
Section 448 of the Act in which relief is
granted to him by the Court.

OVERRIDING PROVISIONS

Whenever Lloyds Bank Plc (hereinafter
called "the Parent Company") or any
subsidiary of the Parent Company shall be
the holder of not less that 90 per cent. of
the issued "Ordinary Shares the following
provisions shall apply and to the extent of
any inconsistency shall have over-riding
effect as agz2inst all other provisions of
these Articles:-

() The Parent Company may at any time
from time to time appoint any person
to be & Director or remove from
office any Director howsoever
appointed but so that in the case of
a Managing Director his removal from
office shall be deemed an act of the
Company and shall have effect without
prejudice to any claim for dJdamages
for breach of any contract of service
between him and the Company.

(B) No unissued shares shall be issued or
agreed to be issued or put under
option without the consent of the
Parent Company.

{C) Any or all powers of the Directors
shall be restricted in such respacts
and to such extent as the Parent
Company may by notice to the Company
from time to time prescribe.

.



Any such appointment, removal, consent or
notice shall be in writing seved on the
Company and signed on behzlf of the Parent
Company by any two of its Directors or by
any one of its Directors and its Secretary
or some other person Jduly authorised for
this purpose. No person dealing with the
Company shall be concerned to see or
enguire as to whether the powers of the
Directors have been in any way restricted
hereunder or as to whether any reguisite
consent of the Parent Company has been
obtzined and no obligation incurred or
security given or transaction =affected by
the Company to or with any third party
shall be invalid or ineffectuzl unless the
third party had at the time express notice
that the incurring of such obligation or
the giving of such =security or the
effecting of such transaction was in excess
of the powers of the Directors.
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3. The objects for which the Company is %Jzﬁn
established are:- .

(A) To carry on the business of g3
Property investment cempany and for
that purpose to acquire by purchase,
lease, exchange or otherwise ang
hold by way of investment land,
buildings and immoveable property of
any tenure or description 1in any
part of the United Kingdom angd any
rigkts over or connected with land
and any estate or interest therein.

(B) To sell, dispose of or 1in any way
realise any investments for the time
being of the Company as may be
deemed expedient but so that nothing
herein contained shall authorise the
Company to carry on the business .of
dealing in Property and so that al}
appreciations or surpluses rezlised
upon or derived from the sale or
other realisation of investments
shall be applied to capital purposes
only and shall not be regarded or
treated as profits of the Company
avialable for distribution gag a
dividengd.

(C) To manage any Property acgquireg by e e
the Company = and  :o collect angd 5
receive the income therefrom ang to \

< v W
provide such services to tenants and 27 MAR 1985 Xr
other occupiers as ghalj from time ¥ sl

to time be deemeg expedient.




(D)

(E)

(F)

(G)

(H)

(I)

To grant leases, licences, easements
and other rights over investments of
the Company or any part thereof on
Such terms as may be thought fit.

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, concessions,
patents, patent rights, licences,
Secret processes, machinery, plant,
stock-in-trade, and any real or
personal property of any kind
necessary or convenient for the
purposes of or in connection with
the Company's business or any branch
or department thereof.

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

To Dborrow or raise or Ssecure the
Payment of money 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
become a member of any building
society.

To mortgage and charge the
undertaking and all or any of the
real and personal pProperty and
assets, present or future, and all
or any of the uncalled capital for
the time being of the Company, and
to issue at par or at a pPremium 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 further to 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 suam
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 custor.ers or other
persons or corporations having
dealings with the Company, or in
whose businesses or undertakings the
Company is interested, whether
directly or indirsctly.

(J) To receive money on deposit or loan
upon such terms as the Company may
approve, and L0 guarantee the
obligaticons “and contracts of
customers and others.

(K) To lend money te any company, firm
or person and to give all kinds of
indemnities and either with or
without the Company receiving any
consideration or advantage, direct
or indirect, for giving any such
guarantee, to guarantee either by
s, personal covenant or by mortgaging
g , 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 perfomance 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
Company as defined by Section 154 of
the Companies Lct, 1948, or
otherwise associated with the
Company in business and whether or
not this Company receives directly
or indirectly any consideration or
advantage therefrom.

(L) 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 emoluments
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 as defined by Section 154 of
the Companies Act, 1948, or
otherwise associated with the
Company . or 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
dependents of any such persons, and
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(N)

(O}

also to establish and subsidise or
subscribe to any institutions,
associations, clubs or funds
calculated to be for the benefit of
or to¢ 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 <o make payments for or towards
the insurance of any such persons as
aforesaid, and to subscribe or
guarantee money £foxr charitable or
benevolent objects or for any
exhibition or for any public,
general or useful object, and to do
any of the matters aforesaid either
alone or in conjunction with any
such other company as aforesaid.

To pay for any property or rights
acquired by the Company, either in
cash or fully or partly paid-up
gshares, with or without preferred or
deferred or special rights or
restrictions in respect of dividend,
repayment of capital voting 9or
otherwise, or by any securities
which the Company has power to
issue, or partly in one mode and
partly in another, and generally on
such terms as the Company may
determine.

To accept payment for any property
or rights sold or otherwise 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, mortgages or other
securities nt any company or
corporation, or partly in one mode
and partly in another, and generally
on such terms as the Company may
determine, and to hold, dispose of
or otherwise deal with any shares,
stock or securities so acquired.

To enter into any partnership or
joint-purse arrangement or
arrangement for sharing profits,
union of interests or co-operation
with any company, £irm 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
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(Q)
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(T)

contracts or liabilities of, or the
payment of the dividends, interest
or capital of any shares, stock or
securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in
establishing or promoting any other
company whose objects shall include
the acqguisition 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
acqguire and hold or dispose of
shares, stock or securities and
guarantee the payment of dividends,
interest or capital of any shares,
stock or securities issued by or any
other obligations of any such
company.

To purchase or otherwise acquire and
undertake all or any part of the
business, property, assets,
liabilities and transactions of any
person, firm or company carrying on
any business which this Company is
authorised to carry on.

To draw, make, accept, endorse,
negotiate, discount and axecute
promissory notes, bills of exchange
and other negotiable instruments.

To invest and deal with the moneys
of the Company not immediately
required for the purposes of its
business in or upon such investments
or securities and in such manner as
may from time to time be determined.

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 1liabilities 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 fhe nature of
partnership, or in any other manner.



(U) To subscribe or guarantee money for
Or organise or assist any national,
locail, charitable, benevolent,
pPublic, general or useful object, or
for any exhibition =sr for wny
purpose which may be considered
likely dirratly or indirectly to
further thc objects of the Company
or the interests of its members.

(V) 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)
for the time being required by law.

(W) 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 or
otherwise.

(¥X) To do all such things as are
incidental or conducive to the above
objects or any of them.

And it is hereby declared that the objects
0f the Company as specified in each of the
foregoing paragraphs of this clause (except
only if and so far as otherwise expressly
provided in any paragraphs) shall be
separate and distinct objects of the
Company and shall not be in anywise limited
by reference to any other . aragraph or the
name of the Company.

4, The 1liability of tne Members is
limited.
5. The share capital of the Company is

£100 givided into 100 shares of g1
each.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORAMNDUM OF ASSOCIATION OF

LLOYDS LEASING DEVELOPMENTS LIMITED

(As altered by Special Resolution passed on the 7th day of March
1985)

1. *The name of the Company is "LLOYDS LEASING DEVELOPMENTS
LIMITED",

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) To carry on the business of a Property investment
Company and for that purpose to acquire by purchase, lease,
exchange or otherwise and hold by way of investment fand, buildings
and immoveable property of any tenure or description in any part of
the United Kingdom and any rights over or connected with land and
any estate or interest therein.

(B) To sell, dispose of or in any way realise any investments
for the time being of the Company as may be deemed expedient but
so that nothing herein contained shall authorise the Company to
carry on the business of dealing in property and so that all
appreciations or surpluses realised upon or derived from *he sale or
other realisation of investments shall be applied to capital purposes
only and shall not be regarded or treated as profits of the Company
available for distribution as a dividend.

(C) To manage any property acquired by the Company and to
collect and receive the income therefrom and to provide such
services to tenants and other occupiers as shall from time to time be
deemed expedient.

(D) To grant leases, licences, easements and other rights over
investments of the Company or any part thereof on such terms as
may be thought fit.

(E) 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, concessions, patents,

#The name of the Company was, on the 2nd day of April 1985,
changed from "MAJORPACE LIMITED".



patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with
the Company's business or any branch or department thereof,

(F} 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 of the
above,

(G) To borrow or raise or secure the payment of money 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 become a member of any building society.

{H) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, prescnt or future, and
all or any of the uncalled carital 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
coliaterally or further to secure any securities of the Company by a
trust deed or other assurances.

(1) To issue and deposit any seccurities which the Company has
power to issue by way of mortgage 1o sectire any sum less than the
nominal amount of such securities, and also by way of security for
the performance of any contracts or cbligationis of the Company or of
its customers or other persons or corporations having dealings with
the Company, or in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

(J) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the obligations and
contracts of customers and others,

(K} 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, direct or indirect, for
giving any such guarantee, 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 uncailed capital of the
Compatyy 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 Company as defined by Section 154 of the Companies Act,
1948, or otherwise associatad with the Company in business and
whether or not this Company receives directly or indirectly any
consideration or advantage therefrom.

(LY To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributery pension or
suparannuation funds for the benefit of, and give or procure the



giving of donations, gratuities, pensions, allowances, or emoluments
to any personis who are or were at any time in the employmert or
service of the Company, or of any company which is for the time
being the Company's Holding or Subsidiary Company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company or 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 dependents 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 to 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 te subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for any
public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company
as aforesaid,

(M} 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, snd generally on such terms as
the Company may determine.

(N) To accept payment for any property or rights sold or
otherwise 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, mortgages 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, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, wunion of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on =2ny 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 and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or
promoting any other company whese objects 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 secur'ties and guarantee the psyment of dividends, interest
or capital of any <" rres, stock or securities issued by or any other
obligations of any such company.



(Q} To purchase or otherwise acquire and undertake all or any
part of the busiress, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on,

(R To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.

(S} To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon
such investments or securities and in such manner as may from time
to time be determined,

(T) 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 ar
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.

{(U) To subscribe or guarantee money for or organise or assist
any national, local, charitable, benevslent, public, general or useful
object, or for any exhibition or for any purpose which may be
considered likely directly or indirectly to further the objects of the
Company or the interests of its members.

(V) 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) for the time being
required by law.

(W) 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 or otherwise,

(X) To do all such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause {except
only if and so far as otherwise expressly provided in 2ny
paragraphs) shall be separate and distinct objects of the Company
and shall not be in anywise limited by reference to any other
paragraph or the name of the Company,.

4., The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100
shares of £1 each.



THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

LLOYDS LEASING DEVELOPMENTS LIMITED

(Adopted by Special Resolution passed on the 7th day of March 1985)
PART i - PRELIMINARY

1. The headings hereto sha!l not affect the construction hereof,
and in these Articles unless there be something in thz subject or
context inconsistent th.rewith:-

"The Act¥ means the Companies Act, 1948,

"The Statutes" means the Companies Acts 1948 to 1981, and
every statutory modification or re-enactment thereof for the time
being in force.

"These Articles” means these Articles of Association or other
the Articles of Association of the Company from time to time in
force,

"The Directors” means the Directors of the Company for the
time being.

"The Qffice" means the registered otfice for the time being of
the Company.

"The Register" means the Register of Members to be kept
pursuant to Section 110 of the Act.

"Month" means calendar month.

"Dividend" includes bonus,

"Paid up" includes credited as paid up.

"Secretary" includes an assistant or deputy secretary, and any
person appointed by the Directors to perform the duties of the

Secretary,

"The United Kingdom" means GCreat Britain and Northern
Ireland.

"In writing" and "written" include printing, lithography, and
other modes of repres~aw.a a8nd reproducing words in a visible
form.

Words importing the singular number only include the plural
number and vice versa,



Words importing the mascuiine gender only include the feminine
gender,

¥iords importing persons include corporations.

Words and expressipns defined in the Statutes have the same
meanings in these Articles.

2, None of the regulations contained in Table A in the First
Schedule to the Act (as amended by the Companies Acts 1967 to
1981) shall apply to the Company except so far as embodied in any
of the following Articles, which shall be the requlations for the
management of the Company.

3. The Company is a private company and accordingly

(A) the right to transfer shares is restricted in manner
hereinafter prescribed;

(B) the number of Members of the Company (exclusive of
persons who are in the employment of the Company and of persons
who having been formerly in the employment of the Company were
while in such employment and have continued after the determination
of such emplovment to be members of the Company) is limited to
fifty. Provided that where two or more persons hold one or more
shares in the Company jointly they shall for the purpose of this
regulation be treated as a single Member:

{C) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited;

(D) the Company shall not have power to issue share warrants
to bearer.

k. The Company shall not give, whether directly or indirectly and
whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in
connection with a purchase of subscription made or to be made by
any person of or for any shares in the Company or in its holding
company (if any), nor shall the Company make a loan for any
purpose whatsoever on the security of its shares or those of its
holding company (if any), but nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54(1) of the Act.

5, The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionaily, for any shares of the Company, or
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, at a rate not exceeding
the rate of 10 per cent, of the price at which the shares are
issued, and such commission may be satisfied in shares of the
Company partly or fully paid up. The Company may also on any
issue of shares pay such brokerage as may be lawful,

PART Il -~ DISTRIBUTION OF THE CAPITAL OF THE COMPANY
SHARES

6. The present share capital of the Company is £100 divided into
100 Ordinary Shares of £1 each.



7. Al shares for the time being created and unissued shall be
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons (including any Directers) on
such terms and conditions and at such time or times as the Directors
may think fit, and with full power for the Directors to give to any
person (including any Director) the call on any shares, either at par
or at a premium, and for such time and for such consideration zs
the Directors may think fit.

8. As regar~~ all allotments from time to time made, the Directors
shall duly compiwy with Section 52 of the Act.

9. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
Calls to be paid and the time of payment of such Calis.

10, If by the conditions of allotment of any share the whole or part
of the amour:t or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company by
the person who for the time being shall be the registered holder of
the share.

11. The joint holders of a share shall be severally as well as jointly
liable for payment of all instalments and Calls in respect of such
share, and any one of such persons may give effectval receipts for
any return of capital payable in respect of such share,

12. Save as herein otherwise provided or as by the Statutes
otherwise required the Company shall be entitled to treat the
registered holder of any share as the absclute owner thereof, ant!
accordingly shall not except as ordered by a Court of competent
jurisdiction or by law required be bound to recognise any equitable,
contingent, future, partial or other claim to or interest in any share
on the part of any other person.

CERTIFICATES

13. The certificates of title to shares shall be issued under the
Common Sea! of the Company.

14, Every iMember shall be entitled without payment to one
certificate for all the shares registered in his name, or in the case
of shares of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and where
a Member transfers part of the shares of any class registered in his
name he shall be entitled without payment to one certificate for the
balance of shares retained by him and registered in his name.
Every such certificate of shares shall specify the number and class
and the denoting numbers (if any) of the shares in respect of which
it is issued and the amount paid up thereon. The Directors shall
duly comply with the provisions of Section 80 of the Act as to the
time for delivery of certificates. If any Member shall require
additional certificates he shall pay for each additional certificate such
sum not exceeding 5p as the Directors shall determine.

15. If any certificate be worn out or defaced then upon delivery
thereof to the Directors they may order the same to be cancelled,
and may issue a new certificate in lieu thereof, and if any certificate
be lost or destroyed, then, upon proof thereof to the satisfaction of




the Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed
certificate,

16, For every certificate issued under the last preceding Article,
there shall be paid to the Company the sum of 5p or such smaller
sum as the Directors may determine, together with the costs of the
said indemnity and security.

17. The certificates of shares registered in the names of two or
more persons shall be delivered to the person first named on the
Register in respect of such shares.

CALLS ON SHARES

18, The Directors may from time to time make such Calls as they
think fit upon the Members in respect of all moneys unpaid on the
shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, and each Member shall
pay the amournt of each Call so made on him to the person and at the
time and place appointed by the Directors,

19. A Call may be made payable by instalments, a date fixed for
payment may be postponed and a Call may be wholly or in part
revoked,

20. A Call shall be deemed to have been made at the time when the
resolution of the Directors authorising such Call was passed.

21, 1If by the terms of any prospectus or by the conditions of issue
any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a Call duly made
by the Directors of which due notice had been given,

22. If the sum payable in respect of any Call or instalment be not
paid on or before the day appointed for payment thereof, the holder
for the time being of the share in respect of which the Call shall
have been made, or the instalment shall be due, shall pay interest
for the same at such rate not exceeding 10 per cent. per annum as
the Directors shall from time to time determine, from the time
appointed for payment thereof until the actual payment thereof, and
shall not receive any dividend in respect of the amount unpaid.

23. The Directors may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid
upon the shares held by him beyond the sums actually called up;
and upon the money paid in advance, or so much thereof as from
time to time exceeds the amount of the Calls then made upon the
shares in respect of which such advance shall have been made, the
Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by Ordinary Resolution, 6 per cent,
per annum) as the Member paying such sum in advance and the
Directors agree upon.

FORFEITURE AND LIEN

24, If any Member fails to pay any Call or instalment on or before
the day appointed for the payment of the same, the Directors may at




apy time thereafter during such time as the Cali or instalment or any
part thereof remains unpaid, serve a notice on such Member
requiring him to pay the same together with any interest that may
have accrued and all expenses incurred by the Company by reason
of such non-payment,

25. 7The notice shall name a day (not being less than 14 days from
the date of the notice) and a place on and at which such Call or
instalment and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the shares in
respect of which the Call was made or instalment is payable will be
liable to be forfeited.

26, 1f the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall have
been given may at any time thereafter, and before payment of all
Calls or instalments, interest and expenses due in respect thereof,
be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

27. Any share so forfeited shall be deemed to be the property of
the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit, and either
with or without any past or accruing dividends, and in the case of
re-allotment, with or without any money paid thereon by the former
holder being credited as paid up thereon.

28. The Directors may at any time, before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

29, Any Member whose shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to the
Company all Calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of forfeiture, together with
interest thereon, firom the time of forfeiture until payment, at the
rate of 10 per cent. per annum, and the Directors may enforce
payment thereof if they think fit.

30. The Company shall have a first and paramount lien upon all the
shares other than fully paid-up shares registered in the name of
each Member (whether solely or jointly with other persons) for his
debts, liabilities and engagements, soleiy or jointly with any other
person to or with the Company, whether the perioa for payment,
fulfilment, or discharge thereof shall have actually arrived or not.
Any such lien sha!ll apply to all dividends from time to time ‘declared
in respect of such shares. Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the Company's
lien, if any, on such share.

31. For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto, in such manner as they think fit, but no
such sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall have
been served on such Member, his executors or administrators, and
default shall have been made by him or them in the payment,




fulfilment, or discharge of such debts, liabilities, or engagemenis for
seven days after such notice,

32. The net proceeds of any such sale shall be applicable in or
towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable. The residue, if any, shall
(subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the Member or the
peirson (if any) entitled by transmission to the shares.

33, Upon any sale or re-allotment after forfeiture or upon any sale
for enforcing any lien in purported exercise of the powers
hereinbefore given, the Directors may in the case of a sale nominate
some person to execute a transfer of the shares sold in the name
and on behalf of the registered holder or his executors or
administrators and entered in the Register in respect of the shares
sold or re-allotted, and the purchaser or allottee shall not be bound
to see to the regularity of the proceedings or to the application of
the purchase or subscription money, and after his name has been
entered In the Register in respect of such shares the validity of the
sale or forfeiture shall not be impeached by any person and the
remedy of any person aggrieved by the sale or forfeiture shall be in
clamages only and against the Company exclusively.

TRANSFER OF SHARES

34, The instrument of transfer of any share in the Company shall
be in the usual common form or in such other form as shall be
approved by the Directors, and shall be sitned by or on behaif of
the transferor and the transferee, and the transferor shall be
deemed to remain the holder of such share until the name of the
transferee is entered in the Register in respect thereof, and when
registered the instrument of transfer shall be retained by the
Company.

35. 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 2 fully paid share.

36. Every instrument of transfer must be left at the Office, or at
such other place as the Directors may from time to time determine,
to be registered, accompanied by the certificate of the shares
comprised therein, and such evidence as the Directors may
reasonably require to prove the title of the transferor, and the due
execution by him of the transfer, and thereupon the Directors,
subject to the power vested in them by the last preceding Article,
shall register the transferee as a Shareholder.

37. The transfer books and the Register and any Register of
holders of debentures of the Company may be closed at such time or
times as the Directors shall deem expedient so that the same be not
closed for any greater period in the whole than 30 days in the year.

TRANSMISSION OF SHARES

38, The executors or administrators of a deceased Member {not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by
him alone; but in the case of shares held by more than one person,




the survivor or survivors only shall be recognised by the Company
as being entitled to such shares.

39, Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member may, upon such evidence being
produced as may be required by the Directors, either be registered
as a Member (in respect of which registration the Company may
require payment of such fee not exceeding 12ip as the Directors may
from time to time determine) or, without being so registered, execute
a transfer to some other person wheo shall be registered as a
transferee of such share; but the Directors shall in either case
have the like power of declining or refusing to register such
transfer as is provided with respect to ordinary transfers.

40. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
unless and until he is registered as a Member in respect of the
share, be entitled in respect of it to receive notices of or to
exercise any rights conferred by membership in relation to meetings
of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

§1. The Company may by Ordinary Resolution consolidate its
shares, or any of them, into shares of a larger amount.

42. The Company may by Special Resoclution subdivide its shares,
or any of them, into shares of a smaller amount, and may by such
resolution determine that, as between the holders of the shares
resulting firom such subdivision, one or more of such shares shall
have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compared with the other or
others.,

43. Subject to any direction by the Company in General Meeting,
whenever as the result of any consolidation or subdivision and
consolidation of shares Members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine and in particular may sell
the shares to which Members are so entitled in fractions for the best
price reasonably obtainable and pay and distribute to and amongst
the Members entitled to such shares in due proportions the net
proceeds of the sale thereof. For the purpose of giving effect to
any such sale the Directors may nominate some person to execute a
transfer of the shares held on behalf of the Member so entitled to
the purchase thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any
such transfer and he 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 or invalidity in the proceedings in reference to the
sale,

CONVERSION OF SHARES INTO STOCK

44, The Company may by Ordinary Resolution convert any fully
paid up shares into swock of the same class as the shares which shall




be so converted, and reconvert such stock into fully paid up shares
of the same class and of any denomination.

45, When any shares have been converted into steck, the several
holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any
shares in the capital of the Company may be transferred, or as near
thereto as circumstances admit, but the Directors may from time to
time fix the minimum amount of stock transferable (which minimum
shall not exceed the nominal amount of the shares from which the
stock arose), and direct that fractions of that minimum shall not be
transferred, but with power at their discretion to waive such rules
in any particular case,

46, The several holders of such stock shall be entitled to
participate in the dividends and profits of the Company according to
the class of stock and the amount of their respective interests in
such stock, and such interests shall, in proportion to the amount
thereci, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at meetings of
the Company and for other purposes as would have been conferred
by shares of the same class of equal amount in the capital of the
Company, but so that none of such privileges or advantages, except
the participation in the dividends and profits of the Company and in
the assets of the Company on a winding up shall be conferred by
ar, such amounts of stock as would not, if existing in shares, have
conferred such privileges or advantages.

47. All such provisions of these Articles relating to shares as are
applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words "share" and "shareholder” shall inciude
"stock! and "stockiholder'. No such conversion shall affect or
prejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

48, The Company may, from time to time, by Ordinary Resolution,
increase the capital by the creation of new shares, such increase to
be of such aggregate amount and to be divided into shares of such
respective amounts as the resolution may prescribe. Subject to such
privileges, priorities, or conditions as are or may be attached
thereto, all new shares shall be subject to the same provisions in all
respects as if they had been part of the original capital,

49, Any new shares in the capital of the Company may be issued
with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponement of dividends
or in the distribution of assets, and with or subject to such
preferential or limited or qualified right of voting at General
Meetings as the Company may from time to time by Ordinary
Resolution determine, or, if no such determination be made, as the
Directors shall determine, but so that the preferential or special
rights attached to any issued shares as a class shall not be varied
except with the consent of the holders thereof duly given under the
provisions of these Articles. Any Preference Share may, with the
sanction of a Special Resolution, be issued on the terms that it is,
or at the option of the Company is liable to be, redeemed.




50, The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund and
any share premium account in any manner authorised by law., The
Company may also by Ordinary Resolution cancel any shares not
taken or agreed to be taken by any person.

PART Il - GENERAL MEETINGS

55. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
veat, and not more than 15 months shall elapse between the date of
one Annual General Meeting and the next: Provided that so long as
the Company holds its first Annual General Meeting within 12 months
after its incorporation, it need not hold it in the vyear of its
incorporation or in the following year. Annual General Meetings
sha!l be held at such time and place as may be determined by the
Directors.

52. All General Meetings of the Company other than the Annual
General Meeting shall be called Extraordinary General Meetings.

53, The Directors may, whenever they think fit, convene an
Extraordinary GCeneral Meeting of the Company, and Extraordinary
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by the
Statutes. Any meeting convened under this Article by
requisitionists sha!l be convened in the same manner as nearly as
possible as that in which Meetings are to be convened by the
Directors.

54, An Annual General Meeting and a meeting called for the passing
of a Special Resolution shall be called by 21 clear days' notice in
writing at the least, and a General Meeting of the Company other
than an Annual General Meeting or a meeting for the passing of a
Special Resolution shall be called by 14 clear days' notice in writing
at the least. The notice shall specify the place, the day and hour
of meeting, and in case of special business the general nature of
such business, and shall be given to the Members subject as and in
manner herein mentioned to the Directors and to the Auditors. A
notice calling an Annual General Meeting shall specify the meeting as
such.,

55, A General Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the immediately preceding
Article, be deemed to have been duly called if it Is so agreed by
such Members as are prescribed in that behalf by the Statutes,

56. In every notice calling a meeting of the Company or any class
of the Members of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is
entitled to appoint one or more proxies to attend and vote instead of
him and that a proxy need not also be a Member.

57. The accidental omission to send a notice to or the non-receipt
of any notice by any Member or the Auditors shall not invalidate the
proceedings at any General Meeting.

58. The business of an Annual General Meeting shall be to receive
and consider the profit and less account, the balance sheet and




reports of the Directors and of the Auditors, and the documents
required by law to be annexed tfo the Balance Sheet, to eiect
Directors and Officers ceasing to hold office pursuant to Articie 87
and to fix the remunerativn of the Directors if required, to declare
dividends, to appoint or re-appoint and fix the remuneration of the
Auditors, and to transact any business brought before the Meeting
by the Directors' report and any other business which under these
Articies ought to be transacted at an Annual GCeneral Mecting. All
other business transacted at an Annual General Meeting and all
busiriess transacted at an Extraordinary General Meeting shall be
deemed special.

59. Where by any provision contained in the Statutes special notice
is required of a resolution, the resolution shall not be effective
unless notice of the intention to mave it has been given to the
Company not less than 28 days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to its Members, subject as in these Articles
provided, notice of any such resolution as provided by the Statutes.

60. for all purposes the quorum for a General Meeting shall be not
less than two Members present in person.

61. No busirness shall be transacted at any General Meeting unless
the quorum requisite shall be present when the meeting proceeds to
business.

62. If within half an hour from the time appointed for the meeting a
quorum be not present, the meeting, if convened by or upon the
requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such time and place as the Chairman shall
appoint. At any such adjourned meeting, the Mesmbers present and
entitled to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at the
meeting from which the adjournment took place.

63. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company, If there be
no such Chairman, or if at anv Meeting he be not present within 15
minutes after the time appointed for holding the meeting, or be
unwilling to act, the Directors present shall select one of their
number to be Chairman, and that failing, the Members present and
entitled to vote shall chcose someone of their number to be
Chairman,

64. The Chairman may, with the consent of the meeting (and shall,
if so directed by the meeting) adjourn any meeting from time to time
and from place to place, and without such consent he may adjourn
any meeting at which a proposal of importance is made for the
consideration whereof in his judgement (which shall not be
challenged) a larger attendance of Members is desirable. No
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. :

65. Whenever a meeting is adjourned for 14 days or more, seven
clear days' notice in writing at the least specifying the place, the
diy and hour of the adjourned meeting shall be given to the
lembers subject as and in manner herein mentioned, and to the




Auditors, but it shall not be necessary to specify in such rnotice the
nature of the business to be transacted at the adjourned meeting.
Save as aforesaid it shall not be necessary to give anv notice of an
adjournment,

66. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless {before, or upon
the declaration of the result of, the show of hands) a poll be duly
demanded, in accordance with the provisions of these Articles, and
unless a poll be so demanded a declaration by the Chairman that the
resolution has been carried, or carried by a particular majority, or
lost or not carried by a particular majority, and an entry to that
effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against such resolution,

67. The Chairman of a Meeting sha!l have a second or casting vote
at General Meetings.

68. A poll may be demanded upon any question by the Chairman or
by not less than five members present in person or by proxy and
entitled to vote or by a Member or Members representing not less
than one-tenth of the total voting rights of all the Members having
the right to vote at the meeting or by a Member or flembers holding
shares conferring a right to vote at the meeting, being shares an
which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right,

69. A valid instrum<  .noointing a proxy shall be deemed to confer
authority to domand wr i3in in demanding a poll, and for the
purposes of ihe immediately preceding Article a demand by a proxy
for a Member or other perscn entitled to vote shall be deemed to be
a demand by that Member or other person.

70. Subject to the provisions of the next succeeding Article hereof,
if a poll is demanded as aforesaid it shall be taken in such manner
and at such time and place as the Chairman of the meeting directs,
and either at once, or after an interval or adjournment (but not
more than 30 days after the cdate of the meeting or adjourned
meeting at which the poll was demanded), and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll
was demanded. The demand of a poll may be withdrawn. No notice
need be given of a poll not taken immediately,

71. Any poll duly demanded on the election of a Chairman of @
meeting or on any question of adjournment shall be taken at the
meeting and without adjournment,

72. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTING
73. Subject to any special terms as to voting upon which any

shares may have been issued, or may for the time being be held,
every Member present in person shall upon a show of hands have




one vote and every Member present in person or by proxy shall
uponn 2 poll have one vote for every £1 in nominal amount of the
shares held by him. Any corporation holding shares conferring the
right to vote may by resolution of its directors, or other governing
body authorise such person as it thinks fit to act as Iis
representative at any General Meeting of the Company o at any
meeting of holders of any class of shares of the Company and such
representive shall be entitled to exercise the same powers on behalf
of such corporation as if it were an individual shareholder of the
Company.

74. if two or more persons are jointly entitied 1o shares for the
time being conferring a right to vote, any one of such persons may
vote at any meeting, either personally or by proxy, in respect
thereof as if he were solely entitled thereto, and if more than one of
such joint holders be present at any meeting, either personally or
by proxy, the Member whose name stands first on the Register as
one of the holders of such shares, and no other, shall be entitled to
vote in respect of the same.

75. No Member shall be entitled to be present or to vote at any
General Meeting or upon any poll, or to exercise any privilege as a
Member, unless all Calls or other moneys due and payable in respect
of any share of which he is the holder have been paid.

76. On a poll votes may be given personally or by proxy. The
instrument appointing a proxy shall be in writing in the usual form,
or such other form as shall be approved by the Directors, under the
hand of the appointor or his duly constituted attorney; or if such
appointor is a corporation, under its Common Seal or the hand and
seal of its attorney. A proxy need not be a Member of the
Company.

77. The instrument appointing a proxy, together with the power of
attorney (if any) under which it is signed, or a notarially certified
or office copy thereof, shall be deposited at the Office or at such
other place within the United Kingdom as 1is specified for that
purpose in any instrument of proxy sent by the Company in relation
to the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in such
instrument proposes to vote and in default such instrument shall not
be treated as valid.

78. A vote civen in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the share in
respect of which the vote is given, provided no intimation in writing
of the death, revocation or transfer shall have been received at the
Office before the time for holding the meeting or adjourned meeting
at which such vote is given.

VARIATION OF RIGHTS

79, If at any time the capital is divided into different classes of
shares all or any of the rights or privileges attached to any class
may, subject to the provisions of Section 72 of the Act, be varied or
abrogated either with the consent in writing of the holders of at
least three-fourths of the nominal amount of the issued shares of
that class or with the sanction of an Extraordinary Resolution passed




at a Separate General Meeting of the holders of the issued shares of
that class, but not otherwise, The creation or issue of shares
ranking pari passu with the shares of any class carrying preferential
or spacial rights shall not (unless otherwise expressly provided by
these Articles or the conditions of issue of such last mentioned
shares) be deemed to be a variation of the rights of such shares.

80. Any meeting for the purpose of the last preceding Article shall
be convened and conducted in all respects as nearly as possible in
the same way as an Extraordinary General Meeting of the Company,
provided that no Member, not being a Director, shall be entitled to
notice thereof or to attend thereat unless he be a holder of shares
of the class the rights or privileges attached to which are intended
to be varied or abrogated by the resolution, and that no vote shall
be given except in respect of a share of that class, and that the
quorum at any such meeting shall, subject to the provisions as to an
adjourned meeting hereinbefore contained, be two persons at least
holding or representing by proxy at least one~third of the issued
shares of the class, and that a poll may be demanded in writing by
any Member present in person or by proxy and entitled to vote at
the meeting.

PART IV - DIRECTORS AND OTHER OFFICERS
DIRECTORS

81. The number of Directors shall not be less than two but the
continuing Directors may act notwithstanding any vacancy in their
body, provided that if the number of the Directors be less than the
prescribed minimum the remaining Director or Directors shall
forthwith appoint an additional Director or additional Directors to
make up cuch minimum or shall convene a General Meeting of the
Company for the purpose of making such appointment, If there be
no Director or Directors able or willing to act then any two
Shareholders may summon a General Meeting for the purpose of
appointing Directors. Any additional Director so appointed shall
{subject to the provisions of Section 184 of the Act and these
Articles) hold office only until the dissolution of the Annual General
Meeting of the Company next following such appointment. The first
Directors shall be appointed in writing by the subscribers to the
Memorandum of Association.

82. The Directors shall receive by way of remuneration such sum
(if any) as the Company in General Meeting may from time to time
determine. Such remuneration shail be divided among them in such
proportions and manner as the Directors may determine and in
default of determination equally.

83. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively
in or about the performance of their duties as Directors including
any expense incurred in attending Meetings of the Board or of
Committees of the Board or General Meetings and if in the opinion of
the Directors it is desirable that any of their number should make
any special journeys or perform any special services on behalf of the
Company or its business, such Director or Directors may be paid
such reasonable additional remuneration and expenses therefor as the
Directors may from time to time determine.




84, A Director shall not be required to hold any shares of the
Company to qualify him as a Director,

85. A Director shall be entitled to receive notice of and attend and
speak at all General Meetings of the Company and at all separate
General Meetings of the holders of any class of shares in the capital
of the Company,

86. No person shall be or become incapable of being appointed a
Director by reason of his having attained the age of 70 or any other
age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person and
no Director shall vacate his office at any time by reason of the fact
that he has attained the age of 70 or any other age.

87. The Directors shall have power at any time to appoint any
person either to fill & casual vacaqacy or as an addition to the Board,
Subject to the provisions of Section 184 of the Act and of these
Articles any Director so appointed shall hold office only until the
dissolution of the Annual General Meeting of the Company next
following such appointment unless he is re-elected during such
Meeting.

ALTERNATE DIRECTORS

88. Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who is approved by the
Board of Directors as hereinafter provided to be his alternate; and
every such alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served
on him) be entitled to receive notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director appointing
him: Provided always that no appointment of a person other than 2
Director shall be operative unless and until the approval of the
Board of Directors by a majority consisting of two-thirds of the
whole Board shall have been given and entered in the Directors’
Minute Book. A Director may at any time revoke the appointment of
an alternate appointed by him, and subject to such approval as
~joresaid where requisite appoint another person in his place, and if
v Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and deteriiine.
The appointment of an alternate Director shall cease and determine
on the happening of any event which if he were a Director, would
render him legally disqualified from acting as a Director or if he has
a receiving order made against him or if he compounds with his
creditors generally or if he becomes of unsound mind. An alternate
Director need not hold a share qualification and shali not be counted
in reckoning the maximum number of Directors allowed by the
Articles of Association for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for
each Director for whom he acts as alternate but he shall count as
only one for the purpose of determining whether a quorum be
present.

8y. Every person acting as an alternate Director shall be an officer

of the Company, and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the




agent of or for the Director appointing him. The remuneration of
any such alternate Director shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of such
portion of the Ilast-mentioned remuneration as shall be agreed
between the alternate and the Director appointing him.

MANAGING AND EXECUTIVE DIRECTORS

90. The Directors may from time to timre appoint one or more of
their body to be Managing Director or joint Managing Directors of
the Company or to hold such other Executive Office in relation to
the management of the business of the Company as they may decide
either for a fixed term or without any limitation as to the period for
which he or they is or are to hold such office, and may, from time
to time {subject to the provisions of any service contract between
him and the Company and without prejudice to any claim for damages
nhe may have for breach of any such service contract), remove or
dismiss him or them from such office and appoint another or others
in his or their place or places.

81, The salary or remuneration of any Managing Director or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine,
and may either be a fixed sum of money, or may altogether or in
part be governed by the business done or profits made, or may
include the making of provisions for the payment te him, his widow
or other dependants, of a pension on retirement from the office or
employment to which he is appointed and for the participation in
pension and life assurance benefits, or may be upon such other
terms as the Directors determine,

92, The Directors may from time to time entrust to and confer upon
a Managing Director or such Executive Director for the time being
such of the powers exercisable under these Articles by the Directors
as they may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they may think
expedient; and they may confer such powers either coliaterally with
or to the exclusion of and in substitution for all or any of the
powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary afl or any of such powers,

POWERS AND DUTIES OF DIRECTORS

93, The business of the Company shall be managed by the Directors
who in addition to the powers and authorities by these Articles or
otherwise expressly conferred upon them may exercise all such
powers, and do all such acts and things ac may be exercised or
done by the Company, and as not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions (being not
inconsistent with any regulations of these Articles or the provisions
of the Statutes) as may bz given by the Company in General
Meeting. Provided that no direction given by the Company in
General Meeting shall invalidate any prior act of the Directors, which
would have been valid if such direction had not been given, and the
provisions contained in these Articies as to any specific power of the
Directors shall not be deemed to abridge the general powers hereby
given,




94, The Directors may give or award pensions, annuities, gratuities
and superannuation or other allowances or benefits to any persons
who are or have at any time been Directors of or employed by or in
the service of the Company or any company which is a subsidiary
company of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and other relatives
and dependants of any such persons and may set up, establish,
support and maintain pension, superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of such persons as are hereinbefore referred to or any of them or
any class of them, and so that any Director shall be entitled to
receive and retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit (whether under any such fund
or scheme or otherwise) and may vote as a Director in respect of the
exercise of any of the powers by this Article conferred upon the
Directors, notwithstanding that he is or may be or become interested
therein.

95. (A) A Director, including an alternate Director (in this Article
included in the word "Director"}, may hold any other office or place
of profit under the Company except that of Auditor in conjunction
with the office of Director and may act in a professional capacity to
the Company, and in any such case on such terms as to
remuneration and otherwise as the Directors may arrange. No
Director shall be disqualified by his office from contracting with the
Company either in regard to such other office or place of profit or
as vendor, purchaser, or otherwise, nor shall any such contract nor
any contract or arrangement entered into by or on behalf of the
Caompany in which any Director shall be in any way interested be
avoided, nor shall any Director so contracting or being so interested
be liable o account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby established, but the
nature of his interest shall be disclosed by him in accordance with
the provisions of Section 199 of the Act.

(B) No Director shall vote as a Director in respect of any
contract or arrangement in which he is so iInterested as aforesaid
and if he does so his vote shall not be counted, nor shall he be
counted for the purpose of a gquorum in such case; but this
prohibition shall not apply to and every Director may vote or
otherwise act as a Director in respect of:-

(i) any contract or arrangement by a Director to
subscribe for, guarantee or underwrite shares or debentures of the
Company or of any other company which the Company may promote
or be interested in; and

(ii) any contract or resolution to give to a Director any
security or indemnity in respect of advances made by him or
obligations undertaken by him for the benefit of the Company; and

(iii} any contract or dealing with a Corporation or firm
where the sole interest of a Director of this Company is that he is 2
Director, Officer, Member, Creditor or Partner; and

(iv) any contract or arrangement with any company or
companies in which the Company has a controlling interest (whatever
the interest of a Director in such other company or companies); and




(v) any matter referred to in the last preceding Article
or the next succeeding Article hereof.

Any such prohibition may at any time or times be suspended or
relaxed to any extent by a General Meeting.

96, The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or
exercisable by them as directors of such other company in such
manner In all respects as they think fit {including the exercise
thereof in favour of any resolution appointing themselves or any of
them directors or other officers or servants of such company or
voting or providing for the payment of remuneration to such officers
or servants} and any Director of the Company may vote In favour of
the exercise of such wvoting rights in manner aforesaid,
notwithstanding that he is or may become interested in the exercise
of such voting rights in manner aforesaid.

97. A Director of the Company may continue or become a director
or other officer, servant or member of any company promoted by
this Company or in which it may be interested as a Vendor,
Shareholder, or otherwise, and no such Director shall be accountable
for any remuneration or other benefits derived as director or other
officer, servant or member of such company.

LOCAL MANAGEMENT

98. The Directors may from time to time provide for the management
and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think
fit, and the provisions contained in the three next following
sub-clauses shall be without prejudice to the general powers
conferred by this Article:~

(A} The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality and may
appoint any persons to be ftumbers of such Local Board, or any
managers or agents, and may fix their remuneration. The Directors
from time to time, and at any time, may delegate to any person so
appointed any of the powers, authorities, and discretions for the
time being vested in the Directors, other than the power of making
Calls, and may authorise the Members for the time being of any «uch
Local Board, or any of them, to fill up the vacancies therein, an. to
act notwithstanding vacancies; and any such appointment or
delegation may be made on such terms and subject to such conditions
as the Directors may think fit, and the Directors may at any time
remove any person so appointed, and may annul or vary any such
delegation.

(B) The Directors may at any time and from time to time by
Power of Attorney under the Seal of the Company, appoint any
person or persons to be the Attorney or Attorneys of the Company
for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under
these presents), and for such period and subject to such conditions
as the Directors may from time to time think fit; and any such
appointment may (if the Directors think fit) be made in favour of the
Members or any of the Members of any Local Board established as




aforesaid, or in favour of any company or of the members,
directors, nominees, or managers of any company oF firm, or in
favour of any fluctuating body of persons, whether nominated
directly or indirectly by the Directors: and any such Power of
Attorney may contain such provisions for the protection or
convenience of persons dealing with such Attorney or Attorneys as
the Directors may think fit.

(C) Any such delegates or Attorneys as aforesaid may be
authorised by the Directers to sub-delegate all or any of the
powers, authorities, and discretions for the time being vested in
them,

BORROWING POWERS

99. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital and to issue debentures, debenture
stock and other securities as security for any debt, liability or
obligation of the Company or of any third party.

100. The Directors may borrow or raise any such money as aforesaid
upon or by the Iissue or sale of any bonds, debentures, or
securities, and upon such terms as to time of repayment, rate of
interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper,
including a right for the holders of bonds, debentures, or
securities, to exchange the same for shares in the Company of any
class authorised to be issued.

101. Subject as aforesaid the Directors may secure or provide for
the payment of any moneys to be borrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or , operty of
the Company, both present and future, and upon any capital
remaining unpaid upon the shares of the Company whether called up
or not, or by any other security, and the Directors may confer upon
any mortgagees or persons in whom any debentures or security is
vested, such rights and powers as they think necessary or
expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys S50 borrowed or
raised, and confer upon the trustees or any received to be
appointed by them or by any debenture-holder such rights and
powers as the Directors may think necessary or expedient in relation
+o the undertaking or property of the Company, or the management
or the realisation thereof or the making, receiving, or enforcing of
Calls upon the Members in respect of unpaid capital, and otherwise,
and may make and issue debentures to trustees for the purpose of
further security, and any such trustees may be remunerated.

102. The Directors may give security for the payment ¢f any moneys
payable by the Company in like manner as for the payment of money
borrowed or raised, but in such case the amount shall for the
purposes of the above limitation be reckoned as part of the money
borrowed.

103, The Directors shall cause a proper register to be kept at the
office in accordance with Section 104 of the Act of all mortgages and
charges specifically affecting the property of the Company and all
floating charges on the undertaking of any property of the




Company, and shall duly comply with the requirements of the
Statutes in relation to the registration of mortgages and charges with
the Registrar of Companies and otherwise. The fee to be paid by
any person other than a creditor or Member of the Company for each
inspection of the register of mortgages to be kept under the Act
shall be the sum of 5p.

DISQUALIFICATION OF DIRECTORS
104, The office of a Director shall be vacated:-

(i} If not being a Managing Director or Executive Director
holding office as such for a fixed period he delivers to the Board or
to the Secretary a notice in writing of his resignation of his office of
Director.

(ii) !f he becomes prohibited from being a Director under
Section 188 of the Act.

(iii) |f he becomes bankrupt, or compounds with his creditors
generally,

(1v) If he becomes of unsound mind,

(v) If not having leave of absence from the Directors he or his
alternate (if any) fails to attend the meetings of the Directors for
six successive months unless prevented by illness, unavoidavlle
accident or other cause which may seem to the Directors to be
sufficient and the Directors resolve that his office be vacated.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

105. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business.
Unti! otherwise determined two Directors shall constitute a quorum.
Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a
second or casting vote. One Director may, and the Secretary shall
at the request of a Director, at any time summon a meeting of the
Directors. It shali not be necessary to give notice of a meeting of
the Directors to a Director who is not within the United Kingdom.

106. The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office, but if no such
Chairman is elected, or if at any meeting the Chairman is not
present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of
such meeting.

107. A meeting of the Directors for the time being at which a
gquorum is present shall be competent to exercise all or any of the
authorities, powers, and discretions, by or under these Articles for
the time being vested in or exercisable by the Directors generally.

108, A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of the Directors shall be
as effective for all purposes as a resolution of the Directors passed
at a meeting of the Directors duly convened and held, and may




consist of several documents in the like form each signed by one or
more of the Directors.

109, The Directors may delegate any of their powers to Committees
consisting of such Member or Members of their body as they think
fit.

110, All Committees shall in the exercize of the power delegated to
them, and in the transaction of business, conform to any mode of
proceedings and regulations whick may be prescribed by the
Directors and subject thereto may regulate their proceedings in the
same manner as the Directors may do.

111. The Directors shall cause minutes to be made of the following
matters, namely:-

(A) Of all appointments of officers, and Committees made by
the Directors, and of their salary or remuneration,

(B) Of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business transacted at
such meetings.

(C) Of all orders, resolutions and proceedinas of all General
Meetings and of the Directors and Committees of Directors.

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or by
the Chairman of the next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such minutes without
any further proof.

112, The Company shall keep a register of Directors' shareholdings
of its securities as required by the Statutes, which shall be kept at
the Office and shall be open to the inspection of any person entitled
under the Statutes to inspect the same between the hours of 10 a.m.
and noon on each day during which the same is open for inspection
pursuant to the Statutes. The said register shall also be produced
at the commencement of the Annual General Meeting in each year and
shall remain open and accessible during the continuance of the
meeting to any person attending the meeting.

113, All acts done by a meeting of the Directors, or of a Committee,
or by any person acting as a Directur, shall, notwithstanding that it
be afterwards discovered that there was some defect in the
appointment of any person or persons acting as aforesaid, or that
they or any of them were or was disqualified, or had in any way
vacated their or his office, be as valid as if every such person had
been duly appointed, and was duly qualified and had continued to be
a Director.

SECRETARY
114. The Secretary shall be appointed by the Directors.
115. A provision of the Statutes or these Articles requiring or

authorising a thing to be done by or to a Director and the
Secretary, shall not be satisfied by its being done by or to the same




person acting both as Director and i
Secretary, nd as, or in place of, the

PART V - RESERVES, DIVIDENDS, ACCOU
AUDIT, COMMO® SEAL, NOTICES UNTS,

RESERVES

116. The Directors may before recommending any dividends whether
preferentia[_or otherwise carry to reserve out of the profits of the
Compgqy {including any premiums received upon the issue of
securities or obligations of the Company) such sums as they think
proper. All sums standing to reserve may be applied from time to
tlme‘m th_e discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses or for equalising
dividends, or for repairing, improving or maintaining any of the
property of the Company or for such other purposes as the
Directors may think conducive to the objects of the Company or any
of them and pending such application may at the like discretion
either be employed in the business of the Company or be invested in
such Investments as the Directors think fit.  The Directors may
divide the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they
think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think it not
prudent to divide.

CIVIDENDS

117, The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and interests in the
profits, but no larger dividend shall be declared than is
recommended by the Directors.

118. No dividend shall bear interest as against the Company,

119. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of Calls shall be treated for the purposes of this Article as
paid up on the share. All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares dl‘xrfng 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 in whole or in part as from a particular date such
share shall rank for dividend accordingly.

120, In case several persons are registered as joint holders of any
share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such

share.

121. The Directors may from time to time declare and pay an interim
dividend to the Members.

122. No dividends shall be payable except out of profits,
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123. All dividends unclaimed for one year after having been declared
may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed,

124, Every dividend shall belong and be paid (subject to the
Company's lien) to those Members who shall be on the Register at
the date fixed by the Directors for the purpose of determining the
persons entitled to such dividend (whether the date of payment or
some other date) notwithstanding any subsequent transfer or
transmission of shares.

125, The Directors may deduct from the dividends payabie to any
Member all such sums as may be due from him to the Company on
account of Calls or otherwise.

126. The Company may remit any dividend by cheque, dividend
warrant, or money order, to be sent by post to the Members or
persons entitied thereto, and in case of joint holders, to the Member
whose name stands first in the Register, or to such person and
address as the holder or joint holders may direct, and the Company
shall not be responsible for any loss of any such cheque, warrant,
or order. Every such cheque, warrant, or order shall be made
payable to the order of the person to whom it is sent, or to such
person as the holder or joint holders may direct, and the payment of
the cheque, warrant, or order shall be a good discharge to the
Company.

127. Any Genera! Meeting declaring a dividend may direct payment of
such dividend wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other
company, and the Directors shall give effect to any such direction
provided that no such distribution shall be made unless recommended
by the Directors. Where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments may be made to any
Members upon the footing of the value so fixed, in order to adjust
the rights of all parties, and may vest any such specific assets in
trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Directors.

CAPITALISATION OF RESERVES

128. The Company in General Meeting may from time to time and at
any time pass a resolution to the effect that any sum for the time
being standing to the credit of any of the Company's reserve funds
or to the credit of the profit and loss account or of any capital
redemption reserve fund or share premium account be capitalised and
that accordingly such sum be appropriated to the Members in
accordance with their rights and interests in the profits or otherwise
as may be agreed on the footing that the Members become entitled
thereto as capital and that all or any part of such capitalised fund
be applied in payment in full of any shares or (in the case of sums
not arising from any capital redemption reserve fund or share
premium account) debentures of the Company, and that such shares
or debentures be distributed among the Members in accordance with
their rights and interests in the profits or otherwise as aforesaid.
When such resolution has been passed on any occasion the Directors




rnay‘allot and issue the shares or debentures therein referred to
credited as fully paid up to the Members according to their rights
and interests in the profits or otherwise as aforesaid, with full
power to make such provision by the issue of fractional certificates
or otherwise as they think expedient for the case of fractions.
Prior to such allotment the Directors may authorise any person to
enter into an agreement on behalf of the Member vith the Company
providing for the allotment to the Members of su.,. shares credited

as fully paid up, and any agreement made under any such authority
shall be effective,

ACCOUNTS

129. The Directors shall cause to be kept proper books of account
(being such books as are necessary to give a true and fair view of
the state of the Company's affairs and to explain its transactions)
with respect to:-

(A) Ail sums of money received and expended by the Company,
and the matters in respect of which the receipt and expenditure take
place.

(B) Al sales and purchase of goods by the Company.
(C) The assets and liabilities of the Company.

The books of account shall be kept at the Office or (subject to the
provisions of Section 147 of the Act) at such other place or places
as the Directors think fit.

130. The Directors shall from time to time determine whether and to
what extent and at what time and places, and under what conditions
or regulations the accounts and books of the Company, or any of
them shall be open to the inspection of the Members, and no Member
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting. The Register shall
be open for inspection by any Member or other person entitled to
inspect the same, and any person other than a Member inspecting
the same shall pay a fee of 5p.

131. The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to
be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as
are referred to in those sections.

132. A printed copy of every profit and loss account and balance
sheet, including all documents required by law to be annexed to the
balance sheet, which is to be laid before the Company in General
Meeting, together with a copy of the Auditors' report, shall (in
accordance with and subject as provided by Section 158 of the Act)
not less than 21 clear days before the date of the meeting be sent to
every Member (whether he is or is not entitled to receive notices of
Genera! Meetings of the Company) and every holder of debentures of
the ~ompany (whether he is or is not so entitled) and the auditors
and all other persons, being persons so entitled, and three copies of
these documents shail at the same time be forwarded to the Secretary
of the Share and Loan Department, The Stock Exchange, London and
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to the Secretary or other appropriate officer of any other Stock
Exchange in the United Kingdom on which any of the share capital
or securities of the Company is or are for the time being quoted or
the subject of permission to deal.

AUDIT

133. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

COMMON SEAL

134, The Directors shall forthwith provide a Common Seal for the
Company, and they shall have power from time to time to destroy the
same and substitute a new seal in lieu thereof.

135. The Common Seal of the Company shall be deposited at the
Office and shall never be affixed to any document except by the
authority of a resolution of the Directors and subject as in this
Article provided two Directors or one Director and the Secretary
shall sign autographically every instrument io which the Common Seal
shall be affixed and in favour of any purchaser or person bona fide
dealing with the Company, such signatures shall be conclusive
evidence of the fact that the Common Seal has been properly affixed,
Notwithstanding the foregoing provisions of this Article any
Certificate for Shares, Stock or Debenture or Loan Stock {except
where the Trust Deed constituting any Debenture Stock or Loan
Stock provides to the contrary) or rerresenting any other form of
security of the Company to which the Common Seal of the Company
is required to be affixed shall be signed autographically by one
Director and the Secretary. Provided that such Certificates need
not be signed by any persons if the method or system for affixing
the seal therete shall be controlled by (or the Certificates shall have
been approved for sealing by) the Auditors, Transfer Auditors, or
Bankers of the Company.

136. The Company may exercise the j.owers conferred by Section 35
of the Act with regard to having an official Seal for use abroad, and
such powers shall be vested in the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

137. The Directors may draw, make, accept, or endorse, or
authorise any other person or persons to draw, make, accept, or
endorse any clieques, bills of exchange, promissory notes or other
negotiable  instruments, provided that every cheque, bill of
exchange, promissory note or other negotiable instrument drawn,
made or accepted shall be signed by such perscns or person as the
Directors may appoint for the purpose,

NOTICES

138. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid
letter addressed to such Member at his registered place of address,
or at any other address in the United Kingdom which the Member
shall have in writing given to the Company as his address for
service.



139. A Member whose registered place of address shall not be in the
United Kingdom, and who shall not have given to lhe Compiny an
address for service of notices in the United Kingdom, shall not be
entitled to receive any notices whatsoever, but the Directors may, if
they think proper, serve any notice upon such Member in nianner
above mentioned,

140, A notice or other document addressed to a Membher at his
registered piace of address or address for service in the United
Kingdom shall, if served by post, be deemed to have been served at
the latest within 24 hours after the same sha!l have been posted,
and in proving such service it shall be sufficient to prove that the
letter containing the same was properly addressed and put into a
post office,

141, All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the Register, and
notice so given shall be sufficient notice to all the holders of such
share,

142, Service of a notice at the registered place of address or the
address for service in the United Kingdom of any person whaose name
remains registered as the holder or joint hoider of any share, shall
notwithstanding the death of such person and whether or not the
Company have notice of his decease be deemed to be sufficient notice
to his executors or administrators, and to the survivor or survivors
of the joint holders, and to all other persons entitled to such share.

DIVISION OF ASSETS IN SPECIE

143, The Liquidator on any winding-up of the Company (whether
voluntary or under supervision or compulsory} may, with the
authority of an Extraordinary Resolution, divide among the Members
"1 wind the whole or any part of the assets of the Company and
. “s.¢her or not the assets shall consist of property of one kind, or
shal! consist of properties of different kinds, and for such purpose
may set such value as he deems fair upon any one or more class or
classes of property, and may determine how such division shall be
carried out as between Members or classes of Members but so that if
any such division shall be otherwise than in accordance with the
existing rights of the Members, every Member shaii have the same
right of dissent and other ancillary rights as if such resolution were
a Special Resojution passed in accordance with Section 287 of the
Act,

INDEMNITY

144, Every Director, Managing Director, Agent, Auditor, Secretary
and other Officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him as such Directes, Managing Director, Agent,
Auditor, Secretary or other Officer in defending any proceedings,
whether civi! or crimbial, in which judgement is given in his favour
or in which he is acquitted or in connection with any application
under Section 848 of the Act in which relief is granted to him by the

Court,




OVERRIDING PROVISIONS

145, 'Whenever Lloyds Bank Plc (hereinafter called "the Parent
Company") or any subsidiary of the Parent Company shall be the
holder of not less than 90 per cent. of the issued Ordinary Shares
the Jjollowing provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other
provisions of these Articles:-

(A) The Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appointed but so that in the case of a Managing
Director his removal from office shall be deemed an act of the
Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the
Company.

(B) No unissued shares shall be issued or agreed to be issued
or put under option without the consent of the Parent Company.

(C) Any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for this purpose.
No person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any
way restricied hereunder or as to whether any requisite consent of
the Parent Company has been obtained and no obligation incurred or
security given or transzction effected by the Company to or with
any third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligation
or the giving of such security or the effecting of such transactiun
was in excess of the powers of the Directors.

A m_m_lmm
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LLOYDS LEASING DEVELOPMENTS LIMITED

(As altered by Special Resolution passed on the 7th day of March
1985)

1. *The name of the Company is "LLOYDS LEASING DEVELOPMENTS
LIMITED"Y,

2. The registered office of the Company will be situate in. England.
3. The objects for which the Company is established are:-

, (A) To carry on the business of a Property investment
Company and for that purpose to acquire by purchase, lease,
exchange or otherwise and hold by way of investment land, buildings
and immoveable property of any tenure or description in any part of
the United Kingdom and any rights over or connected with land and
any estate or interest therein.

(B) To sell, dispose of or in any way realise any investments
for the time being of the Company as may be deemed expedient but
so that nothing herein contained shall authorise the Company to
carry on the business of dealing In property and so that ali
appreciations or surpluses realised upon or derived from the sale or
other realisation of investments shall be applied to capital purposes
only and shall not be rigarded or treated as profits of the Company
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available for distribution as a dividend.

(C) To manage any property acquired by the Company and to
collect and receive the income therefrom and to provide such
services to tenants and other occupiers as shall from time to time be
deemed expedient.

(D) To grant leases, licences, easements and other rights over
investments of the Company or any part thereof on such terms as
may be thought fit,

(E) 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, concessions, patents,
'{/ N
*The name of the Company was, on the 2Znd day of Apr
changed from "MAJORPACE LIMITED" . opuirsiy £ & Sy
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patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connecticn with
the Company's business or any branch or department thereof,

(F) 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 of the
above.

(G) To borrow or raise or secure the payment of money 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 become a member of any building society.

(H) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or 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, (sowers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by a
trust deed or other assurances.

(1} 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 af the Company or of
its customers or other persons or corporations having dealings with
the Company, or in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

{J) To receive money or; deposit or loan upon such terms as
the Company may approve, and to guarantee the obligations and
contracts of customers and others,

(K} To iend 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, direct or indirect, for
giving any such guarantee, to guarantee either by personal covenant
or by mortgaging or charging all or any part of the undertaking,
proparty 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 stecks,
shares or other securities of any company, firm or person zand in
particular (but without limiting the generality of the foregoing) any
company which is for the time being the Company's Holding or
Subsidiary Company as defined by Section 154 of the Companizs Act,
1948, or otherwise associated with the Company in business and
whether or not this Company receives directly or indirectly any
consideration or advantage therefrom,

(L) To establish and maintain or procur: ‘he establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the



e Lo ReR s PR

o o mar o il M - = e e g R

e —en ot e

giving of donations, gratuities, pensions, allowances, or emoluments
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 as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company or 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 dependents of any
such persons, and also to establish and subsidise or subscribe to
any institutions, associations, clubs or funds c.irulated to be for the
benefit of or to advance the interests and wel® :<ing 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 do any of the matters

aforesaid either alone or in conjunction with any such other company
as aforesaid.

(M} 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 generally on such terms as
the Company may determine.

(N) To accept payment for any property or rights sold or
otherwise 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, wvoting or otherwise, or in debentures or mortgage
debentures or dekenture stock, mortgages or other securities of any
company r corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(0) 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 and to
subsidise or otherwise assist any such company.

(P} To establish or promote or concur in establishing or
promoting any other company whose objects 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 pavment of dividends, interest
or capital of any shares, stock or securities issued by or any other
obligations of any such company.



(Q) To purchase or otherwise acquire and undertake all or any
part ¢f the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is suthorised to carry on,

(R) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.

(S) To invest and deal with the moneys of the Company not
immediately regquired for the purposes of its business in or upon
such investments or securities and in such manner as may from time
to time be determined.

(T) 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.

(U) To subscribe or guarantee money for or organise or assist
any national, local, charitable, benevolent, public, general or useful
object, or for any exhibition or for any purpose which may be
considered likely directly or indirectly to further the objects of the
Company or the interests of its members.

{(v'3 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) for the time being
required by law,

(W) 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 or otherwise.

(X) To do atl such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (except
only if and so far as otherwise expressly provided in any
paragraphs} shall be separate and distinct objects of the Company
and shall not be in anywise limited by reference to any other
paragraph or the name of the Company.

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100
shares of £1 each.
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COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

LLOYDS LEASING DEVELOPMENTS LIMITED

(Adopted by Special Resolution passed on the 7th day of March 1985)
PART 1 - PRELIMINARY

1. The headings hereto shall not affect the construction hereof,
and In these Articles unless there be something in the subject or
context inconsistent therewith:-

"The Act'" means the Companies Act, 1948,

"The Statutes" means the Companies Acts 1948 to 1981, and
every statutory modification or re-enactment thereof for the time
being in force.

"These Articles"” means these Articles of Association or other
the Articles of Association of the Company from time to time in
force.

"The Directors" means the Directors of the Company for the
time being.

"The Office’ means the registered office for the time being of
the Company.

"The Register" means the Register of Members to be kept
pursuant to Section 110 of the Act,

"Month" means calendar month,

"Dividend" includes bonus.

"Paid up" includes credited as paid up.

"Secretary" includes an assistant or deputy secretary, and any
person appointed by the Directors to perform the duties of the

Secretary.,

"The United Kingdom" means Great Britain and Northern
Ireland.

"In writing" and "written" include printing, tithography, and
other modes of representing and reproducing words in a visible
form,

Words importing the singular number only include the plural
number and vice versa.



Words importing the masculine gender only include the feminine
gender.

Words importing persons inciude corporations.

Words and expressions defined in the Statutes have the same
meanings in these Articles,

2. None of the regulations ccntained in Table A in the First
Schedule to the Act (as amended by the Companies Acts 1967 to
1981) shail apply to the Company except so far as embodied in any
of the following Articles, which shall be the regulations for the
management of the Company,

3. The Company is a private company and accordingly

(A) the right to transfer shares is restricted Iin manner
hereinafter prescribed;

(B) the number of Members of the Company (exclusive of
persons who are in the employment of the Company and of persons
who having been formerly in the employment of the Company were
while in such employment and have continued after the determination
of such employment to be members of the Company) is limited to
fifty. Provided that where two or more persons hold one or more
shares in the Company jointly they shall for the purpose of this
regulation be treated as a single Member;

(C) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited;

(D) the Company shall not have power to issue share warrants
to bearer,

4, The Company shall not give, whether directly or indirectly and
whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in
connection with a purchase of subscription made or to be made by
any person of or for any shares in the Company or in its holding
company (if any), nor shall the Company make a loan for any
purpose whatsoever on the security of its shares or those of its
holding company (if any), but nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54(1) of the Act.

5. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, at a rate not exceeding
the rate of 10 per cent, of the price at which the shares are
issued, and such commission may be satisfied in shares of the
Company partly or fully paid up. The Company may alsc on any
issue of shares pay such brokerage as may be lawful.

PART 1l - DISTRIBUTION OF THE CAPITAL OF THE COMPANY
SHARES

6. The present share capital of the Company is £100 divided into
100 Ordinary Shares of £1 each.



7. All shares for the time being created and unissued shall be
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons (including any Directors) on
such terms and conditions and at such time or times as the Directors
may think fit, and with fuli power for the Directors to give to any
person (including any Director) the call on any shares, ejther at par
or at a premium, and for such time and for such consideration as
the Directors may think fit,

8. As regards all allotments from time to time made, the Directors
shall duly comply with Section 52 of the Act.

9. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
Calls to be paid and the time of payment of such Calls,

10. If by the conditions of allotment of any share the whole or part
of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company by
the person who for the time being shall be the registered holder of
the share,

11. The joint holders of a share shall be severally as well as jointly
liable for payment of all instalments and Calls in respect of such
share, and any one of such persons may give effectual receipts for
any return of capital payable in respect of such share,

12. Save as herein otherwise provided or as by the Statutes
otherwise required the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and
accordingly shall not except as ordered by a Court of competent
jurisdiction or by law required be bound to recognise any equitable,
contingent, future, partial or other claim to er interest in any share
on the part of any other persai

CERTIFICATES

13. The certificates of title to shares shall be issued under the
Common Seal of the Company.

14, Every Member shall be entitled without payment to one
certificate for all the shares registered in his name, or in the case
of shares of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and where
a Member transfers part of the shares of any class registered in his
name he shall be entitled without payment to one certificate for the
balarice of shares retained by him and registered in his name.
Every such certificate of shares shall specify the number and class
and the denoting numbers (if any) of the shares in respect of which
it is issued and the amount paid up thereon. The Directors shall
duly comply with the provisions of Section 80 of the Act as to the
time for delivery of certificates. 1f any Member shall require
additiona! certificates he shall pay for each additiona! certificate such
sum not exceeding 5p as the Directors shall determine,

15, If any certificate be worn out or defaced then upon delivery
thereof to the Directors they may order the same to be cancelled,
and may issue a new certificate in lieu thereof, and if any certificate
be lost or destroyed, then, upon proof thereof to the satisfaction of



the Directors and on such Indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu
thereof shall be given to the party entitied to such Inst or destroyed
certificate,

16. For every certificate issued under the last preceding Article,
there shall be paid to the Company the sum of 5p or such smaller
sum as the Directors may determine, together with the costs of the
sald Indemnity and security,

17. The certificates of shares registered in the names of two or
more persons shall be delivered to the person first named on the
Register in respect of such shares,

CALLS ON SHARES

18. The Directors may from time to time make such Calls as they
think fit upon the Members in respect of all moneys unpaid on the
shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, and each Member shall
pay the amount of each Call so made on him to the person and at the
time and place appointed by the Directors.

19. A Call may be made payable by instalments, a date fixed for
payment may be posiponed and a Call may be wholly or in part
revoked.

20. A Call shall be deemed to have been made at the time when the
resolution of the Directors authorising such Call was passed,

21. If by the terms of any prospectus or by the conditions of issue
any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a Call duly made
by the Directors of which due notice had been given,

22, If the sum payable in respect of any Call or instalment be not
paid on or before the day appointed for payment thereof, the holder
for tre time being of the share in respect of which the Call shall
have been made, or the instalment shall be due, shall pay interest
for the same at such rate not exceeding 10 per cent. per annum as
the Directors shall from time to time determine, from the time
appointed for payment thereof until the actual payment thereof, and
shall not receive any dividend in respect of the amount unpaid.

23, The Directors may, If they think fit, receive from any Member
willing to advance the same ali or any part of the money unpaid
upon the shares held by him beyond the sums actually called up;
and upon the money paid in advance, or so much thereof as from
time to time oxceeds the amount of the Calls then made upon the
shares in respect of which such advance shall have been made, the
Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by Ordinary Resolution, 6 per cent.
per annum) as the Member paying such sum in advance and the
Directors agree upon.

FORFEITURE AND LIEN

2k, If any Member fails to pay any Call or instalment on or before
the day appointed for the payment of the same, the Directors may at



any tiine thereafter during such time as the Call or instalment or any
part thereof remains unpaid, serve a notice on such Member
requiring him to pay the same together with any interest that may
have accrued and ail expenses incurred by the Company by reason
of such non-payment.

25, The notice shall name a day (not being less than 14 days from
the date of the notice) and a place on and at which such Call or
instalment and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the shares in
respect of which the Cal!ll was made or instalment is payable will be
liable to be forfeited.

26. If the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall have
been given may at any time thereafter, and before payment of all
Calls or instalments, interest and expenses due in respect thereof,
be forfeited by a resviution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

27, Any share so forfeited shall be deemed to be the property of
the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit, and either
with or without any past or accruing dividends, and in the case of
re-allotment, with or without any meney paid thereon by the former
holder being credited as paid up thereon.

28, The Directors may at any time, before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of, annu! the
forfeiture upon such conditions as they think fit.

29. Any Member whose shares have been forfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to the
Company all Calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of forfeiture, together with
interest thereon, from the time of forfeiture until payment, at the
rate of 10 per cent. per annum, and the Directors may enforce
payment thereof if they think fit.

30. The Company shall have a first and paramount lien upon al! the
shares other than fully paid-up shares registered in the name of
each Member (whether solely or jointly with other persons) for his
debts, liabiiities and engagements, solely or jointly with any other
person to or with the Company, whether the period for payment,
fulfilment, or discharge thereof shall have actually arrived or not.
Any such lien shall apply to all dividends from time to time declared
in respect of such shares. Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the Company's
lien, if any, on such share,

31. For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto, in such manner as they think fit, but no
such sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall havs
been served on such Member, his executors or administrators, and
default shall have been made by him or them in the payment,
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fulfilment, or discharge of such debts, liabilities, or engagements for
seven days after such notice.

32, The net proceeds of any such sale shall be applicable in or
towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable. The residue, if any, shall
(subject to a like lien for sums not presently payabie as existed
upon the shares before the sale) be paid to the Member or the
person (if any) entitled by transmission to the shares.

33. Upon any sale or re-ailotment after forfeiture or upon any sale
for enforcing any lien in purported exercise of the powers
hereinbefore given, the Directors may in the case of a sale nominate
some person to execute a transfer of the shares sold in the name
and on behalf of the registered holder or his executors or
administrators and entered in the Register in respect of the shares
sold or re-aliotted, and the purchaser or allottee shall not be bound
to see to the regularity of the proceedings or to the application of
the purchase or subscription money, and after his name has been
entered in the Register in respect of such shares the validity of the
sale or forfeiture shall not be impeached by any person and the
remedy of any person aggrieved by the sale or forfeiture shall be in
damages only and against the Company exclusively,

TRANSFER OF SHARES

34, The instrument of tran.fer of any share in the Company shall
be in the usual common form or in such other form as shall be
approved by the Directors, and shall be signed by or on behalf of
the transferor and the transferee, and the transferor shall be
deemed to remain the holder of such share until the name of the
transferee is entered in the Register in respect thereof, and when
registered the instrument of transfer shall be retained by the
Company.

35, 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.

36. Every instrument of transfer must be left at the Office, or at
such other place as the Directors may from time to time determine,
to be registered, accompanied by the certificate of the shares
comprised therein, and such evidence as the Directors may
reasonably require to prove the title of the transferor, and the due
exccution by him of the transfer, and thereupon the Directors,
subject to the power vested in them by the last preceding Article,
shall register the transferee as a Shareholder.

37. The transfer books and the Register and any Register of
holders of debentures of the Company may be closed at such time or
times as the Directors shall deem expedient so that the same be not
closed for any greater period in the whole than 30 days in the vyear,

TRANSMISSION OF SHARES

38. The executors or administrators of a deceased Member {not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title o shares held by
him alone; but in the case of shares held by more than one person,



the survivor or survivors only shall be recognised by the Company
as being entitled to such shares, :

39. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member may, upon such evidence being
produced as may be required by the Dirsctors, either be registered
as a Member ({in respect of which registration the Company may
require payment of such fee not exceeding 124p as the Directors may
from time to time determine) or, without being so registered, execute
a transfer to some other person who shall be registered as a
transferee of such share; but the Directors shall in either case
have the like power of declining or refusing to register such
transfer as is provided with respect to ordinary transfers,

40. Any person decoming entitled to a share in consequence of the
death or bankruptcy of any Member shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
unless and until he is registered as a Member in respect of the
share, be entitled in respect of it to receive notices of or to
exercise any rights conferred by membership in relation to meetings
of the Company,

CONSOLIDATION AND SUB-DIVISION OF SHARES

81, The Company may by Ordinary Resolution consolidate its
shares, or any of them, into shares of a larger amount.

42. The Company may by Special Resolution subdivide its shares,
or any of them, into shares of g smaller amount, and may by such
resolution determine that, as between the holders of the shares
resulting from such subdivision, one or more of such shares shall
have some preference or special advantage as regards dividend,
capital, voting or otherwise over Or as compared with the other or
others,

consolidation of shares Members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fracticns as they shall determine and in particular may sell

the Members entitled to such shares in due proportions the net
proceeds of the sale thereof. For the Purpose of giving effect to
any such sale the Directors may nominate some person to execute a

such transfer and he shail not be bound to see to the application of
the purchase money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the
sale,

CONVERSION OF SHARES INTO STOCK

44, The Company may by Ordinary Resolution convert any fully
paid up shares into stock of the same class as the shares which shall
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be so converted, and reconvert such stock into fully paid up shares
of the same class and of any denomination.

45, When any shares have been converted intc stock, the several
holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any
shares in the capital of the Company may be transferred, or as near
thereto as circumstances admit, but the Directers may from time to
time fix the minimum amount of stock transferable (which minimum
shall not exceed the nominal amount of the shares from which the
stock arose), and direct that fractions of that minimum shall %ot be
transferred, but with power at their discretion te waive such rules
in any particular case,

46. The severa! holders of such stock shall be entitled to
participate in the dividends and profits of the Cotnpany according to
the class of stock and the amount of their respective interests in
such stock, and such interests shall, in proportion to the amount
thereof, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at meetings of
the Company and for other purposes as would have been conferred
by shares of the same class of equal amount in the capital of the
Company, but s¢ that none of such privileges or advantages, except
the participation in the dividends and profits of the Company and in
the assets of the Company on a winding up shall be conferred by
any such amounts of stock as would not, if existing in shares, have
conferred such privileges or advantages.

47. All such provisions of these Articles relating to shares as are
applicable to fully paid~up shares shall apply to stock, and in all
such provisions, the words "share" and "shareholder” shall include
"stock" and "stockholder". No such conversion shal} affect or
prejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

48. Thke Company may, from time to time, by Ordinary Resolution,
increase the capital by the creation of new shares, such increase to
be of such aggregate amount and to be divided into shares of such
respective amounts as the resolution may prescribe. Subject to such
privileges, priorities, or conditions as are or may be attached
thereto, all new shares shall be subject to the same provisions in all
respects as if they had been part of the original capital,

49. Any new shares in the capital of the Company may be issued
with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponement of dividends
or in the distribution of assets, and with or subject to such
preferential or limited or qualified right of voting at Ceneral
Meetings as the Company may from time to time by Ordinary
Resolution determing, or, if no such determination be made, as the
Directors shall determine, but so that the preferential or special
rights attached to any issued shares as a class shall not be varied
except with the consent of the holders thereof duly given under the
provisions of these Articles, Any Preference Share may, with the
sanction of a Special Resolution, be issued on the terms that it is,
or at the option of the Company Is liable to be, redgemed.



50. The Company may from time to time by Special Resoluticn
reduce its share capital, any capital redemption reserve fund and
any share premium account in any manner authorised by law. The
Company may also by Ordinary Resolution cancel any shares not
taken or agreed to be taken by any person.

PART 111 - GENERAL MEETINGS

51, The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year, ancd not more than 15 months shall elapse between the date of
one Annual General Meeting and the next: Provided that so long as
the Company holds its first Annual General Meeting within 18 menths
after its incorporation, it need not hold it in the year of its
incorporation or in the following year. Annual General Meetings

shall be held at such time and place as may be determined by the
Directors.,

52. All General Meetings of the Company other than the Annual
General Meeting shall be called Extraordinary General Meetings.

53. The Directors may, whenever they think fit, convene an
Extracrdinary General Meeting of the Company, and Extraordinary
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by the
Statutes. Any meeting convened under this Article by
requisitionists shall be convened in the same manner as nearly as

possible as that in which Meetings are to be convened by the
Directors,

54, An Annual General Meeting and a meeting called for the passing
of a Special Resolution shall be called by 21 clear days’' notice in
writing at the least, and a General Meeting of the Company other
than an Annual General Meeting or a meeting for the passing of a
Special Resolution shall be called by 14 clear days' notice in writing
at the least. The notice shall specify the place, the day and hour
ot meeting, and in case of special business the 3jeneral nature of
such business, and shall be given to the Members subject as and in
manner herein mentioned to the Directors and to the Auditors. A
notice calling an Annual General Meeting shall specify the meeting as
such.

55. A General Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the immediately preceding
Article, be deemed to have been duly called if it is so agreed by
such Members as are prescribed in that beha!f by the Statutes.

56. In every notice calling a meeting of the Company or any class
of the Members of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is
entitled to appoint one or more proxies to attend and vote instead of
him and that a proxy need not also be a Member.

57. The accidental omission to send a notice to or the non-receipt
of any notice by any Member or the Auditors shall not invalidate the
proceedings at any General Meeting.

58. The business of an Annual General Meeting shall be to receive
and consider the profit and loss account, the balance sheet and
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reports of the Directors and of the Auditors, and the documents
required by law to be annexed to the Balance Sheet, to elect
Directors and Officers ceasing to hold office pursuant to Article 87
and to fix the remuneration of the Directors if required, to declare
dividends, to appoint or re-appoint and fix the remuneration of the
Auditors, and to transact any business brought before the Meeting
by the Directors' réeport and any other business which under these
Articles ought to be transacted at an Annual General Meeting. Al
other business transacted at an Annual General Meeting and all
business transacted at an Extraordinary General Meeting shall be
deemed special,

59, Where by any provision contained in the Statutes special notice
is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than 28 days (or such shorter period as the
Statutes permit) before the meeting at which it is moved, and the
Company shall give to its Members, subject as in these Articles
provided, notice of any such resolution as provided by the Statutes.

60. For all purposes the quorum for a Ceneral Meeting shall be not
less than two Members present in person,

61. No business shali be transacted at any General Meeting unless
the quorum requisite shall be present when the meeting proceeds to
business,

62. If within half an hour from the time appointed for the meeting a
quorum be not present, the mecting, if convened by or upon the
requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such time and place as the Chairman shall
appoint. At any such adjourned meeting, the Members present and
entitled to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at the
meeting from which the adjournment took place,

minutes after the time appointed for holding the meeting, or be
unwilling to act, the Directors present shall select one of their
number to be Chairman, and that failing, the Members present and
entitled to vote shall choose someone of their number to be
Chairman,

64, The Chairman may, with the consent of the meeting {and shall,
if so directed by the meeting) adjourn any meeting from time to time
and from place to place, and without such consent he may adjourn
any meeting at which a proposal of importance is made for the
consideration whereof in his judgement (which shall not be
challenged) a larger attendance of Members is desirable. No
business shall be transacted at any adjourned meeting other than the
business left unfirished at the meeting from which the adjournment
took place. :

65, Whenever a meeting is adjourned for 14 days or more, seven
clear days' notice in writing at the least specifying the place, the
day and hour of the adjourned meeting shall be given to the
Members subject as and in manner herein mentioned, and to the
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Auditors, but it shall not be necessary to specify in such notice the
nature of the business %o be transacted at the adjourned meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment,

66. At any General Meeting, a resolution put to the vote of the
meetling shali be decided by 2 show of hands unless (before, or upon
the deciaration of the result of, the show of hands) a poli be duly
demandrd, in accordance with the provisions of these Articles, and
unless a poll be so demanded a declaration by the Chairman that the
resolution has been carried, or carried by a pa-ticular majority, or
lost or not carried by a particular majority, and an entry to that
effect in the book cantaining the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of
the number or propoertion of the votes recorded in favour of or

67. The Chairman of a Meeting shall have a second or casting vote
at General Meetings.

68. A poll may be demanded upon any question by the Chairman or
by not less than five members present in person or by proxy and
entitled to vote or by a Member or Members representing not less
than one-tenth of the total voting rights of all the Members having
the right to vote at the meeting or by z Member or Members holding
shares conferring » right to vote at the meeting, being shares on
which an agdregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that

69. A valid instrument appointing a proxy shall be decmed to confer
authority to demand or join in demanding a poll, and for the
purposes cf the immediately preceding Article a demand by a proxy
for a Member or other person entitled to vote shall be deemed to be
a demand by that Member or other person.

70. Subject to the provisions of the next succeeding Article hereof,
if 2 poll is demanded as aforesaid it shall be taken in such manner
and at such time and place as the Chairman of the meeting directs,
and either at once, or after an interval or adjournment {but not
more than 30 days after the date of the meeting or adjourned
meeting at which the poll was demanded), and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll
was demanded, The demand of a poll may be withdrawn. No notice
need be given of a poll not taken immediately,

71. Any poll duly demanded on the election of a Chairman of a
meeting or en any question of adjournment shall be taken at the
meeting and without adjournment.

72. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTING

73. Subject to any special terms as to voting upon which any
shares may have been issued, or may for the time being be held,
every Member present in person shall upon a show of hands have



Member Present in person or b
: Y Proxy shall
Upon a polt haye one vote for every £1 in nominaj amount yof the

: M. Any corporation holding shares conferring the
g'c%ht tg ‘{fgte_may by resolution of its directors, or other governing

Y authorise " gycp PErson  as it thinks  fit to act as its
Fepresentative at any General Meeting of the Company or at any
meeting of holders of any class of shares of the Company and such
representive shal) be entitleq to exercise the same powers on behalf

oczmssac:y.corporation as if it were an individual shareholder of the

7'4. if two or more persons are jointly entitied to shares for the

confern_ng a right to vote, any one of such persons may
vote sit any meeting, either personally or by proxy, in respect
thereqr as If he were solely entitled thereto, and if more than ohe of
such joint holders be present at any meeting, either personally or
by proxy, the Member whogse nName stands first on the Register as

one of the holders of such shares, and no other, shall be entitled to
vote in respect of the same,

75. No Member shall be entitled to be present or to vote at any
General Meeting or upon any poil, or to exercise any privilege as a
Member, unless all Calls or other moneys due and payable in respect
of any share of which he is the holder have been paid,

76, On a poll votes may be given personally or by proxy. The
instrument appointing a proxy shall be in writing in the usual form,
or such other form as shal] be approved by the Directors, under the
hand of the appointor or his duly constituted attorney; or if such
appointor is a corporation, under its Common Seal or the hand and
seal of jts attorney. A proxy need not be a Member of the
Company.

77, The instrument appointing a proxy, trgether with the power of
attorney (if any) under which it is signed, or a notarially certified
or office copy thereof, shall be deposited at the Office or at such
other place within the United Kingdom as is specified. for that
purpose in any instrument of proxy sent by the Company in relation
t0 the meeting, not less than 48 hours before the time for helding
the meeting or adjourned meeting at which the person named in such
instrument proposes to vote and in default such instrument shall not

be treated as valid.

78. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the pPrevious death of the
principal or revocation of the proxy or transfer of _the_sharﬁ_ in
respect of which the vote is given, provided no mt:matloq in writing
of the death, revocation or transfer shall h'ave been_recewed at :che
Office before the time for holding the meeting or adjourned meeting

at which such vote is given,

VARIATION OF RIGHTS

i e capital is divided into different classes of

Zgérefsf aa;;t (?rm:-;ng;mgf 1?he rizhts or privileges attached to any ciass
ubject to the provisions of Section 72 of the Act, be varied or

méiy, St dj either with the consent In writing of the holders of at
iy -fourths of the nominal amount of the Issued shares of
iﬁﬁtc{t;srseirowith the sanction of an Extraordinary Resolution passed



Ing ith the shares of any class carrying preferential
or special rights shat| not (unless otherwise expresglygpgovided by
€ conditions of isgye of such last mentioned

lation of the rights of such shares.

80, . . .
; oﬁ'\’,’én;"je;’r’:g for the Purpose of the last preceding Artlclg shall

the same way as an Extraordinar i
" y General Meecting of the Company
provided that no Member, not being a Directo:, shall be entitled 1o

any Member present in person or by proxy and entitled to vote at
the meecting,

PART IV - DIRECTORS AND OTHER OFFICERS
DIRECTORS

81. The number of Directors shall not be less than two but the
continuing Directors may act notwithstanding any vacancy in their
body, provided that if the number of the Directors be less than the
prescribed minimum the remaining Director or Directors shall
furthwith appoint an additional Director or additional Directors to
make up such minimum or shall convene a Genera! Meeting of the
Company for the purpose of making such appointment. If there be
no Director or Directors able or willing to act then any two
Shareholders may summon a General Meeting for the purpose of
appointing Directors. Any additional Director so appointed shall
(subject to the provisions of Section 184 of the Act and these
Articles) hold office only until the dissolution of the Annual Ceneral
Meeting of the Company next following such appointment. The first
Directors shall be appointed in writing by the subscribers to the
Memorandum of Association.

82. The Directors shall receive by way of remuneration.such sum
(if any} as the Company in General Meeting may from time to time
determine. Such remuneration shall be divided among trlem in such
proportions and manner as the Directors may determine and in

default of determination equally.

i s shall be entitled to be repaid all reasor_mable
335ve;ll-i':1(;,orl1';i§}0;nd other expenses incurred by them respectively
in or about the performance of their duties as Directors including
any expense incurred in attending Meetings of the Board or of
Committees of the Board or GCeneral Meetings and |f in the opinion of
the Directors it is desirable that any of their number shm.;lfd an::e
any special journeys or perform any special services on behalf o tide
Company or its business, such Director or Directors may:c be pah
such reasonable additional remuneration and expenses therefor as the

Directors may from time to time determine,



84, A Director shaj not b i
' e e
Company to qualify him as g Dirf;;gg:ed to hold any shares of the

g?}éakAa?I;?ft%re shall be entitled to receive notice of and attend and
neral Meetings of the Company and at all separate

General Mestj
of the Comg;lr?gs of the holders of any class of shares in the capltal

86. No person shall pe or heco i i
, c=come Incapable of being appointed a
Director by Ir;eason of his having attained the age of 7(? orpany cther

Articles any Director so appointed shall hold office only until the
dissolution of the Annual General Meeting of the Company next

following such appointment unless he is re-elected during such
Meeting.

ALTERNATE DIRECTORS

88. Any Director may by writing under his hand appoint (1) any
other Director, or (2) any other person who is approved by the
Board of Directors as hereinafter provided to be his alternate: and
every such alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served
on him) be entitled to receive notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing him,
to attend and vote at Meetings of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director appointing
him: Provided always that no appointment of a person other than a
Director shall be operative unless and until the approval of the
Board of Directors by a majority consisting of two-thirds of the
whole Board shali have been given and entered in the Directors'
Minute Book. A Director may at any time revoke the appointment of
an alternate appointed by him, and subject to such approval as
aforesaid where requisite appoint another person in his place, and if
a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine.
The appointment of an alternate Director shall cease and determine
on the happening of any event which if he were a Director, would
render him legally disqualified from acting as a Director or if he has
a receiving order made against him or if he compounds with his
creditors generally or if he becomes of unsound mind. An aiternate
Director need not hold a share qualification and shall not he counted
in reckoning the maximum number of D:rectors.alic\}wed by the
Articles of Association for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for
each Director for whom he acts as alternate but he shall count as
only one for the purpose of determining whether a quorum be

present,

i as an alternate Director shall be an officer
Every person agt‘;"}?all alone be responsible to the Company for
he shall not be deemed to be the

89,
of the Company, an
his own acts and defaults, and



agent of i

agy such (:l.tefr?r:atth%‘mrecmr appointing him. The remuneration of

savable to the D?r ltrect?r sl'}all‘ be payable out of the remuneration

portion  of the Ia:‘;_?nf;nc:ﬁﬂzgtlng him, and shall consist of such
remuneration as shall be agreed

between the alternate and the Director appointing him, o

MANAGING AND EXECUTIVE DIRECTORS

90. The Directors may from time to time a

_ _ _ _ ppoint one or more of
g:elrcbody to be Managing Director or joint Managing Directors of

€ “ompany or to heoid such other Executive Office in relation to
the management of the business of the Company as they may decide
either for a fixed term or without any limitation as to the period for
whic_h he or .'they is or are to hold such office, and may, from time
to time (subject to the provisions of any service contract between
him and the Company and without prejudice to any claim for damages
he may have for breach of any such service contract), remove or

dismiss him or them from such office and aproint another or others
in his or their place or places.

91. The salary or remuneration of any Managing Director or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine,
and may either be a fixed sum of money, or may altogether or in
part be governed by the business done or profits made, or may
include the making of provisions for the payment to him, his widow
or other dependants, of a pension on retirement from the office or
employment to which he is appointed and for the participation in
pension and life assurance benefits, or may be upon such other
terms as the Directors determine,

92. The Directors may from time to time entrust to and confer upon
a Wianaging Director or such Executive Director for the time being
such of the powers exercisable under these Articles by the Directors
as they may think fit, and may confer such powers for such time,
and ‘o be exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they may think
expedient; and they may confer such powers either collaterally with
or to the exclusion of and in substitution for all or any of the
powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS

93, The business of the Company shall be managed by the Directors
who in addition to the powers and authorities by these Articw.. or
otherwise expressly conferred upon jchem may exercise al.l such
powers, and do all such acts and things as may be exercised or
done by the Company. and as not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions (belng‘ _not
inconsistent with any regulations of these Articles or the provisions
of the Statutes) as may be given by the Company in General
Meeting, Provided that no direction given by the Company‘m
General Meeting shall invalidate any prior act of the Dlr'.ectOI'S, \;h;ch
would have been valid if such direction had not been given, anf the
provisions contained in these Articles.as to any specific power of the
Directors shall not be deemed to abridge the genera! powers hereby

given,



94, The Dir :
and siuPeramfﬁgc;li”:nmay give or award pensions, annuities, gratuities
who are or have o or other allowances or benefits to any persons
the service of the émy time been Directors of or employed by or in
company of or allied b ny OF 8ny company which s a subsidiary
subsidiary 2nd to eth 0" associated with the Company or any such
and dependants of any ooy Widows, children and other relatives
support and mai:t .a8ny such persons and may set up, establish,
schemes (whether z:)"ntpenswn, superannuation and other funds or

ributory or non-contributory) for the benefit
of such persons as are hereinbefore referred to gr any of them or

?géfe_slass dOf them, and so that any Director shall be entitled to

Ivé and retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit (whether under any such fund
or scheme or otherwise) and may vote as a Director in respect of the
exercise of any of the powers by this Article conferred upon the

Dir‘eCftor's, notwithstanding that he is or may be or become interested
therein.

?5. (A) .A Director, including an alternate Director (in this Article
mcludec_i in the word "Director"), may hold any other office or place
of profit un_der the Company except that of Auditor in conjunction
with the office of Director and may act in a professional capacity to
the Company, and in any such case on such terms as to
remuneration and otherwice as the Directors may arrange. No
Director shall be disqualified by his office from contracting with the
Company either in regard to such other office or place of profit or
as vendor, purchaser, or otherwise, nor shall any such contract nor
any contract or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way interested be
avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realised by any
such contract or arrangement by reasor. of such Director holding
that office or of the fiduciary relation thereby established, but the
nature of his interest shall be disclosed by him in accordance with
the provisions of Section 199 of the Act.

(B) No Director shall vote as a Director in respect of any
contract or arrangement in which he is so interested as aforesaid
and if he does so his vote shall not be counted, nor shali he be
counted for the purpose of a quorum in st_Jch case; but this
prohibition shall not apply to and every Director may vote or
otherwise act as a Director in respect of:-

(i) any contract or arrangement by a Director to
subscribe for, guarantee or underwrite shares or debentures of the
Company or of any other company which the Company may promote
or be interested in; and

(ii) any contract or resolut_ion to give to da D'iarectr?_r any
security or indemnity in respect of advances made by him or
obligat?:)ns undertaken by him for the benefit of the Company; and

i i Cornoration or firm

ii) any contract or dealing with a nor f
where the ('_:;(;l]e in‘{erest of a Director of this Company is that he is a
Director, Officer, Member, Creditor or Partner; and

i ontract or arrangement \‘Nith any company or
companies [ilnvjw:ir::\rf\ ’gwe Company has a controlling interest _(whatever
the pinterest of a Director in such other company or companies); and



(v) any matter referred to in the

or the next succeeding Article hereof last preceding Article

Any such prohibition ma

relaxed to any y at any time or times be suspended or

extent by a Genera! Meeting.

96. The Directors i :
shares In any other:ay exercise the voting power conferred by the

company held or owned |

exercisable b|y them as directors of such othe?"y czﬁepaﬁsm?sméugt:
T?fnne!;’ I all respects as they think fit (including the exercise

ereof in favour of any resolution appointing themselves or any of
the:_n dlrectors. or other officers or servants of such company or
voting or providing for the payment of remuneration to such officers
or servants.] and any Director of the Compazny may vote in favour of
the exercise of such voting rights i manner aforesaid,

notwithstanc_ﬂing that he is or may become interested in the exercise
of such voting rights in manner aforesaid.

97. A D:rec.tor of the Company may continue or become a director
or other officer, servant or member of any company promoted by
this Company or in which it may be interested as a Vendor,
Shareholder, or otherwise, and no such Director shall be accountable
for any remuneration or other benefits derived as director or other
officer, servant or member of such company.

LOCAL MANAGEMENT

98, The Directors may froem time to time provide for the management
and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think
fit, and the provisions contained in the three next following
sub-clauses shall be without prejudice to the general powers
conferred by this Article:~

{A) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality and may
appoint any persons to be Members of such Local Board, or any
managers or agents, and may fix their remuneration. The Directors
from time to time, and at any time, may delegate to any person so
appointed any of the powers, authorities, and discretions for the
time being vested in the Directors, other than the power of making
Calls, and may authorise the Members for the time being of any such
Local Board, or any of them, to fill up the vacancies ther'_em, and to
act notwithstanding vacancies; and any such appointment or
delegation may be made on such terms and subject to such conditions
as the Directors may think fit, and the Directors may at any time
remove any person so appointed, and may annul or vary any such

delegation.

Dir. *ors may at any time and from time to time by
Power(Bgf m‘iomey under s':he Seal of the Company, appt{::nt any
person or persons to be the Attorney or Attorneys of Ehe ~ompany
for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under
these presents), and for such period and subject to such conditions
as the Directors may from time to time think fit; and any such
appointment may (if the Directors think fit) be made c;n fa;vgtljirhogthe
Members or any of the Members of any Local Board established as



foresaid, i v

?jirectors t?gmir'zr; faio?r of any company or of the members,
favour of an fpis'tm Mmanagers of any company or firm, or in
directly or in‘éi u? uating body of persons, whether nominated
Attorney may ';?)Crﬁt‘a,inbys,_,ths Direc:tors; and any such Power of
convenience of persons d ch provisions for the protection or

eali .
the Directors may thing fita Ing with such Attorney or Attorneys as

C) An ' ‘
authoE'is)ed b’; iﬁ‘;h D‘?féegaws or Attorneys as aforeszid may be

u ctors to sub-delegate all or any of the
tp:éwr:rs, authorities, and discretions for the time being s\:res’ted in

BORROWING POWERS

99, The Dlrgctors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital and to issue debentures, debenture
stock and other securities as security for any debt, liability or
obligation of the Company or of any third party. :

100. The Directors may borrow or raise any such money as aforesaid
upon or by the issue or sale of any bonds, debentures, or
securities, and upon such terms as to time of repayment, rate of
interest, price of issue or sale, payment of premium or bonus upen
redemption or repayment or otherwise as they may think proper,
including a right for the holders of bonds, debentures, or
securities, to exchange the same for shares in the Company of any
class authorised to be issued.

101. Subject as aforesaid the Directors may secure or provide for
the payment of any moneys to be borrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or property of
the Company, both present and future, and upon any capital
remaining unpaid upon the shares of the Company whethwer called up
or not, or by any other security, and the Directors may confer upon
any mortgagees or persons in whom any debentures or security is
vested, such rights and powers as they think necessary or
expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys so borrowed or
raised, and confer upon the trustees or any recewgd to be
appointed by them or by any debenture-holder suc_:h rights and
powers as the Directors may think necessary or expedient in relation
to the undertaking or property of the Company, or the management
or the realisation thereof or the making, receiving, or gnforcmg! of
Calls upon the Members in respect of unpaid capital, and otherwise,
and may make and issue debentures to trustees for the purpese of
further security, and any such trustees may be remunerated.

i i i f any moneys
102. The Directors may give security for the payment o

paiablgeby the Compar’{y in like manner as for the payment of money
borrowed or raised, but in such case the amount shall for the
purposes of the above limitation be reckoned as part of the money

borrowed.

i be kept at the
1 i shall cause a proper register to
cllgi?'i'c:e-rime alzg;)erﬁ'gr:cs:e with Section 104 of the Act of all mortgages and
charges specifically affecting the property of the Company and all
floatigng charges on the undertaking of any property of the



Company, and shail duly com i i

. ) ply with the requirements of the

ft;catuéces in relation to the registration of mortgages and charges with
e Registrar of Companies and otherwise. The fee to be paid by

any person other than a creditor or Member of the Company for each

inspection of the register of mortgage P
shall be the sum of 5?;,. gages to be kept under the Act

DISQUALIFICATION OF DIRECTORS
104. The office of a Director shall be vacated: -

(i) If not being a Managing Director or Executive Director
holding office as such for a fixed pariod he delivers to the Board or

to_ the Secretsry a notice in writing of his resignation of his office of
Director,

(ii) If he becomes prohibited from being a Director under
Section 188 of the Act.

(i) If he becomes bankrupt, or compounds with his creditors
generally.

(iv) If he becomes of unsound mind.

(v) If not [ -ving leave of absence from the Directors he or his
alternate (if any) fails to attend the meetings of the Directors for
six successive months unless prevented by illness, unavoidable
accident or other cause which may seem to the Directors to be
sufficient and the Directors rescive that his office be vacated.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

105. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business.
Until otherwise determined two Directors shall constitute a quorum,
Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a
second or casting vote. One Director may, and the Secretary shall
at the request of a Director, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting of
the Directors to a Director who is not within the United Kingdom.

106. The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office, but if no such
Chairman is elected, or if at any meeting the Chairman is not
present at the time appointed for heolding the same, the l':)ir'ectors
present shall choose some one of their number to be Chairman of

such meeting.

197, A meeting of the Directors for the time being at which a
ausrum is present shall be competent to exercise all or any of the
authorities, powers, and discretions, by or under these Articles for

the time being vested in or exercisable by the Directors generally.

: i i i he time
08. A resolution in writing signed by a[l the Directors for t
:)eing entitled to receive notice of a meeting of the Directors shall be
as effective for all purposes as a resolution of the Directors passed
at a meeting of the Directors duly convened and held, and may



consist of several documents | . .
more of the Directors. in the like form each signed by one or

109, The Directors mav d ; i
consisting of such Mey elegate any of their powers to Committees

fit mbher or Members of their body as they think

:ld‘:O. All Committees shall in the exercise of the power delegated to
eém, and in the transaction of business, conform to any mode of
proceedings and regulations which may be prescribed by the

Directors and subject thereto may regulate their proceedings in the
same manner as the Directors may do.

111, The Directers shall cause minutes o be made of the following
matters, namely:-

(_A) Of all appointments of officers, and Committees made by
the Directors, and of their salary or remuneration.

(B) Of the names of Directors present at every meeting of the

Board or of Committees of Directors, and all business transacted at
such meetings.

{C) Of all orders, resolutions and proceedings of i General
Meetings and of the Directors and Committees of Directors.

And any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or by
the Chairman of the next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such minutes without
any further proof.

112. The Company shall keep a register of Directors' shareholdings
of its securities as required by the Statutes, which shall be kept at
the Office and shall be open to the inspection of any person entitled
under the Statutes to inspect the same between the hours of 10 a.m.
and noon on each day during which the same is open for inspection
pursuait to the Statutes. The said register shall also be produced
at the commencement of the Annual General Meeting in each year and
shall remain open and accessible during the continuance of the
meeting to any person attending the meeting.

113. All acts done by a meeting of the Directors, or of a Committee,
or by any person acting as a Director, shall, notwithstanding that it
be afterwards discovered that there was some defect in the
appointment of any person or persons actjn_g as aforesa.:d, or that
they or any of them were or was disqualified, or had in any way
vacated their or his office, be as valid as if every such person had
been duly appointed, and was duly qualified and had continued to bo

a Director.
SECRETARY
114. The Secretary shall be appointed by the Direct.rs.

vision of the Statutes or these Articles requiring or
;Liﬁoﬁisiago a thing to be done by or 1o 2 Director and th»
Secreta.ry, shall not be satisfied by its being done by or to the srie



erson acting & - _
gecretat‘y? Ing Poth 2r Director and as, or in place of, the

PART V - RESERVES, [3IVIDEND
AUDIT, COMMON SEAL . NOT:(’:ESS' ACCOUNTS,

RESERVES

116. The Directors may before recommending any dividends whether
pr‘eferent:a!.or otherwise carry to reserve out of the profits of the
Company (including any premiums received upon the issue of
securities or obligations of the Company) such sums as they think
proper. All sums standing to reserve may be applied from time to
time in the discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses or for equalising
dividends, or for repairing, improving or maintaining any of the
properly of the Company or for such other purposes as the
Directors may think conducive to the objects of the Company or any
of them and pending such application may at the like discretion
either _be employed in the business of the Company or be invested in
syc‘h investments as the Directors think fit. The Directors may
divide the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they
think fit, The Directors may also without placing the same to
reserve carry forward any profits which they may think it not
prudent to divide,

DIVIDENDS

117. The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and interests in the
profits, but no larger dividend shall be declared than s
recommended by the Directors.

118, Mo dividend shall bear interest as against the Company.

i119. Subject to the rights of persons, if any, entitled to shares with
srecial rights as to dividend, all dividends chall be declared and
paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of Calls shall be treated for the purposes of this Article as
paid up on the share. 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 in whole or in part as from a particular date such
share shall rank for dividend accordingly.

120. In case several persons are registered as joint holders of any

share any one of such persons may give effectu.al receipts for all
dividends and payments on account of dividends in respect of such

share.

129. The Directors may from time to time declare and pay an interim
dividend to the Members.

122. No dividends shall be payable except out of profits,



123. All dividends unclaimed for one year after having been declared

may be invested or otherwise made use i
X of by Dir
benefit of the Company untii elaimed. y the Directors for the

124. Every dividend shall belon ; i
- g and be paid (subject to the
Shom%a“Y'S_IlenJ to those Members who shall be on the Register at
?. ate flx_ed by the Directors for the purpose of determining the
persons entitled to such dividend (whether the date of payment or

some other date) notwithstanding an fer
transmission of shares. J v subssquent ftransfer or

125. The Directors may deduct from the dividends payable to any

Member &!l such sums as may be due from him to the Company on
account of Calls or otherwise

126. The Company may remit any dividend by chegue, dividend
warrant, or mone order, to be sent by post to the Members or
persons entitied thereto, and in case of joint holders, to the Member
whose name stands first in the Register, or to such person -=nd
address as the holder or joint holders may direct, and the Company
shall not be responsible for any loss of any such cheque, warrant,
or order. Every such cheque, warrant, or order shall be made
payable to the order of the person to whom it is sent, or to such
person as the holder or joint holders may direct, and the payment of
the cheque, warrant, or order shall be a good discharge to the
Company.

127. Any GCeneral Meeting declaring a dividend may direct payment of
such dividend wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of apy other
company, and the Directors shall give effect to any such direction
provided that no such distribution shall be made unless recommended
by the Direclors. Where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think
expedient, and in particuiar may issue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments may be made to any
Members upon the footing of the value so fixed, in order to adjust
the rights of ail parties, and may vest any such specific assets in
trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Directors.

CAPITALISATION OF RESERVES

126. The Company in General Meeting may from time to tme and at
any time pass a resolution to the effect that any sum for the time
being standing to the credit of any of the Company's reserve funds
or to the credit of the profit and loss account or of any capital
redemption reserve fund or share prem:nm_ account be capitalised aqd
that accordingily such sum be approprr:.ated to the Members in
accordance with their rights and interests in the profits or other_w:se
as may be agreed on the footing that the Members beqomg entitled
thereto as capital and that all or any part of sgch capitalised Tund
be applied in payment in full of any shares or (in the case of sums
not arising from any capital redemption reserve fund or share
premium account} debentures of the Company, and that such shares
or debentures be cistributed among the Members in accordance with
their rights and inierests in the profits or otherwise as aforesaid.
When such resolution has been passed on any occasion the Directors
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mag’dif;l"i’tasanf”lssue_ the shares or debentures therein referred to
g{\d im‘.erestu 'Y paid up to the Members according to their rights
bower to 'naiie in the prgf!ts or otherwise as aforesaid, with full
o otherwiee such provision by the issue of fractional certificates
Prior to such 35“ they think expedient for the case of fractions,
erter int allotment the Directors may authorise any person to
~Rier Into an agreement on behalf of the Members with the Company
providing for the allotment to the Members of such shares credited

as fully paid up, and any agreem -
shall be effective. Y ag ent made under any such authority

ACCOUNTS

129: The Directors shall cause to be kept proper books of account
(being such books as are necessary to give a true and fair view of

the state of the Company's affairs and to explain its transactions)
with respect to:-

(A) All sums of money received and expended by the Company,

ar'\d the matters in respect of which the receipt and expenditure take
place.

(B) All sales and purchase of goods by the Company.
(C) The assets and liabilities of the Company.

The books of account shall be kept at the Office or (subject to the
provisions of Section 147 of the Act) at such other place or places
as the Directors think fit.

130. The Directors shall from time to time determine whether and to
what extent and at what time and places, and under what conditions
or regulations the accounts and books of the Company, or any of
them shall be open to the inspection of the Members, and no Member
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting. The Register shall
be open for inspection by any Member or other person entitled to
inspect the same, and any person other than a Member inspecting

the same shall pay a fee of 5p.

131, The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to
be laid ibefore the Company in Ceneral Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as
are referred to in those sections.

132, A printed copy of every profit and loss account and balance
sheet, including ail documents required by law to be annexed to the
balance sheet, which is to be laid before t'he Company in General
Meeting, together with a copy of the Audutors'i report, shall (in
accordance with and subject es orovided by Section 158 of the Act)
not less than 21 clear days belosy th2 date of the meeting be sent to
every Member (whether he Is or is not entitled to receive notices of
General Meetings of the Company) and every holder of debentures of
the Company (whether he is or is not so entitled} and the augjitors
and all other persons, being persons so entitled, and three copies of
these documents shall at the same time be forwarded to the Secretary
of the Share and Loan Department, The Stock Exchange, London and



EO the Secretary or other appropriate officer of any other Stock
xchange in the United Kingdom on which any of the share capital

or securities of the Company is or are for the time being quoted or
the subject of Permission tc deal.

AUDIT

133. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

COMMON SEAL

134, The Directors shall forthwith provide a Common Seal for the
Company, and they shall have power from time %o time to destroy the
same and substitute a new seal in lieu thereof.

135. The Common Seal of the Company shall be deposited at the
Office and shall never be affixed to any document except by the
authority of a resolution of the Directors and subject as in this
Article provided two Directors or one Director and the Secretary
shall sign autographically every instrument to which the Common Seal
shall be affixed and in favour of any purchaser or person bona fide
dealing with the Company, such signatures shall be conclusive
evidence of the fact that the Common Seal has been properly affixed,
Notwithstanding the foregoing provisions of this Article any
Certificate for Shares, Stock or Debenture or Loan Stock (except
where the Trust Deed constituting any Debenture Stock or ioan
Stock provides to the contrary) or representing any other form of
security of the Company to which the Common Seal of the Company
is required to be affixed shall be signed autographically by one
Director and the Secretary. Provided that such Certificates need
not be signed by any persons if the method or system for affixing
the seal thereto shall be controlled by (or the Certificates shall have
been approved for sealing by) the Auditors, Transfer Auditors, or
Bankers of the Company,

136. The Company may exercise the powers conferred by Section 35
of the Act with regard to having an official Seal for use abroad, and
such powers shall be vested in the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

137. The Directors may draw, make, accept, or endorse, or
authorise any other person or persons to draw, make, accept, or
endorse any cheques, bills of exchange, promissory notes or other
negotiable instruments, provided that every cheque, bill of
exchange, promissory note or other negotiable instrument drawn,
made or accepted shall be signed by such persons or person as the
Directors may appeint for the purpose.

NOTICES

138. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid
letter addressed to such Member at his registered place of address,
or at any other address in the United Kingdom whi_cha the Member
shall have in writing given to the Company as his address for

service.
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L39.- A Member whose registered place of address shall not be in the

nited K'”Qdom..and who shall not have given to the Company an
address for service of notices in the United Kingdom, shall not be
entitled to recejve any notices whatsoever, but the Directors may, if

they think proper, serve any notice upon such Member In manner
above mentioned,

140: A notice or other document addressed to a Member at his
registered place of address or address for service in the United
Kingdom shall, if served by post, be deemed to have been served at
the latest within 2 hours after the same shall have been posted,
and in proving such service it shall be sufficient to prove that the

letter containing the same was properly addressed and put into a
post office,

141, All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitied, be given
to whichever of such persons is named first in the Register, and

ngtice so given shall be sufficient notice to all the holders of such
share.

T42. Service of a notice at the registered place of address or the
address for service in the United Kingdom of any person whose name
remains registered as the holder or joint holder of any share, shall
notwithstanding the death of such person and whether or not the
Company have notice of his decease be deemed to be sufficierit notice
to his executors or administrators, and to the survivor or survivors
of the joint holders, and to all other persons entitled to such share.

DIVISION OF ASSETS IN SPECIE

143. The Liquidator on any winding-up of the Company (whether
voluntary or under supervision or compulsory) may, with the
authority of an Extraordinary Resolution, divide among the Members
in kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind, or
shall consist of properties of different kinds, and for such purpose
may set such value as he deems fair upon any one or more class or
classes of property, and may determine how such division shall be
carried out as between Members or classes of Members but so that if
any such division shall be otherwise than in accordance with the
existing rights of the Members, every Member shzll have the same
right of dissent and other ancillary rights as if such resolution were
a Special Resolution passed in accordance with Section 287 of the

Act.
INDEMNITY

Thi. Every Director, Managing Director, Agent, Auditor, Secretary
and other Officer for the time being of the Company shall be
indemnified oui of the assets of the Company against any lability
incurred by him as such Director, Managing Director, Agent,
Auditor, Secretary or other Officer in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour
or in which he is acquitted or in connection with any application
under Section 448 of the Act in which relief is granted to him by the

Court,



OVERR{DING PROVISIONS

1485, Whenever Lloyds Bank Pic (hereinafter called "the Parent
Company") or any subsidiary of the Parent Company shall be the
holder of not less than 90 per cent. of the issued (rdinary Shares
the fgllowing provisions shall apply and to the extent of any
incoqsustency shall have overriding effect as against all other
Provisions of these Articles:-

Director his removal from office shall be deemed an act of the
Company and shall have effect without prejudice to any claim for

damages for breach of any contract of service between him and the
Company.

(B) No unissued shares shall be issued or agreed to be issued
or put under option without the consent of the Parent Company.

{(C)} Any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for this purpose.

enquire as to whether the powers of the Directors have been in any
way restricted hereunder or as to whether any requisite consent of
the Parent Company has been obtained and no obligation incurred or
security given or transaction sffected by the Company to or with
any third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligation
or the giving of such security or the effecting of such transaction
was in excess of the powers of the Directors,



: COMPANY NUMBER : 1856355 fZL’?

HE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

oF

LLOYDS LEASING DEVELOPMENTS LIMITED

PASSED THE 2ND DAY OF OCTOBER 1985

At an Extraordinary General Meeting of the above Company. duly
convened and held at 71 Lombard Street, London on 2nd October
1985 the following Resolutions were duly passed:

Ordinary Resolution

"That the authorised share capital of the Company be
increased to £100,000 by the creation of 99,900 additional
shares of £1 each".

Special Resolution

(A) “"That the Directors be generally authorised in
accordance with Section 80 of the Companies Act 1985 to
exercise the powers of the Company to allot relevant
securities up to a maximum amount equal to the authorised
but unissued share capital of the Company at the
conclusion of the Meeting at which this Resolution is
passed. This authority shall (unless previously revoked
or renewed) expire five years after the date of the
passing of this Resolution and shall supersede any and all
previous authorities given to the Directors of the Company
in that regard.

(B) That the Directors be empowered to allot pursuant to
the foregoing authority equity securities wholly for cash
as if Section 89 of the said Act did not apply to any such

-allotment”.
o Ce
SECRETARY
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COMPANIES FORM No. 123

Notice of increase
in nomina! capital

Flaiaseiv do not Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Please complete ~— T T
lagibly, preferably | 121 D 1856355
in black type, or b b e ke e

bold block lettering Name of company

* LLOYDS LEASING DEVELOPMENTS LIMITED

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _2nd October 1985 the nominal capital of the company has been

g 100

increased by £ 99,800 beyond the registered capital of

§ the copy mustbe A cOPY of the resolution authorising the increase is attached.5

E{L";f fo‘,’,’n";,f;,”c}ﬁad The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
Y shares have been or are to be issued are as follow:

TN RANK 1IN ALL RESPECTS PARI PASSU WITH THE EXISTING SHARES

NF £1 EACH,
© Please tick here if
continued overleaf
t delote as Sigfed—— o G Cln__ toimmrinr](Secretary]t Date g
appropriate ettay IGES
Presantor's name address and For official Use
reference (if any): General Section

ine Secretar,

Lleyds Banle Ple
/1 Lombard Street.
l.ondon. EC3P 3B°
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THE COMPANIFES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OoF

LLOYDS LEASING DEVELOPMENTS LIMITED

PASSED THE 4TH DAY OF MARCH 1987

At an extraordinary general meeting of the above company,
convened and held at 71 Lombard Street, London, EC3P 3BS o
4th March, 1987, the following resolution was passed as a
special resolution:-

SPECIAL RESOLUTION

duly
n

That the regulations contained in the document submitted to

this meeting, and for the purposes of identification
by the Chairman hereof, be approved and adopted as th

signed
e

articles of association of the Company, in substitution
for, and to the exclusion of, all the exXisting articles

thereof.
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THE COMPANIES ACT 19&5

COMPANY LIMITED BY SHARES Chalywawn

ARTICLES OF ASSOCIATION
of
LLOYDS LEASING DEVELOPMENTS LIMITED

(adopted by special resolution
dated 4 March, 1987)

PRELIMINARY

1. Thz regulations contained in table A in
the Companies (Tables A to F) Regulations 1985
(as amended) shall except as hereinafter
provided and so far as not inconsistent with
the provisions of these articles apply to the
company to the exclusion of all other
regulations or articles of association.
Reference herein to regulations are to
regulations in the said table A unless
otherwise stated.

PRIVATE COMPANY
2, 'The company is a private company.
SHARES

3. Subject always to the provisions of
section 89(1) of the Companies Act 1985 or any
amendment thereof all shares up to the amount
of the nominal capital of the company for the
time being created and unissued shall for the
period of five years from the date of adoption
of these articles of association of the
company and thereafter provided that this
authority is renewed in accordance with section
80 of the Companies Act 1985, be under the
control of the directors, who may allot, grant
options over or otherwise dispose of the same
to such person or persons and on such terms and
conditions and at such time or times, through
the continuance of this authority (as granted
or renewed), as the directors may, with the
agreement in writing of any one of the Chief
Executive or the Deputy Chief Executive, for
the time being of Lloyds Bank Plc, think fit.

TRANSFER OF SHARES . e

4. Subject to the provisions of regulation
24 any share may at any time be transferred to

a person who is already a member of the
company. Save as aforesaid the directors shall
have an absoclute right without assigning any
reason therefor to refuse to register any
transfer of a share (whether fully paid or not).

-1 -
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PROCEEDINGS AT GENERAL MEETINGS

5. A proxy shall be entitled to one vote on
a show of hands and regulation 54 shall be
amended accordingly.

6. A poll may be demanded at any general
meeting by the Chairman or by any member
Present in person or by proxy and entitled to
vote. Regulation 46 shall be modifiegd
accordingly.

DIRECTORS

7. Subject as hereinafter provided the
directors shall not be less than two in
number. ' The company may by ordinary resolution
from time to time vary the minimum number and
from time te time vary and/or fix the maximum

.numbexr of directors. Regulation 64 shall be

modified accordingly.

8. The ordinary remuneration of the
directors shall from time to time be determined
by an ordinary resolution of the company and
shall (unless such resolution otherwise
provides) be divisible among the directors as
they may agree, or, failing agreement, egually,
except that any director who shall hold office
for part only of the period in respect of which
such remuneration is payable shall be entitled
only to rank ;- such divi on for a proportion
of remuneration related to the period during
which he has held office. The directors may
repay to any director all such reasonable
expenses as he may incur in attending and
returning from meetings of the directors or of
any committee of the directors or general
meetings or otherwise in or about the business
of the company. Regulations 82 and 83 shall
not apply.

9. A director may be interested, directly or
indirectly, in any contract or arrangement with
the company or with any other company in which
the company may be interested and he may hold
and be remunerated in respect of any office or
place of profit (other than the office of
auditor of the company or any subsidiary
thereof) under the company or any such ‘other
company and he or any firm of which he is a
partner may act in a professional capacity for
the company or any such other company and be
remunerated therefor. In relation to any such
matter a director notwithstanding his interest
may vote and be taken into account for the
purposes of a quorum and may retain for his own
absolute use and benefit all profits and
advantages accruing to him. Regulations 94 to
98 shall not apply.
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10. The. office of a director shall be
vacated in any of the events specified in
regulation 81. The office of a director shall
also be vacated if he shall in writing offer to
resign and the directors shall resolve to
accept such offer or if he shall have served
upon him a notice in writing signed by all his
co-directors (being at least two in number)
remov1ng him from office as director, but so
that in the case of a managing director such
removal shall be deemed an act of the company
and shall have effect without prejudice to any
claim for damages for breach of any contract of
service between hlm and the company.

11l. The directors shall not be subject to

retirement by rotation and references thereto

in regulations 73 to 80 shall be disregarded.

12. The directors may delegate all or any of
their powers, authorities and discretions to
Lloyds Bank Plc or any wholly owned subsidiary
of Lloyds Bank Plc for such period and subject
to such conditions as they may see fit.

13. A resolution in writing 51gned by all
the directors for the time being in the United
Kingdom shall be as effective as a resolution
passed at a meeting of the directors duly
convened and held and may consist of several
documents in the like form, each signed by one
or more of the directors. Regulation 93 shall
be modified accordingly.

l4. Regulation 84 shall extend to include
the posts of deputy and assistant managing
director and in these articles reference to
managing director shall include a deputy or
assistant managing director.

THE SEAL

15. Every instrument to which the seal is
affixed shall be signed by one director or some
other person appointed by the directors for
that purpose and countersigned by the
secretary, assistant secretary or some other
person appointed by the directors for that
purpose.

Subject to the foregoing provisions the
directors shall make such regulations as they
think £it governing the custody, use ang
affixing of the seal.
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ALTERNATE DIRECTORS

(A} Any director may at any time by
writing under his hand and Qeposited at
the registered office, or delivered at
a meeting of the directors, appoint any
person to be his alternate director and
may in like manner at any time
terminate such appointment. Such
appointment unless previously approved
by the directors shall have effect only
upon and subject to being so approved.

(B) The appointment of an alternate
director shall determine on the
happening of any event which if he were
a director would cause him to vacate
such office or if his appointor ceases
to be a director (retirement at any
general meeting at which the director
is re-elected being for such purpose
disregarded).

(C) An alternate director shall (except
when absent from the United Kingdom) be
entitled to receive notices of meetings
of the directors and shall be entitled
to attend and vote as a director at any
such meeting at which his appointor is
not personally present and generally at
such meeting to perform all functions
of his appointor zs a director and for
the purposes of the proceedings at such
meeting the provizions of these
articles shall apply as if he were a
director. If his appointor is for the
time being absent from the United
Kingdom or temporarily unable to act
through ill-healtn or disability his
signature to any resolution in writing
of the directors shall be as effective
as the signature of his appointor. An
alternate directeor shall not (save as
aforesaid) have power to act as a
director nor shall he be deemed to be a
director for the purposes of these
articles.

(D) An alternate éirector may be repaid
expenses, and sha:l be entitled to be
indemnified, by tre company to the same
extent "mutatis muitandis" as if he were
a director but he shall not be entitled
to receive from the company in respect
of his appointment any remuneration
except only such groportion (if any) of
the remuneration ctherwise payable to
his appointor as such appointor may by
notice in writing to the company from
time to time direct.

- A -
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SENIOR ASSISTANT DIRECTORS AND ASSISTANT
DIRECTORS

17. (A) The Chief Execitive for the time
being of the company, shall have the
power exercisable from time to time to
appoint any person to be a senior
assistant director or assistant
director of the company and to remove
from office any senior assistant
director or assistant director of the
company. Any such appointment or
removal as aforesaid shall be made by
notice in writing and shall take effect
on and from the date on which the
notice is lodged or deposited at the
registered office of the company.

(B) The following provisions shall
apply with regard to any such
appointment of a senior assistant
director or assistant director:-

(1) The appointment of a person te ..
a senior assistant director or
assistant director may be in place of
or in addition to his employment by
the company in any other capacity.

{il) A senior assistant director or
assistant director shall not be or be
deemed to be a director of the
company within the meaning of that
word as used in the Companies Act
1985 or these articles and no senior
assistant director or assistant
director shall be entitled to attend
or be present at dny meetings of the
board or of any committee of
directors unless the directors shall
require him to be in attendance.

(iii) A senior assistant director or
assistant director shall attend
meetings of the directors and of any
committee of the directors whenever
called upon to 8o so and shall at all
times be ready to give the directors
the benefit of his knowledge
experience and advice.

SECRETARY

18. The directors shall from time to time
appoint and may remove a secretary or joint
secretaries and may appoint and remove one or
morxe assistant secretaries and regulation 99
shall be modified accordingly.
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INDEMNITY

19. Subject to the provisions of and so far
as may be permitted by the Companies Act 1985,
Or any amendment thereof, every director,
auditor, secretary or other officer of the
company shall be entitled to bLe indemnified by
the company against all costs, charges, losses,
expenses and liabilities incurred by him in the
execution and discharge of his duties or in
relation thereto. Regulation 118 shall be
extended accordingly.

OVER~-RIDING PROVISIONS

20. Whenever Lloyds Bank Plc, or any
subsidiary of Lloyds Bank Ple, shall be the
holder of not less than 90 per cent. of the
issued ordinary shares (hereinafter called "the
parent company") the following provisions shall
apply and to the extent of any inconsistency
shall have over-riding effect as against all
other provisions of these articleg:-

(A) the parent company may at any time and
from time to time appoint any person to
be a director or remove from office any
director howsoever appointed but so
that in the case of a managing director
his removal from office shall be deemed
an act of the company and shall have
effect without prejudice to any clain
for damages for breach of any contract
of service between him and the company ;

(B) no unissued shares shall be issued or
agreed to be issued or put under option
without the consent of the parent
company ;

(C) any or all powers of the directors
shall be restricted in such respects
and to such extent as the parent
company may by notice to the company
from time to time prescribe.



Any such appointment, removal, consent or
notice shall be in writing served on the
company and signed on behalf of the parent
company by any two of its directors or by any
one of its directors and its secretary or sonme
other person duly authorised for the purpose.
No person dealing with the company shall be
concerned to see or enquire as to whether the
powers of the directors have been in any way
restricted hereunder or as to whether any
requisite cbnsent of the parent company has
been obtained and no obligation incurred or
security given or transaction effected by the
company to or with any third party shall be
invalid or ineffectual unless the third party
‘'had at the time express notice that the
incurring of such obligation or the giving of
such security or the effecting of such :
transaction was in excess of the powers of the
directors,

1400D
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COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
OF
LLOYDS LEASIWG DEVELOPMENTS LIMITED

PASSED THE Z2ND DAY OF MAY 1991

At the re-convened annual general meeting of the above company
held at 6~-8 Eastcheap, London on 22nd May 1991, the following
elective resolution was passed:

That, as an elective resolution pursuant to section 37%9A of the
Companies Act 1985, the company:

(i) dispense with the laying of accounts and reports before the
company in general meeting;

(ii) dispense with the holding of annual general meetings of the
company;

(iii) reduce the majority required (by sections 369(4) or 378(3)
of the Companies Act 1985) to authorise the short notice of
a meeting of the members of the company, to members holding
90 per cent in nominal value of the shares giving a right
to attend and vote at general meetings of the company from
the existing 95 per cent; and

{(iv) dispense with the obligation to appoint auditors annually
as permitted by section 386 of the Companies Act 1985 (as
amended by the Companies Act 1989) but so that nothing in
this resolution shall affect the appointment of Price
Waterhouse as auditors of the company.
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