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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
LIMITED

1. The Company’s name is "ST HILDA’S WHARF (WAPPING) MANAGEMENT
COMPANY LIMITED".

2. The Company's registered office is to be situated in England & Wales.

3. The Gompany's objects are :-

(a) To carry on the businesses of property management in all its branches, to manage
flats, houses, shops, offices, factories, estates, land, farms and all other property, to
collect rents and income, to undertake the preparation of estate accounts and audits and
the financial management of estates; and to supervise and undertake all necessary repairs,
alterations and improvements to the property managed by the Company; 1o supply to tenants
and occupiers, catering and other services and all conveniences and amenities commonly
required therewith; to acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any tenure or
any interest therein, and to create, reserve, sell and deal in freehold and leasehold
ground rents and to make advances upon the security of land or house or other property or
any interest therein, whether erected or in course of erection, and whether on first
mortgage or subject to a prior mortgage or mortgages; and generally to deal in, traffic
by way of sale, lease, exchange or otherwise land, house property and any other property
(whether real or personal) and to turn the same to account as may seem expedient, to
acquire and take over businesses or undertakings of all kinds, and to carry on, or dispose
of, remove or put an end to the same or otherwise deal with the same as may seem
expedient; and to carry on all or any of the businesses of building and civil ergineering
conlractors, land, estate and property developers, repairers and jobbers, estate agents
and managers, mortgage and insurance brokers and agents, surveyors, valuers and
auctioneers, builders' merchants, plant hire specialists and conlractors, merchants of,
and dealers in plant, machinery, vehicles and appliances of all kinds, painiers,
decorators and plumbers, haulage and transport contractors, eleclricians and general
engineers.
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o0 Tacan caany other ade oF business whatever which can in the apinion of the
U oo g Pe advaniageausty caried on in connection with ar ancillary la any of
L oreoeraes el e Gompany

Lo Tag achage gr by any ather means agquire and take oplions ovir any property
aTANT and Aty aehs of privileges of any kind aver ar in rgspect of any property.

A Fa agply for regester. purchase, or hy olher means agnuire and protect,
otrgasdgnee whelhar inthe United Kingdom Gr elsewheare any palents, patent rights,
0504215 deveakon. icanges. saciet pragesseas, frade marks, designs, proteclipns and
corresnans and to dsclim, altar, madify, use and turn lo account and to manufaciure
wator o7 grast heonzes o privileges in respect of the same, and to expand money r
Cernimenlag upan, lesling and improving any patents, invenlions or righls which the
L mpans MAY AQGWID OF PIopese 1 acquire.

(ei Toagquica arundartake the whole orany part of the business, goodwill, and assets
Gt any PArSon, ligm. Qr company carrying on or praposing lo carry on any ¢f the
745.R0550S which tho Company is authorised to carry on and as part of the conslideration
far such acquatan 0 undertake all or any of the liabilities of such person, firm nr
company of Lo acquire an interest in, amalgamate wilh, or enter into parinership or into
any amangament (or sharing profits, or for co-aperation, or for mutual assistance with
any suzh person, firm or company, or for subsidising or olherwise assisting any such
poisan tem or company, and lo give or accept, by way of consideration for any of the
acts ¢ thiags aloresaid or property acquired, any shares, debentures, debenture stock
07 £ courities that may be agreed upan, and to hold and retain, or sell, mcitgage and deal
willh any shares, debenturas, debenture stock or securities so received.

(v To improve. manage, construgt, repair, develop, exchiange, let on lease or
amermso, morlgage charge. sel, dispose of, turn o account, grant licences, options,
reghis and privileges = osnoes o, or otherwise deal with all or any part of the property
ant nghts of the Cor

(e Toinvast o . :th the maneys of the Company not immediaiely required in
suzh mannes as may T ime to ime be determined and to hold or otherwise deal with
any tvestiments made

(i To lend an advance money or give credit on any terms and with or without
sesurly to any person, lirm or company (including without prejudice to the generality of
the toregoing any holding company, subsidiary or fellow subsidiary of, or any other
~smpany associated in any way with. the Company), lo enter into guarantees, contracts
a1 mdemnity and surelyships of al! kinds, to receive money on deposit or loan upon any
reermys, and 10 secure or guaranteg in any manner and upon any terms the payment of any
sum ol monay or the performance of any oblig: flon by any person, firm or company
nncluding wilhout prejudice to the generality of tt- iGregoing any such holding company,
cubadiary, fellow subsidiary or associated comy.any as aforesaid).

(m  To borrow and raise money in any manner and lo secure the repayment of any
mioney bariswad, raised or owing by mortgage, charge, standard security, lien or other
seounty upsn e whols or any part of the Cornpany's property or assets (whether
prasont of fulvre), including ils uncalled capital, and also by a similar mortgage, charge,
crapdase secunty, lien or security to secure and guaraniee the performance by the
e pary st any obligation or ffability it may undertake or which may become binding on

v Te deaw, make, accept, endorse, discouri, negotiate, execule and Issue
rnonens bills of exthange, promissory notes, bills of lading, warranis, debentures, and
s miabable or transfarable instruments.
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e Toappty fer promete. ard abtaia any Acl of Parliament, order, or licence of the
erpatmieal ¢f Trado or olRer aulhgnly for enabling the Gampaay lo carry any of its
TSI et or far effegling any magdification of the Company’s constilution, or for
e CRDT PWEDSE vitkieh may seam calculated direclly or indirectly lo promoale the
STPaty e werests and lg oppase any procesdings ar applications which may seem
F caTemed duesty of indirestly 19 prejudice the Company's interests.

iy To emter inta any arrangements wilh any government or authority (supreme,
mynipa logal or otharwise) thal may seem conducive Io the attainment of lhe

a Company $ ohecls or any of them, and to ablain from any such governimient or authority
: any chadaes degreas. nghts, privileges or congessions which the Gompany may think
desrahe and to gany oul, exercise, and comply with any such chasiers, decrees,

) Ao prviagas and concassioas.
iy To subscribe lor, take, purchase, or otherwise acquire, hold, sell, deal with
b and dopose ol place and underwrite shares, stocks, debenlures, debeniure stocks,
i) bands ehligatiaas or securities issuad or guarantged by any other company constiluled or
o cacrying on business in any part of the world, and debentures, debenture stocks, bonds,
° ghl.gahans or secunties issued or guaranteed by any government or authority, municipal,

lazal gr gtherwise, in any part of the world.

i@ To control, manage, finance, subsidise, co-ordinale or otherwise assist any
. company or companies in which the Company has a direct or indirect financial interest, to
o 5 ceovide searatanal, administrative, technical, commercial and other services and facilities
oo a! all funds for any such company or companies and to make paymenls by way of
. subvealion or otherwise and any other arrangements which may seem desirable with
tospect to any business or operations of or generally with respect to any such company
: ' a7 companias.

{0y To promote ary other company for the purpose of acquiring the whole or any
Y part of the business + - ety or undertaking or any of the liabilities of the Gompany.
‘ ov of undertaking an. < or operations which may appear likely to assist or benefit

< the Company ortoev -« Uie value of any property or business of the Gompany, and o
g place or guarantes 0 placing of, underwrile, subscribe for, or otherwisie acquire all or
any part of the shares or securities of any such company as aforesaic.

e iny To sell or olherwise dispose of the whole or any part of the business or
" progesty of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debenlures, or securities of «ny
campany purchasing the same.

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

igy To remunerale any person, firm or company rendering services lo the Company
edthor by cash payment or by the allotment to him or them of shares or other securities
et Ihe Company credited as paid up in full or in part or otherwise as may be thought
ezpadient

i) To pay all or any expenses incurred in connection with the promotion, formation '
and inzorgaration of the Company, or o contract with any person, lirm or company to
may e same, and lo pay commissions to brokers and others for underwriting, placing,
<o g of guaramteeing lhe subscription of any shares or other securities of the

R aare
Coramgiang

[

(% To support and subseribe lo any charitable or public object and to support and
coblanbe 19 any instilution, society, or club which may be for the benelit of the

LT

.o ! N
. 4 .o Y ; b L .
: ) s . CoE g A SN e
G o ‘g S R R R N A



bR T e e

RN A S RN MBS % L5 8 Lo E b

. e TCULT U NRCS of iy be conoedted withany lownor place whera
L AT O PLseens 1 e 2 award pensions. annuities, gratuities. and
CoT oo can alawaaces ¢f enehis or chartable aid and generally to provide
L Tt es gnd sesces [ any persons who are or have heen Direcgtors of, or
S Trnaerren e wplagedhg. aoahoara sering or have served the Gompany, or any
Lot s a suosid acy of the Company o the holding company of the Gompany ora
w70 elte Company af the predecessors in businegs of the Company ar of any
Toe e By REMG or fellaw subsdiary campany and ta the wives, widows, children
R e anddependanla ol such persans, lo make payments towards insurance,
LoD entablah suppart and maintain superannuation and other funds or schemes
Aot T real R o noa-gontrbutary) for the benefit of any of sugh persons and of
o w0t adon ciuldven and olher relalives and dependants; and o sel up,
COOE T e ppait aed mamlam profit sharning or share purchase schemes for the benefit
o ot e emplogees of the Gompany or af any such subsidiary, holding or fellow
S0 A cmpany and o tond money fo any such employees or to trustees on their behalf
ooty Lueh purchase schomes o be established or maintained.

>

{uw Suoect to and w accordance with a due compliance with the praovisions of
COUOas MED 10 188 pnclusive) of the Act (if and so far as such provisions shail be
v Cabian 3 que whether direclly or indurectly, any kind of financial assistance (as

cohnedhim Sechon 152¢1a) of the Acl) for any such purpose as is specified in Section
At e and or Sechon 191i2) of the Act.

(¢ To distnbute among the Members of the Company in kind any property of the
Company of whatever nawre.

{wer To procure the Company to be registered or recognised in any part of the

aonld

v Te do all or o ¢ Nungs or matters aforesaid in any part of the world and

gtar as prngpals - ontractors or otherwise, and by or through agents,
Frarors sub-contrac? vwige and either alone or in conjunction with others.
(yr To do all suc - !t Hangs as may by <eamed incidental or conducive to the

argament of the Comuay O objects or aiw of them.

AND 50 hal -

(1 None of the objecls set ferdi @ any sub-clause of this Clause shall be
«.'mlaely consttued bul the widest interpretaticn shall be given to each such object,
a3 nieo of such objects shall, except where the goniext expressly so requires, be in
vy ety Lomted or vestricted by reference to or inference from any other ohject or
L Lol set farth o such sub-clause, ar by reference to or inference from the terms of
e culy clause of this Clause, or by reference to or inference from the name of the

2. None of tha sub-clauses of this Clause and none of the aobjects therein
od halt be deemed subsidiary or ancillary to any of the objects specified in any

wnn sl olauce, and the Company shall have as full a power to exercise each and
<p e 0" i alpects specilied in each sub-clause of this Glause as though each such
o ostyned the objects of a geparate Company.

=

“wer word "Gompany” in this Clause, except where used in reference lo the
L e deermod o inciude any partnership or other body of persons, whether
cooor o amsicorporated and whether domiciled in the United Kingdom or




(b} To carry on any other irade or business whatever which can in the opinton of the
Board of Directors be advantageously carriea on in connection with or ancillary to any of
the businesses of the Company.

(c§ To purchase or by any other meaons acquire and take ophiens aver any property
whatever, and any rights or privileges of any kind over or in respect of any praperty.

(d) To apply for, register, purchase. or by other means acquire and protec,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent nghts,
brevets d'invention, licences, secrel processes, trade marks, designs, protections ann
concessions and to disclaim, alter, modify, use and {urn to account and o manufactuna
under or grant licences or privileges ia respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Campany may acquire or propose o acquire.

(e) Toacquire orundertake 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 ta carry on and as part of the consideration
for such acquisition to undertake all or any of the liabililies of such person, firm or
company, or 10 acquire an inlerest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, 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 to hold and retain, or sell, mortgage and deal
wilh any shares, debentures, debenture stock or securities so received.

() 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 ¢r any part 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 any terms and with or without
security to any person, firm or company (including without prejudice to the generality cf
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracls
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

{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 secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

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




{k} TFo apply for, promote, and obtair. any Act of Parliament, gider. of licence ot the
Department of Trade or other authority for enabfing the Company 1o carry any of s
abjects into effect. o for effecting any modification of the Company's coastitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company’s interests, and to oppase any proceedings ot applications which may seem
caleulated directly or indirectly to prejudice the Gompany's interests.

() To enter info any arrangements with any government or authonty (suprems,
municipal, local, or otherwise) that may seem conducive ta the attainment ol the
Company's pkjects or any of therm, and to obtain from any such gavernment or authority
any charters, decrees, rights, privileges or concessions which the Gompany 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, ptace and underwrite shares. stocks, debentures, debenture stocks,
bonds, obligations or securilies issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debentute stocks, honds,
obligations er securities issued or guaranleed 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 of companies in which the Company has a direct ar indirect financial interest, to
provide secretarial, administrative, technical, commerciai and other services and facilities
of all kinds for any such company oF companies and o make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business of operations of or generally with respect lo 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 likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and 10

place or guarantee the placing of. underwrite, subscribe for, or otherwise acquire ail or
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 portions, for such consideration as the
Company may think fit, and in particutar for shares, debentures, or securities of any
company purchasing the same.

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

() Toremunerate any person, firm or company rendering services to the Company
pither by cash payment or by the allfotrnent 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 all or any expenses incurred in connection with the promotion. formation
and incorporation of the Company, or to contract with any person, firm or company 10
pay the same, and 10 pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of lhe
Company.

(t) To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of lhe



Company or its Directors or employees, or may be coanected withany town orf place whera
the Company carries on business; {0 give or award pensians, annuities, gratuities, and
superannuation or othex allowances or benefils or charitable aid and generally tg provide
advantages, facilities and services for any persons who are ar have been Diregtars of, or
who are or have been employed by, or who are serving or have served the Company, arany
company whichis a subrsidiary of the Company or the holding company of the Company or @
fellow subsidiary of the Company or the predecessorsin husiness of the Company or ot any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, ghildren
and other relatives and dependants of such persons; to make payments towards insurance,
and to set up, establish, support and maintain supgraanuation and other funds or schemes
{whether conlributory or non-cantributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and depandants; 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 andto lend money to any such employees or to trustees on thair behalf
to enable any such purchase schames to be established or maintained,

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shail be
applicable), to give, whether direclly or indirectly, any kind of financiat assistance (as
defined in Section 152(1)(a} of the Act) for any such purpose as is specified in Section
151(1) andsor Section 151{2) of the Act.

(v} To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

{w) To procure the Company to be registered or recognised in any part of the
world.

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

{y) To do all such other things as may be deemed incidental or conducive to the
altainment of the Company's objects or any of them.

AND so that:-

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

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

(3) The word "Company" in this Clause, excopt where used in reference to the
Company, shall be deemed to include any parinership or other body of persans, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere,




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

4. The liability of the Members, is limited.

5, The Company's share capital is £390 divided into 39 shares of £10 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a Gompany
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

Number of shares taken
Names and addresses af Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 6UB

2. Swift incorporations Limiled - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated the 31st day of October, 1989.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED} BY SHARES

ARTICLES OF ASSOCIATION OF

ST HILDA'S WHARF (WAPPING) MANAGEMENT COMPANY
LIMITED

PRELIMINARY

1.(a) TheRegulations containedin Table Ain the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies {Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter calied "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.

(b) In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force,

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Gompany is incorporated shall be under the control of the Directors who may (subject o
Section 80 of the Act and to paragraph {d) below) allct, grant oplions over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit. .

(b) Al shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose t0 issue shall first be offered to



the Members in proportion as neatly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Rasolutian
otherwnse 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. Affer the expiration of that period, those
shares so deemad to be declined shali be oftered in the proportion aforesaid to the
persons who have, within the said period, accepted all the sharas offgred 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 ofier or further offer as
aforesaid or ot capahle of being offered as aforesaid except by way of fractions and any
shares released from the provisians of this Article by any such Special Resolution as
aforesaid shall be under the contro! of the Directors, who may atlot, grant oplions 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 shares not accepled 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. The foregoing
provisions of this patagraph (b) shall have effect subject to Seclion 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1) and 20{1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally autherised for the purposes of
Section 80 of the Act, to exercise any power of the Comnpany to allot and grant rights to
subsc:ibe 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 from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this awuthority 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 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shalt also have a first and paramount lien on all shares, whelher fully
paid or not, standing registered in the name of any person indebted or under lability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a cali shall be increased by the
addition at the end of the first sentence of Clausa 18 in Table A of the words "and ail
expenses that may have been incurred by the Gompany by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required o specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemnied special that is transacted at «n Extraordinary General
Maeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the




reports, of the Directors and Auditors, and the appoiniment of. and the fixing of the
remuneration of, the Auditors.

[b} Every nolice convening a General Meeting shall camply with the provisions of
Saction 372(3) of the Act as 10 giving information tQ Members in regard 0 Weir right to
appointproxies; and notices of and other communications retating to any General Meeting
which any Member is entitled 10 receive shall be sent o the Directors and 10 the Audiors
for the time being of the Company.

6. (a) Clavse 40 in Table A sbhall be read and constiued as if the words "at the time

.

when the Meating proceeds 0 business" were added at the end of the first sentence.

(b) faquorumisnot present witlin haltan hour from the time appeinted {ora General

Meeting the General Meeling shall stand adjourned to the same day inths next waek atthe

same time and place or to such other day and at such ather time and place as the Directors

may determine; and it atthe adjourned General Meeting a quorum is not present within half

gn h?ur from the time appointed therefor such adjourned General Meeting shall be
issolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(p) The maximum number and minimum number respectively of the Direclors may be
determined from time 1o time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Direclor shall have authority 1o exercise all
the powers and discretions by Table A and by these Articles expressed 1o be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required lo retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Gompany.

(d} No person shall be appointed a Director at any General Meeting unless either:-

(i) he is recommended by lhe Directors; of

(ii) not less than tourteen nor more lhan thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given o the Company of the intention to propose that person
for appointment, together with nolice execuled by lhat person of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Direclor, eitherto fill a
vacancy or as an additional Direclor.

[y The Directors may appoint a person who is willing to act to be a Director,
either to fili a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number determined i accordance wilh
paragraph {b) above as the maximum number of Directors and for the time being in force.




BORABOWING POWEHS.

8. The Directors may exercise all the powers of the Company tg borrow maney without
limit as fo amount and upon such terms and in such manner as they think {it, and subject
(in the case of any security convertible into shares) ta Section 83 of the Act to grant
any mortgage, charge or standard security over its undedaking, property and unealied
capital, or any part thereof, and lo issue debentures, debentura stack, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {(a) An alternate Director shall not be enlitled as such ta receive any remuneration
from the Company, save that he may be paid by the Company such parl (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingiy.

{b) A Director, or any such other person as is mentioned in Clause 65 in Tabls A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any commitiee of lhe
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

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

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

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, direclly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resclution as aforesaid his vole shall be counted; and in refation
to any such resolution as aforesaid he shall {(whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting,

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.



INDEMNITY

13.{(a} Every Director or other officer of the Company shall be indemnified oul of the
assets of the Company against all losses or liabilities which he may sustain Qr Gurin or
about the execution of the vuties of his offica or atherwise in relation therato. including
any fiability incurred by him in defending any praceedings. whether civil or griminal, in
which judgment is given in his favour gr in which he is acquitted or in connectlion with
any application under Section 144 or Section 727 ot the Act in which relief is granled to
him by the Court, and no Director or other officer shall be fiable lor any loss. damage or
misfortune which may happen to or be incutred by the Gompany in the execution of the
duties of his office or in relation thereto. But this Article shall anly have effect in so
far as its provisions are not avolided by Section 310 of the Acl.

(b} Clause 118 in Table A shali not apply to the Gompany.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline 1o register the transfer of a share, whether or not it is a fuily pald
share, and the first sentence of Clause 24 in Table A shall not apply 10 the Company.

Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UR

Dated this 31st day of October, 1989.

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 8UB




The mgulations of Talle A o the Compames Act 1985 20piy tothe Compary save nso farasthevaennexcidedorvaned by

s Articles af Assocaton.

Teble A ag prescribed by the Companies (Tables A to F) Reguiations 1285 {S.4. 1385 Na. §05), amendad by the Compans
jes {Tahles Ato F) (Amendment) Reguiations 1285 (S, 1935 No. 1052), Is reprinted belova.

Tﬂble A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares
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ALTERATIOMN OF SHARE CAPITAL
a2 The company may by cranary regaiiucn -
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members, sefl Ie shared reprgsanimg the fractons In, i besl pree
reasanably ghlamabie 12 any persan ungiuding. Subyect 1o 1he Fanwisiony of the
Acl. the CoMpany} and Sisinbule the net precesds of sale In du propanicn
among Ihose mambesrs and the direstars may authorise some person: 10
axacule an inglrument St Iransfer of tne chares 19 or In acgordance with tha
direchion of (e purchasar Tne iransferes shall not De hound 10 sed 10 the
applicalion of tho purchase money nor shall s Inle 1o the shares be altecing
by any ireguiaridy in o7 invalidity Gf the proceedngs in refotence 1o the sae
34 Suboct 16 the proviacns of 1he ASt the company may by Specual
tasglulian ceduce Ha share caplal any capital redarphan reseiva and any
sharg promuan accqunt i any way.

PURCHASE QF OWN SHARES

35 BSubject o Ine provisiung ol the Act, tho company may purchase its own
shares {Including any redeemable sharest and, ifitig a private company. make
a- paymant uy fespect of the fedemplion of purchase of g awn shares
oHarwisa thap out of distnbutable profits of thi campany of the praceeds aola
fragh issue of hares

GENERAL MEETINGS

36 Al goneral mastngs tther than annual general meeings shali be called
exiraordinary ganeral meatings .

37 The directors may <all genaral meeungs and on the requisilion af
membars pursuant (o the provisians of the Act. shall forthwith proceed to
convene an oxiragrdinary general menting lor a date not later than exghl weeks
aftor raceipt of no requisiion i there are not within the United Kingdom
sufticient diractors to cali a general mesling, any director or any member of the
company may call a ganeral meelng

NOTICE OF GENERAL MEETINGS
33, An annual general mesting and an exiraordinary general meeting callad
tor the passmgbol a special reseunion oF a reselulion appointing a parson as a
director shall be called by af loast twenty-oné clear days’ nalice Al other
aexiractdmary goneral meelings shall be called by at least fourteen clear days
nehcedbul a general meetng may be called by shorter notce o 118 s
agraad -

{2) 1n the ¢aso of ar annual genarsl meating by all the members entitled 10
attend and vota Ihereat: and

{4} m the tage of any oifher moshng by & MAOLily wn number ol the
members having a nght fo atlend and vote beng & malarity 1ogother halding
no;lass than nety-live per cent n nominal value of tha shares gwing thal
nght
The notice shall specily the tma and place of the mueling and the general
nature ol the business 1o be wansacted 2nd. i the ¢ase of an annual general
maeling shall speody Ihe meeting as =uh
Subyect ta ihe pravianas ol the arlicles and to aty resinclions imposed on any
shates. the notice shall be given to all ihe members. lo ali parsons entitled toa
share in consequence ol the dealth or bankreptcy of & member and lo the
diragtars and audiors
3% The accidental omission 1o give nolice of 4 maeung 1o, or the non-receipt
of nolice ol a meeling by any person entitfed to recewa notice shall not
invahdale tha proceadings at ihat mealing.

PROCEEDINGS AT GENERAL MEETINGS )
40. Np busingss shall ba transacted al any mesling unless a quorum is
present Two parsans entiled to vote upon the busingss to bir trangacied, each
baing @ membet of & proxy for & momber or o duly authorised represantative of
@ corparaton, shall bo & querum

A1. I such a querum is not prasent within hall an “out from {ha time appoinied
for \he meetng of If durnng a meeling such a quotum ceases to be prosenl, the
meeting shall sland edjowrned 1o the same day In Ihe next week al the same
lime and place or to such tima and place bs the dir-<tors may deteming

42 ‘The chairman it any of the board of duector |, in his absence soma other
dwoctor nominated by he dwaclors shal pregide as chainman of ine meeling,
but if peithet the chawman nor such other director (i any) be prasent within
filtleen minutes alter the bme appointed for holdity the meeting and wilhng lo
aal_the direclors present shall lect one of thotr number 1o be chairman and, il
There 13 only one direciar prasent and willing lo 4ct, he shall be chalrman

43, 1 no diractor 18 waling to act as chairman, or If no diractoris prostint within
texn minutes alter the tme appointed for holding the meeting. Ihe membars
presinl and entitled ta vole shall chaase ane af thair number to be chairman,
a4 A diregtor Shall, nolwathstanding that he is nol a member, be entilled 10
attend and spezk al any general meaating and at any separate meeting of the
kalders of any class of sharos i lhe company

45 The thoirman may, withi tha consent o a meeting at which a quorum IS
presonl fand shall If so directed by tins ¥eting), adjoun tha meeling lrom fime
1o tme and fram place to place, but no busineas shall be iransacted al an
adli, . red meating other than business which might proporly have hatn
tranuactad at ihe meeiln? had the adjournment not taken place. Whon a
meafing Is adjournad for fourleen days or (nore, al teast sovan clour days'
notica shall ba given specifying the 1me axd place of the adiourned meeting
and the goneral nature of he business 10 be wansacted Oiherwiso it shall ol
be necessary 10 gve any such nolice .

46 A resolution put to the vole of a meeling shall be decided on a show of
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and 3 demand by & 0er500 25 Prory 107 A meTies shal ha e same a5 &
demand by, the menhcs
47 Uniess a poit o3 Sy omanded @ dootaatom by the camal a8
reschoon has Deen CAMed 07 CARCTENATTIUSN crih a [REWunrTak VE e IR Y
or Foel 07 ped Carmed By @ partoy 2 Mty 8Rd aneoiy I el thy
ernes of thy Mmeelng thall oL onlidae filente 2T A Wi pEeT et
the AUMbs OF RIapCs D €F T8 I8 LTI 1T fDn & 07 agansl th
teschlen
48 The demand fora pooimay be'2e tRa prilis tansD DR wlhdawm bualahy
with the ¢onsent of the Chasman 2nd 8 ¢gomand 50 WIngawn shal om be
taken £ Rave wmeakdaed the reswl ¢F & show of hanits dagland ety e
demand was made
43 5 pl sl be aken A% ne chamran Grests and N may anoynTy
serutnees twha need RTl be Members) and 1x 2 bira 21 piace Mg 3200
tha reenli of the poll Tha sesw) CF the Bl shall be Semad TR (D 1CSIRN A
¢f the reetng al wheeh the pol was gomanded
20 inthecase of ancquatiy otvoles whether Cra show nihaips qaeaa il
the cha:rman shall be entted 13 A CastnG ¥Tle ( adLIA ARy CWNaT vl v
may have
51 A poi gefranded o the olechion of a Chawmal €3 Ch A Gestan (44
adournment shall bo taken fosthwith A poll gumanicd o0 any CUNeT HEESIIY
shal ba takan edher (2rthwih 07 at sush L me and pace as g Charman Yredts
ot betng moze than turty days ater the poilis domanasd Yoe domang for 8
poll shall ot puevent G conlnuania ot ameslng 157 the transAChon & any
busingss ather Ihan ind queston on wiigh tho BCL was demanded B potis
demanded belao thg ectaralen ¢f the result of a show of hangs And thy
ggemand uds duly withdraen theweatsng SnaleCatauc asd thg Qemany haanc),
1 made
52 Na nohce need be gven cf a goi 6ot taken (ortheith 1 the Wme Ind pade
at which 1115 10 be thhen are anndunsed At Ihe moghkng atwh:th (s d4manded
in any CMer SASE atteas! seven dear days notle srall ba Gven spiatying he
tme and place al which the poll i3 1o po taken
53 A resolutonin wiling cxetuted by o7 en behalf of ach membey whowoul
have been entiticd ta vole upan it IYhad been preposed at a qeneral.neetng
at which he was presant shall be as effeciual as 0 i had beln passsd at a
genaral med guly convenez and held and may Consist o sevenat
nstruments i the ke form eazh exetuted by or on behall o one or mige
membars,

VOTES OF MEMBERS
54 Subyect 10 any rights or resincticns attached 15 any shares. on 8 shiw of
hands every member who (being an indwidual} is prescnt i porson or ibeing a
corparation) 15 present by a duly autnansed sepiesentative. nal boing himsoil a
mamber enlitted 10 vola, shall have sne vata and on a pell every member shall
have ane vate fot every shate of whwch e 15 the holder
55 ‘n the case of joint holders the vote of the senor who tenders a vole,
whather in person or by proxy, shall bo accepled 16 tha exclusian of the votes of
(he other joint holdors, and semority shall be determined by the trdet N whizh
the nomos of the hotders stand in the register ¢! menibers
S6. A imamber in respecl of whom an order has baen made by any coun
having Jurisdiction {whether in ke United Kmngdom or €isswherg) in maters
concefning mental disorder may vole whelher on & show ol hands ar on & Pl
by his recower, curator bomis or other person authonsed in thal bohall
apponted by that court, and any such recever, Curalor bonis of other person
may, on a poll, vote by proxy. Evidente 1o the satisfaction ¢! tha diretiors of the
authority of tha person claiming 1o xerciss 18 nght 10 voip shalt ba deposited
at the offize, or at such othor place as s spedified in accordance with the
articles for the deposit of mstrumenis of proxy. not leas than 4B hours bolare
Iho lime appointed for holting the mepting or adieurned meeting &l which the
ight 10 vote 18 10 be exeraised and w defaull tho nght 1o vole shall not be
exgrcisable,
57 No membar shall vote at any general meeting o at any separate meeting
ol the holders at any class 41 shares in the company oulier & POrsIn o1 by
groxy, in respett of any share held by hsm unigss ail moneys presently payablio
y him in respect ol that share have been pad
£8. No objeclion shall be raised 1o the qualfication of any voter Excepl at tha
meeling ot Adjourned meetng b1 which the vole sbietled 1o tendered, and
overy vote 1.t disallowed ai the meeting shall be velid Any objectiun ~ade in
dua time sha be referred fo the charman whose decision shalt be fina! and
concluswe.
59, On a poll votes may be given edher personaliy of by proxy A member may
appeint more than ane proxy 10 atiend &n 1hé SamMe JLrasion
60, An instrument appoining a proxy shall be n wiling executed by of on
bahat of e appointor and shalt be it the Joliowing lorm {570 a torm &3 near
thareto as circumstances allow oF i any olher lorm which)s usual or which the
guecwrs may approve) —

PLCA.Imited
VW, .0 benga
mambar/membars of the above-named coriipany, hereby appoint of
, or [ailing hur, of as

rylour praxy 10 vola in nwyfour namel(s) and on mysour bahall at the annualf
axtraordinany general moeeting of the company to be hald

on 19 +and a1 any adjournment thereol,
Signedon 1 i
BY Wnere i 15 desired 10 allord members an opporfunity of instruciing the
proxy how he shall aut the insirument appointing a proxy shall be in the
tollowing lorm (o7 1n a form ag near therelo as crcumstances allow or in any
glhcr form which i5 usual or whuch the direclars may apprave) -

PLC/Limited
tiwe, 40l .beinga
member/members of the above-named company, hereby appaint of
Jrfading hier of

, asmyfour proxy tovotainmy/our
name{s) and on my/our behall 8l the annualfextraordinary gencral meeing of
the company, lobe held on 9 . and at any adjoutnmerd tharcof
:‘rlnrns Torm i 10 be used In respect of the resolutions mentonad below as

olfows.

Rasolution No. 1 "for "agamst

Roschtion Mo, 2 *for *anainst

*Strike oul whichevar is riot dosired

Untless otherwisa instructed. the proxy may vote as he thinks it or abstam lrom
voling,

Signadthis dayol 19 .
62, The instrument appointing a proxy and any authoaly under which il (s
exacuted or a copy of such authonty certiied notarially or in some other way

sy,
o e
] :3
4




appeavad by the Grectoss may -

(3] ba depctied- at the Cllice o al suih giher plage wikn the Untad
Knggom ps 15 gpached i he nonlg camicrung 1ne meetny of in poy
istrument of proxy sentout by Ko corany in telaion 1 the metng Agl eo5
hart 48 hgums nefore the Sme i hoiding the meelng or adjourned meebng at
wiith the person named i the NSHUMErt progcses 0 wele o

{81 v ihie casa of o poll 1akon morg a0 48 Nows alter it s demarded e
depcsted A3 aluresac alter the pali has been demanded and notless than 24
hayrs belore the tme appemnled for the taicng ¢f the poll, or

tG) where the polt 15 noltakan torthwith but s takea not mcre than 48 nours
altet it was demanded, e delwered at e meebng al whah ho polt was
demanded o ihe chairman Or 13 the sesielarny o7 19 any dwecicr
and 3 instrument of groay Wtk 135 rgt deposited or denvered In a mannes sG
permattad shafl ba invahd
63 A vatp grven gr pall demanded by proxy or by the dufy authgrseg
ropresentative of o carporaten shall be vahd potwithstanding the prewizus
determinahon of the authonty of the person vating Ot demand:ng a poll unless
nohoe of the detgrnunaton was recawved by the company ai the offze or at
sueh ather place at which the instrumént of praxy was duly deccated beforo
the commercemant of the mesting o adiourned meetng al whch the wiio 18
given of ihe poil derranded < tin the case of a poil 1aken gtherwse than cn e
Same ﬁlilarf_ 2% the meekng of adjcurned meetng) the bme appowted for takng
the po

NUMBER OF DIRECTORS

64 Urlpss, olferwise dotermined by ordinary resolution the number cf
dire¢tors (othar than alternate dueciars) SNAl nal ke subject 19 any maxweuwm
but shall e not 1ess than1wa

ALTERNATE DIRECTORS

85 Any duectar (DIhar 1han an alternale directofy may appént any olher
diractar, or any Olhar person approved by rasolution ol the dvectars and wilkng
10 act 19 be an alternate dracler and may remové from affice an altematg
dugciar 50 appantad by hum

66 An alternate dirsctor shall bo entitled o fecowve nolice of all meetings of
dirgeters and of all meelings of commitiees of dwectars of which bis appainine
15 8 mamber, 1& atend and vole al any guch meeting ol which the directar
ARPSINUNG M (5 0oL porsonally prasent, and gonerally to porionn alh the
funcions of hug appointdr as & directar in his absence but shall not be entwled
la receve any cermunoration from the campany for fus services as an alternale
dirgclor But it shall nol bo pacessan; L give nouce of such a meebng 1o an
alternate droctor who 18 absent from the United Kingdom

67 An alternate direcior shalf cease to be an alternate duwector if us appaintar
¢eases 1o be a dwector, but. if a diroctor retias by rolaton or otherwise butis
reapponted or deemad ta have bean reappainted at the meeting at whnch he
gures, any appanimont of an allarnate diector made by himt which was in
torce immadiately priae t6 his relhroment shall conlinue after his reappointment

68 Any appomiment or removal of an alternate director shatl be by nolce to
tho company signed by the director making of revadng the appolntment or tn
any othar manner approvad by the diractors,

69 Save as otherwise provided In the articles, an alternate director shall be
deamed lor all purposes o be a director and shall alone be responsible for his
own acls and defaults and he shall not be deemed to be the agent ol the
dirgetor appaaling bum.

POWERS OF DIRECTORS

70 Subject to Ihe provisians of tha Act. the memorandum and the arlicles and
lo any diractions given by special resolutian, the business of the company shalt
be managed by Ihe diractors who may exercise all the powers of the company.
No alteration of the memarandum or arlticles and no such directon shail
inyalidate any prior act of the dicrgiors which would have been vahd f ihal
alteration had not been mada or that direction had pol been given. Tho powers
given by ius regulation shall not e imiled by any special power gwen o the
directors by the arlicks and a meating of directors at which a gquorum 13
prosent may exticise all powers exercisable by the diretiors,

71 The directers may, by power of atiorney of othgrwisg, appoint any person
to be the agenl of the company ior such purposes and on such condilions as
they determing including authonty for the agent to delegate ol or any of his
powers

DELEGATION OF DIRECTORS' POWERS

72 The duectors may delegato any of thow powers to any commiiee
consisling of orte oF more directors They may also delegate 1o any managing
direclor ar any director holding any other executive office such of Iheir powers
as they consider dosirable 1 be exargised by him. Any such delegation may be
made subjoct 10 any condiions the directors may Impote. and elher
collaterally with or to the exclusion of thelr own powers and may be revoked or
altered, Subject 10 any such conditions, the proceedings of a commitiee with
two or morp members shall be governed by the articles regutabing \he
proceedings of dirgctors so far as thay are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Al the liest annual general mecting all the drectors shall rettre from olfice,
and at overy subsequent anntual general meeting one-third of the diteclors who
arg subject lo relirement by rotation or, H thelr number is nol three or a multiple
of ihnea, tha number nearest to one-third shall rolirg from ofhice, but, il theto Is
only ona gireclar who Is subject 10 tatiroment by rotation, he shall retire.

74. Subect to the provisians of the Act, the directers te ratire by rolalion shall
be those who have been longesl in olfice since Ihoir [ast appoiniment or
reappaintmant, but as betwaen persons who besame or were last reappainted
directors on the sama day lhose 10 ratre shalf (unless they otharwise agroe
among themselves) b determingd by 1ot i

75, I(1ha company. 4t the meeting al which a direclor retires by rotation, doos
nothill the vacancy tho relinng dwecior shalf, il willing lo act, be deamed {0 havo
baan reappeinted unlass at Ihe meeting 1 i3 resolved not fo fill the vacancy or
unlu?s {: resalulion lor tha reappeintment of the directar is put 1o the maghng
and ies

76. No person othar than a direclor retwing by rotatton shall be appointed or
reappointad a dirc.otor at any genaral maeting unless —

{a} hais recommended by the dreglors; or .

{b} not less than laurieen nor more than thirty-five cloar days belore the
date apponted for the meeting, nolice execuled by & member qualified la vote
al the meoting has ba2n given W the company of tha intention to propose thal
rmtsun for appointimar or reappointmenl statiyg e particulars which would, It
e were 50 appointed or reappointed, be roquired Io be included in the
company’s ragister of directars logother with notice pxecuted by thal person ol
his willingness 1o be appointed or reappointed
77 Hotloss ihan seven not more than lwanty-eight claar days belore tha dale
appointad for holding a ganeral meetlng nolice shall be glven 16 all who are
entillad lo raceive noticg of the meoting of any person {Jther than a direclor
retinng by rolafion at the meeling] who 18 recornmended by 1t dirochors for
appoiniment ot reapponiment as & director at the maoting or in respact of
wham rotica had bean duly given 10 the comftanv of the intantion (0 propasce
him a1 the meating for appoiniment or réappoiniment as a diteciof, The notico
shatl gve Ihe particutars of thal persen which would, if he were so appoinled or
raappointed. be required to be Included id ke company’s register of drectors

7B, Sutyec! 85 aktesast the Company may by TNy RERNID aaRhal &
PRS0 w2 15 wekg, 10 GO0 b & e Sea 10 i B NaAy 7 A5 a0
Atpenn®) drafior anAMay Als0 $obATRna th rlAboD CRa I Ay 3RS
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70, The deeqtors may AHOM 8 POTSID ahd B wiing 10 821 1 be a sl
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annual general maekng Bnd Snal MO DG Laken ML ACCOUTE U QAPITRINAG L
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80 Subyeciasaluesad adrert wharelofs Al an annual general meeling
may. d wihng thact be reappoattd | be s 0ot teappoited. ha shal il
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DISQUALIFICATION AND REMOVAL OF

DIRECTORS
81 The otfice ol adwector shalt be vatalegd -

{ay he Ceases 0 b A dretiy by votue o any proviion o i ADYOT e
begames proted by law iom being a doredior o

(b3 he becomes banksupl or makes any arangement of CHMPOSAon with
s cred.tors genenally or

{c) ke s gr may g8 sullenng Irom memal disorder and other -

{1} he g adnulled 12 hosputal in 'fa!suan:ﬁ Gl an apphlatan 1y
admgsien lar treatment under the Memal 't ACL 1983 or o Scotlana an
apphcatan for admissan under the Mental Health i Scotland) ACL 1§60 or

ti) an order s Made by a court haying junsschon (whother tn the
Uried Kingdom or oisowhere) in maltrs condenung menial Aot 1o tus
detention Of far the appointment o a recetver CUrAtdY badis OF 0IMBE POrsan 19
CADITint POWETS with fespect 1o s property of allars, or

(d) he res:gns s otfice by notice to the company or

te) ha shall 1o Jrye than $x consecutive manths kave boen absent
without permissicn of the deectars from meetings of direclars nold dunng tha
penad and \he directors resve thal his ofhee be vacated

REMUNERATION OF DIRECTORS

B2 The dreclers shalt bo onttled 10 sush remune/plion as the COmpaNy May
by ordinary resolution determano and  untess ING resiutitn BTovides GINerwise
1he remuneration shall by deemod 10 necmee rom day taday

DIRECTORS' EXPENSES

83 The Jrectors may be paid ak fraveling. hotel, asd ather exponses properly
Incuered by tham in cgnnection with thair atiendanca atmeclngs of dwecicrs or
commitiees of directors or general meetngs or separalé meeknss of the
holders of any clnss of shares of of debentures of the company br Otherwise n
connechon with 1he discharne of their duties

DIRECTORS' APPOINTMEMTS AND INTERESTS

84 Subjectlo the provisions of the Act, the direclors may appomnt ong oF more
of their number 1g the olfice of managing aimector or 1o any other eretulive
gliite under the campany and may enter wig an agreament Of atrangoment
wilh any director for his employment by the company or for the provision by him
of any serwices culside the scepe ol 1he ordinary dulies of a director Any such
appoiniment, agreement or arrangement may be made upon such terrs s the
directors delerming and thoy may remunerate any such director lor s
services as they think it Any appoiniment ol a dwecior to an exetutive office
shali lerminale il he ceases 10 be a dirselor bul witheul prejudice 1o any clam
to damages for breach of the contract of service batween the director and tho
company A managing direclor and a director holding any other execulive othce
shall nol be subﬁcl to retiremant by tolation

85 Subject 1o the provisions of the Acl, and provided that he has disclased 1o
the directors the natuse and extent of any matonal mierest o tis, a Giretior
notwlihslanding his office -

{a) may ba a party 1o, or olhérwise interesled i, any transachion ot
armangement with the company or i wiwch the company 15 otherwise
Interested;

(b) may be a director ar other officer of, of emplayed by, or & party 10 any
transachign or arrangamen! wilh, of othervase intaresied n, any body
corporate promoled by the company or in which the company 13 othérwise
interested; and

15y st vl by reason ol his olhico, be accouniable to the company for
any benafit which he derlves from any such office or employment ar from 2ny
SUCh WansBsion or arangement Of rom any intesest i any Such body
corporale and no su¢h transachion or arranger; nt shall be fable 1o be avoided
on the ground of any stch interast or bonefit
86 For \ha purposes of regulation 85 -

{2} a general notice given to the direclors Lthat a director 1s 1o be refurded
as having an interest af the nalwe and axtest specbed in the nolee In any
transaction or arrangement in which 2 specilied parson or class of persons is
intoresied shall be deemed 1o be a distlosure Vhat the direclor has an insterest
Iy any such transaction of the nature and extent 0 specified, and

(b1 an inlerest of which a direclor has no knowledge and of whicn it .5
yr}reas?nlaglo 10 ¢xpaet him lo have knowledge shall not bt ireated as dn
interest ol s,

DIRECTORS’ GRATUITIES AND FENSIONS

87. The direciors may provide benedils, whether by Ihe paymen of gratuities
of pensionJ of by insurance or otherwise, tor any director who has held bul no
‘ongar Lolds any execulive othce of employmant with the company or with any
body corporale which 1s or has been a subsihary of the companr of a
predecessor i business ol the company or ol any such subsidiary, and for any
mamber of hes family {Including a spouse and a lormer spouse) or any person
who 15 or was depentdent on him, and may {as well belore as after bo ceases 1o
herd seeh albice or emplayment) cantribute 1o any lund and pay premiums fof
the purchase or provision of any such banelit,

PROCEEDINGS OF DIRECTORS

88. Subject lo the provisions of the arhcles, the directors may requlate theit
procacdings as they think L, A dirattor may, ang \he secrelary al the tequest of
a diroctor shall, call a maating of the directors. It snall not be necessary 1o gve
notica of & maating o & diractor whid 15 absant from the United Kingdom

Questions ansing Al &4 meeting shall be decided by # ma;ority of votss In tha
case of an equciity of yotes, the chairman shall have & s¢5.0nd or Sasting vole

A diraclar who is plsc an allornate diresior shall be entitted in tha absente of
mst appointar 10 a separale vota on bahalf of his appointor in addition to his owr
vota.

89. The quorum lor the ransaction of the business of the drectors may be
fixad by the diroclors and unless 56 lixed al any other numiber shull oa ko A
parson who holds clfice only as an eltarnate direclor shall, if his appoiniar Is
ntt presont, be counted in Yho quorum

90. The continuing dweclees Of a sole conlmuing ditector may acl
nohwithstanding any vacancles in thele number, but, i the numbaer of directors is
lesa than the number fixed as the quorum, tha conlinuing diraglors or girecton




may actardy lor (he parpcsa of filihg vacances ool catngd a general megling

Biw’fhc dueciors may appauit one ¢l thert numbes to he the charmarn of tho
hoard cf drottons and may at any tine mmova him froo that olhce. Uriess be g
wrveiling (G da 30, the dwcclor 30 appented shall preside ar every meetng of
duectaes af which be 13 grezent. Bul i there 13 no dirgGior hoiding that alfice of
i the dircCicr Boldwg 16 )3 unwilling 30 prescde ar 15 not present within fiva
minutes after the tme apponied IGr tho meenng, the dvectors present may
Rppesit ong ol thew number 10 be chasrman of Ibe reoehing.

B2 All acts cone by a meetyg of directors, or of 3 commitiee of directors, of
by a persan acung as a, dirdclor snall, petwithstanding that if be afterwards
dizcoverad (hat thire was a delect in the appamtiment cf any duecior or thil
any of them werg gisquaidied fram helding effice, or had vacated office. or
weia not entilled to vate be a4 vahd as o every such person had been duly
appomnted and was qualified and had confyrued (0 be a deector and had been
anples 1o vole

93, Armsclutartin wniing signed by al ihe directars enutiad 1o recewe nouce.
of a meoung. of dreciors or of a commitlee of Ureciers shall be as vahd ang
elfeciual a3 1 W had been passed at 8 meatmng of dw2¢lors of (35 the case may
he} a commitiee of cuectars duly Comwened ard hold and may consist of
sevoral doturments in the hke form each signed by one OF moie duectirs buta
resGiuton signed by an ailarnate director need nat also be signed by g
anpomicr ana f i 5 sigred by a direclor whix has appainied an alternate
diracioy, it necd not be signed by the aliernate dugctar «n thal capacity.

64, Save as ctherwise provided by thi arbicios, & director shall pot yvato at a
moeling o! dweaslers or of a commilteée Of dieectors on any resolution
concerming A maller i which e has directly or mdwecty, an nterest o duty
swhueh 15 matenal and which conli6a oF may Conthel with the inteosts of the
campany unless g interast or dyty anges only bocause the gz lalis waiun
Gne or morg of the Lillowing paragraphs =

ial o reschufion related 10 the giving 1o bim ol a guarantee secunity, or
indemmily 0 rosgect Gt money lent W0 of an obliganon mcurred By him lor the
wenaht of the company ar any af i3 subsidianes,

b (o resciulion rglates [0 the gving 10 a Inikd party 6f a guaranlee
cagunbly Gf maemnily in respect of an obligatan of Ine cgmpany of any ol ils
subsiianod for which tho dwoctar has assumod responsibiny in whole or parl
ang whetner aione or jenlly with gihers uidor a guaranioe af tndemmty or by
tho gwing o secunty

Vo1 RS ITHETESt aNses Ly vittul UF MS SULECHTIRG OF agreeing 10 subsenbe
13 ary chares debenluras or gthor secunios of the company ar any of s
subtichiares or by virtue ol s being or Intendang to become. a parkitipant in
e woderwMang Gor sub-underwniling of an ofler ol any Such ghares,
dotentuses Gf oiker secunbes by W Company or any o 1S subsish nes for
SLBELPLON PUIChase Or excnange

i@ the rasalution rélates in any way 10 a reticemeni benefis sehema which
nas beeh appraved O i condidnal upon aperaval by the Board of Infand
Ravanug [or laxaken purposes
For the puegeses of thiz regulaken  an nloerest of 3 person wha 1o for any
purpsac of ho ACH wexdiuding any statulory modilication tharasf nal i farce
WhoT IS FRgulaksn Becomog tinding on the Company). Connactao wih &
rpstze shall be loated 49 an ntgrest of the dreclar and 0 MIAUON 13 an
avendte GOeinr G nterpst of s apooiniar shall be reated ag an inleqest of
the alerndle dhrectar wangul prejudue 1 any mtergst whizh the altesnate
Amp1er ko (tRewise
85 A oS shad ot be counted o the quorum presHnt al @ meelungd
At 1 A sHtukicr an wiiai iud 19 A0 antiticd 1 vate
96 Tho compaity may bry ardinary rasolulion Syspend or /elax 10 any exlent
gihor gonorily < in respest of any particular matter, any prowvision of tho
articlps prambalety a daostar rom vohing al 3 meetng of directors or of o
Lommitipe el deeltag
97 Wher propasa’a aee under cansideranen cancarning 1he appointment ¢f
BA S OF e enciarg t othoes or ernplayments with the company or any bady
corporate v which the company s intorested the prepasals may be dedod and
comadoted i relalice 1 eadh auiior soparalely aad ipronded he g not for
anather reason preciuded remvolng each ol the deaciarg canterned shall be
satted [ vole ana b ounted w the quorun i respect O cach tesclution
O 0pd tha SuscOming MiS own appaintment
B M a qaeshon anses at a meebng of aveciars or of a commitlee of Qreiees
a5 ke bt 6! @ dire bor te volo 1o Questian may Belore the conclusion of
the meotng ba rolored 1o the Charman of the meehnd and his rubng n
reat . 0 Lo 80y Quac i clnar than timesd chall He el and eonciasiv

SECRETARY

A Sukerel 12 1he Pravessns o ACY tho serebary sl b papnated by the
dwecdee 5 for suehIgem agsuch remureraliao and upen such Condilions as thoy
ma, tank i and Gy secrolany 59 apRamted may Lo remsved by them

MINUTES
05 The deectors shad cause mindles o ke mado n books kepl Ko the
parpoce -

tay of af appe:ntments of olticers made by the direciors, and

by 2! 8 proctedngs ot meebngs of e company of the holders of any
¢1ass of shares in the company and of the directors” and of commifiees of
depclars, intluding the names of the dueciors present at each such maeting

THE SEAL

10t The sea) shall enly be used by the authonty ol the dirocfors or of a
commitlon O deeclors authensed by tho dweectots The dircclars may
doterming who shall sign any instsument 1o which the seal)s affived and unloss
gthervse sadelermuned it shali be Signed by a diactor nnd by tho secratary or
by & seuhad dirgclor

DIVIDENDS

152 Subject 19 thg provisiens of the Act the company may by ordinary
asolution declare dividends in ageordance with the raspactive nights of 'the
mombers. bul mo chwdend chaill oxcoed the amount recommended by tha
dirggtors

103 Sutyecl 10 the prowsang of the Acl, the dreclors may pay interim
dividends f it appears to them that ihoy are jusifiad by the prafits of the
¢company avadable for distnbution If the share capltal is divided into different
classes  1he diractors may gay intewim dwidends on shares which conler
dnlarred ar nun-rrafermd rignis with regard lo dividend as well a3 on shares
which ¢onfar grolarantial nghts wih regard to dvidend, but no intesim dividend
shall be pmid on shares careying delermed or non-prelarrag nghis il at the +ima
of payment. any preferantial dwidend isin arrear The diraglorsinay alsd pay at
ntervels settied by them any dividend payable at o fixed rate Il appea s 1o
tham that 1be orofils avaifable for distnbution |ustify tho paymenl. Provided Iho
drectors act In gaod faitkt they shall nol incur any liabdity (o the holders of
shares conlerring preferred rights for any loas they may sulfer by the lawfu!
payment of ornieim dividend on any shares havinf delerred or non-praferred
fighls

104 Exceplt as oiherwise provided by the rghls altached fo shares, all
dividends shalt be doclared and pad according to the amounta pait up on the
chiares an which the dividand s paud. Al dividends shall be appariianed and
paid propatipnately to the amounts paid up on the shares during any parlicn
or portrong U the period in respect of which the dividend is paid; but, H any
shara 13 ssued on larma providing that it shall rank for dividend as [rom 8

partoylar date. that share thall rach 07 dndenid asCoedng'y

169 A gentral meotng dedlarng & SvIend May vpon tha rogumnedaiin
o! the deeftors, dresl thal 2 shal be Cataleg whely 2 canty by Ind
gstnbubon 0 R5S0%3 and whtre ary SINIully anses (notegacd 1o 1me
distrbunon, (e dredidng may selte i S ard o pAtUuiAl Ay Shue
fractoral cerpheales and Ly the yawe 13r ESUIbaten of Aany assets axd (nay
determung that cash shall be pa-d {0 afy member upon h (etng o1 1o yal
S0 hxed i 0rier (0 20USE (Mg RGKIS O (OMDETS And My ReSL ARy &SNS R
HuSteps

126 Amy diadend of othez maneys payadhe i respect o a shave may be pard
by chequa scni oy ROSt o tho registesed addiess o e parsenertled 01 i tad
Of more pRrsids 4 e hotders of tha shane Of ate ooty enttied tx a by
reascn gl the doath o baskeuplcy ¢f the Ticider 1o the regestered addess of
that gne of thaose persaas wha 1y krst named i the register of membess o 3
such persan and to 5uch addiess as the Porson Or Persans entiiod may @
witpg diect Evely cheque shall o mada payatia (@ 1he Muey Gl the PREson
ot persons entied of @ such o'hes person as tha persan Qr paysens enlred
may tn weting crect and payment of the chequa shall ba a goad dsckamge 1a
the company. Any [t halder of ather pesson jomty entited ta & sharo as
aloresaid may give receipls oo any dondend Or other money$ payatdo i
resgect of the share

107 No dwaderd or other inongys payable o 1espect of a share shall boar
ng'riess:h A0a:rSt the ECMpPany ymess onerwise provided by the nghts attachod
1a the shag

10§ Any divedend wheth has emasned unclaimed tar twelve years fam the
date when it became due for payment shall. o the duedions s resolho be
torigitest and Cease 10 Ieman Gvwing Gy 1N COmpany

ACCOUNTS

4 No membor shall (as such) have any nght ol ingpectng any ascaumbing
n- 435 Ge olhor BOOK G document of the Company excepl as contaned by
S0 OF authansed by the direcizes of by rdrary sosolution of tho corapany

CAPITALISATION OF PRCFITS
110 The drectars may with tho aythonty of an ordinary resoiutian of tho
company -

at gubmc! as hemratloe proveded  mselvo 10 captaiise any undivided
profils of the company not regquaed o Jaying any piclorental dwdond
Iwholher or pot they atg avalabie for distrbubion) or any Sum sandng 1 Ihe
crodit of the company s Share PreMEHN accaunt or Capilal redempldn reserve

(G} appropnale the sum resclved 13 Do Copdaksed 10 1he membars who
would have bean enblied 10 1 wer distibutod by way o dwwdend and inthe
same prop0rkons and apply such suwn €n ther behall ether i 7 1Dwards
paying up e amountsal any {or e ime bang unpaid on any shares held by
fhem respectively €f In paying up i full unissued shares or debentures of W
company af a agmnal ameunt equal 10 hat gum and 20 the shares ot
debentures croaied as Tully pacd ta these members or s Lhey may diredt in
1hose groparticns of patly n one way and partly in 1he ather but the sharo
prermiumn account the capital redemplion reservo ond any prohils which ore
nat avatatte for datnbubon may. 1oy the purpases of s reguiatsn, oy bo
?pﬁl}llea én paying Ul urissubd shares 1 oo allatled to membeors credited as
Ry pa

(¢! make such provision by the igsuo of fraghional ceriticatos 6r by
payment in cash 67 sihenwse as thay dewrmeno in the case of shares or
t}srientures acoming distnbutatls under s renulaticn in Tractgns and

1) aunthénse any perssn 1o enter on 2ehatf &f all Ihe mambess conce, ted
inlo an agreement walh the cempany providing for the alliment o them
raspectively credited as fully paid ol any shares or debonmtures t2 which they
arg antied upan sutho capetalisatan  any agreement made uodor tuch
authonty Beng bindng on ol such membirs

NOTICES

11t Any notce 1o b gven o ar by any persén fursuant 10 the arkcles Shak e
Inwntng except that 4 nohea calling a meen of the doectons need not be m
Wl

12 (ke tompany May gwe any Rote 10 a member Otkicr porsoenaly of by
sending 1 by post 3 prepaid envelepe addressed o the member ot s
reqisiored address or by Inavingat at that sddemgs Inthe case of junt halders of
a share, all holicos shall be Qiwvan 14 th joint halder whose rame slands hirstn
e regisiis of mambors n respott 6l he ot Rotdng ond nohee 5O grven shall
b sulhcient notee tu ali the jointhalders A momber whose registercd address
19 nst vallun the United Kingdam and wht gives to the company an adaress
within the Unded Kingdom at which notices may be gven © him shal! bo
enhtlied 10 kave nnhoes given 10 e al that address bul slhorwese [ Suth
moember shall ke anbiled to receive any notice from the company

113 A member precenl fither @ person or by proxy al any meeiing of the
company or of the holders of any ¢fasa of chates in the company Shall ba
deemad 10 have fecoived nouce of the meehng and, where requisite ol the
purposes far whichal was catted

114 Eveory person who becomoes entiied to a shate shall be bound by any
nowre in respect of thal share which belore s name 1s entaied in The register
of membars, has been duly given (b a persen from whom he denves his ifle
115. Preol thal an envelope conlaning @ nolice was properly addressed
prepaid and posted shall be conclusve avidence tha the nolice was given A
nolice shall be deemed o bo givan at the expiralion of 48 hours alterthe envelope
containing it wag posted

16 A nolice may ba gven by Ite company to the persdns enlilled (o a share
In consequenge O the deawh or bankeupity of a member by sending er
delivesng i, In any manner aulhonsea by the arlicles for the giving ol notica 1o
a membot, addressed 10 them by name, of by the tile of reprasentatives of tho
daceased, or truste o the bankrupt or by any ke descrpton at ihe address f
any. wihin ihe Umiled Kmgdom supplied for that puspose by ihe persons
clairming 1o be so ontited Unkl such an address has been suppled a notica
may be given in a:y manner in which it might have been given if the death or
bankruptcy had .0t occurrad

WINDING UP

117 |l the eompany 1s wound vp (hé iiquidator may, with (ke sanchon of an
axiracrdinars reselutien of the company and any other sanction required by tho
Acl, divido among the members in spocio tha whole ar ony patt of ke assels of
Ike comyany «nd may. for that purpose, vAluo anv assels and determaie how
the dinsiun shall be carrgad out as batween d'¢ tnembers or ditfecant classes of
members The liquidiior may, with the hke sanclion, vest the who!e or any parl
of tha assats in usteas upon such trusts for the bonelit of the members as ho
with the hie sanction delermines, but no menher shall bo compelied Ya accep!
any assets upon which thers 13 a habxlity

iINDEMNITY

118. Subject to the provisions of ihe Act bul without prejudice to any Indemruly
1o which 2 dwector may othenwise be wntilad, every directar or other ofhicer of
autfitor of the commpany shall ba indemnified out of the assets of the company
against any liabilty incrod by himan defending any proceedings, whether cowl
of criminal, nowhich jutgrment is given in his favour orin which he is acquilied
orf In connechon with any appl:cation in winch relaf 15 granted 10 him by the
court from kabiity for negligence, delault, broach of duly o breagh of iust in
refaten (o the atfaxs of the company




