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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

1-40 WAMLA LIMITED

1. *The Company's name 1s " 1-40 WAMLA LIMITED".

2. The Company's registered office 1s to be srtuated in England and Wales
3. The Company's objects are:-

311 To acquire, hold, manage and admunister such freehold or leasehold

property or properties as the board of directors may in its absolute discretion
determine ncluding without hmitation of the generality of the foregoing any
common areas, roads, accessways, footpaths, parking areas, drains, sewers,
ighting, secunty and associated faciittes (hereinafter called "the Managed
Property”) either on 1ts own account or as trustee, nominee or agent of any other
company oOr person,

3.1.2 To acquire and deal with and take options over any property, real or
personal, including the Managed Property, and any rights or prnivileges of any kind
over or in respect of any property, and to improve, develop, sell, lease, accept,
surrender or dispose of or otherwise deal with all or any part of such property and
any and all nghts of the Company therein or thereto

3.1.3 To collect all rents, charges and other income and to pay any rates,
taxes, charges, duties, levies, assessments or other outgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Managed Property or
any part thereof.

3.1.4 To provide services of every descnption in relation to the Managed
Property and to operate, mamtain, repair, renew, redecorate, repaint, clean,
construct, alter and add to the Managed Property and to arrange for the supply to it
of services and amenities and the maintenance of the same and the cultivation,

* The Company’'s name was changed from "DAWNALPINE PROPERTY
MANAGEMENT LIMITED" on 13 June 2003.
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maintenance, landscaping and planting of any land, gardens and grounds comprised
in the Managed Property and to enter into contracts with builders, tenants,
contractors and others and to employ appropnate staff and managing or other
agents whatsoever In relation thereto.

3.1.56 To insure the Managed Property or any other property of the Company or
in which 1t has an interest against damage or destruction and such other nsks as
may be considered necessary, appropriate or desirable and to insure the Company
against public habthty and any other nsks which it may consider prudent or
desirable to insure against.

3.1.6 To establish and mantain caprtal reserves, management funds and any
form of sinking fund in order to pay or contrnibute towards all fees, costs, and other
expenses incurred in the implementation of the Company's objects and to require
the members of the Company to contribute towards such reserves or funds at such
times, in such amounts and in such manner as the Company may think fit and to
invest and deal in and with such moneys not immediately required 1 such manner
as may from time to time be determined.

3.2 To carry on any other trade or business whatever which can in the
opinton of the board of directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

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

3.4 To invest and deal with the moneys of the Company not immedately
required in such manner as may from time to time be determined and to hold or
otherwise dea! with any investments made.

3.5 To lend and advance money or give credit on any terms and with or
without secunty to any person, firm or company, 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 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.

3.6 To borrow and raise money 1n any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
hen or other secunty 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 secunty, lien or security to secure and
guarantee the performance by the Company of any obligatton or liability it may
undertake or which may become binding on 1t,

3.7 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,
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3.8 To enter into any arrangements with any government or authorty
(supreme, municipal, local, 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, nghts, privileges or concessions
which the Company may think deswable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concessions.

3.9 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 to pay the same, and to pay commussions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other securnties of the Company.

3.10 To give or award pensions, annutties, graturties, and superannuation or
other allowances or benefits or charitable aild 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 and
to the wives, widows, children and other relatives and dependants of such persons;
to make payments towards insurance including insurance for any director, officer or
auditor against any hability in respect of any negligence, default, breach of duty or
breach of trust {so far as permitted by law); and to set up, establish, support and
maintain superannuation and other funds or schemes (whether contnbutory or non-
contributory} for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants,

3.1 Subject to and in accordance with the provisions of the Act (if and so far
as such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securtties of the Company or of
any other company or for the reduction or discharge of any liability incurred n
respect of such acquisition.

3.12 To distnibute among the members of the Company in kind any property of
the Company of whatever nature.

3.13 To do all or any of the things or matters aforesaid in any part of the world
and either as prnincipals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others.

3.14 To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them,

3.15 AND so that.-

3.15.1 None of the objects set forth in any sub-clause of this clause shall be
restnctively 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 farth in such sub-clause, or by reference to or mnference
from the terms of any other sub-clause of this clause, or by reference to or
inference from the name of the Company
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3.15.2 None of the sub-clauses of this clause and none of the objects theremn
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 a power 1o 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.

3.15.3 The word "company” n this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domictled in the United
Kingdom or elsewhere.

3.15.4 In this clause the expression "the Act” means the Companies Act 1985,
but so that any reference in this clause 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 betng in force.

4. The hability of the members i1s limited.

b The Company's share capital 1s £100 divided into 100 shares of £1 each.
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WE, the subscnbers to this Memorandum of Association, wish to be formed Iinto a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscrniber

1. For and on behalf of - One
Instant Companies Limited
1 Mitchell Lane
Bristo) BS1 6BU

2. For and on behalf of - One
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Total shares taken - Two

Dated 30 May 2003

Witness to the above Signatures.- Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

[

1-40 WAMLA LIMITED

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
{Tables A to F} Regulations 1985 (S| 1985 No 805) as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (SI 1985 No. 1052) and as further
amended by The Companies Act 1985 (Electronic Communications) Order 2000 (Sl
2000 No. 3373} {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
Artcles of Association of the Company

1.2 In these Articles:-

"the Act" means the Compamies Act 1985, but so
that any reference In these Articles to any
proviston 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

"umt" means any commercial, industnal or
residential unit either compnsed In any
property held, managed or administered by
the Company or determined by the
directors.

H

"ututholder means the person or persons to whom a
lease of a unit has been granted or assigned
or who holds the freehold of a unit and so
that whenever two or more persons are for
the time being unitholders of a urut they
shall for all purposes of these Articles be

deemed to constitute one unitholder.
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2. ALLOTMENT AND TRANSFER OF SHARES

2.1 The subscrnibers to the Memorandum of Association of the Company shall
be duly registered as members of the Company in respect of the shares for which
they have subscnbed. A subscrnber may transfer any shares subscribed by him to a
person nominated by him in wnting to succeed him as a member and any such
person {other than a unitholder) so nominated shali have the same power to
transfer the share as if he had himself been a subscriber. Personal representatives
of a deceased subscnber or of any successor so nominated by him shall have the
same rights of transfer.

2.2 Save as aforesaid, no share shall be allotted or transferred to any person
who 1s not a unitholder. A unitholder shall not be entitled to dispose of his
shareholding in the Company while holding, whether alone or jointly with others, a
legal estate in any unit.

2.3 in accordance with section 91(1) of the Act sections 89{1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

2.4 Subject as provided in article 2.2 above the directors are generally and
unconditionally authornsed for the purposes of section 80 of the Act, to exercise
any power of the Company to allot and grant nghts to subscnbe for or convert
securities into shares of the Company up to the amount of the authonsed share
capital with which the Company 1s incorporated at any time or times dunng the
period of five years from the date of incorporation and the directors may, after that
period, allot any shares or grant any such nghts under thus 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 8Q) be
renewed, revoked or vaned by ordinary resolution.

2.5 If any member of the Company who 1s a unitholder parts with all interest
in the unit or units held by him, or if his interest theremn for any reason ceases and
determines, he or, in the event of his death, his legal personal representative or
representatives, or in the event of his bankruptcy, his trustee In bankruptcy shall
transfer his shareholding in the Company to the person or persons who become the
unitholder of his unit or units,

2.6 If the holder of a8 share {or his legal personal representative or
representatives or trustee in bankruptcy) refuses or neglects to transfer it or offer it
for purchase in accordance with this article, one of the directors, duly nominated
for that purpose by a resolution of the board, shall be the attorney of such holder,
with fuli power on his behalf and i his name to execute, complete and deliver a
transfer of his share to the person or persons to whom the same ought to be
transferred hereunder; and the Company may give a good discharge for the
purchase money and enter the name of the transferee of the said share in the
register of members as the holder thereof.

2.7 If a member shall de or be adjudged bankrupt, his legal personal
representative or representatives or the trustee in hus bankruptcy shall be entitled to
be registered as a member of the Company, provided he or they shall for the time
being be a unitholder.
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2.8 The directors shall refuse to register any transfer of shares made In
contravention of all the foregoing provisions of these Articles, but otherwise shall
have no power to refuse to register a transfer.

2.9 Regulation 24 in Table A shall not apply to the Company.
3. SHARES
3.1 The hen conferred by regulatton 8 in Table A shall attach also to fully

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

3.2 The lLability of any member in default in respect of a call shall be
mcreased by the addition at the end of the first sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company by
reason of such non-payment”

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a general meeting shall comply with the
provisions of section 372(3} of the Act as to giving information to members In
regard to their night to appoint proxies; and notices of and other communications
relating to any general meeting which any member 1s entitled to receive shall be
sent to the directors and to the auditors for the time being of the Company.

42 If a quorum 1s not present within half an hour from the time appomnted for
a general meeting the general meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the directors may determine; and if at the adjourned general meeting a
quorum 1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved,

4.3 Regulation 41 in Table A shail not apply to the Company.

44 Resolutions under section 303 of the Act for the removal of a director
before the expiration of his penod of office and under section 391 of the Act for
the removal of an auditor before the expiration of his period of office shall only be
considered by the Company in general meeting.

4.5 A member present at a meeting by proxy shall be entitled to speak at the
meeting.
46 Unless resolved by ordinary resolution that regulation 62 in Table A shall

apply without modification, the appointment of a proxy and any authornty under
which the proxy 15 appointed or a copy of such authonty certified notanally or in
some other way approved by the directors may be deposited or received at the
place specified in regulation 62 in Table A up to the commencement of the meeting
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or (in any case where a poll 1s taken otherwise than at the meeting) of the taking of
the poll or may be handed to the chawrman of the meeting prior to the
commencement of the business of the meeting.

5. VOTES OF MEMBERS

5.1 Every member present in person or by proxy or, being a corporation,
present by a duly authonised representative at a general meeting shall have one
vote PROVIDED that where no unitholder exists in respect of any unit, those
members who are subscrnbers to the Memorandum of Association or who became
members as a result of having been nominated under article 2.1 above or, If there
1s only one such member or person nominated under article 2.1 above, that
member, shall, either jointly if there 1s more than one such member, or alone, If
there is only one such member, have three votes in respect of every unit in addition
to their own vote or votes as members whether voting 1s by a show of hands or on
a poll.

5.2 Regulation 54 in Table A shall not apply to the Company.

6. APPOINTMENT OF DIRECTORS

6.1 Regulation 64 in Table A shall not apply to the Company

6.2 Save for the persons who are deemed to have been appointed as the first

directors of the Company on incorperation pursuant to section 13(5) of the Act, no
person who i1s not a member of the Company shall in any circumstances be eligible
to hold office as a director. Regulation 44 in Table A shall not apply to the
Company.

6.3 The maximum number and minimum number respectively of the directors
may be determined from time to time by ordinary resolution. Subject to and in
default of any such determination there shall be no maximum number of directors
and the mimmum number of directors shall be two.

6.4 The directors shail not be required to retire by rotation and regulations 73
to 80 linclusive) In Table A shall not apply to the Company

65 No member shall be appointed a director at any general meeting unless
either.-

{a) he i1s recommended by the directors; or

{b} not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention to propose
that member for appointment, together with notice signed by that member of his
willingness to be appointed.

6.6 Subject to article 6.5 above, the Company may by ordinary resolution

appoint any member who 1s willing to act to be a director, esther to fill a vacancy or
as an additional director
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6.7 The directors may appoint a member who 15 willing to act 10 be a
director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined 1n accordance with article 6.3 above as the maximum number of
directors and for the time being in force.

7. BORROWING POWERS

7.1 The directors may exercise all the powers of the Company to borrow
money without hmitt 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 B0 of the Act to grant any mortgage, charge or standard secunty over its
undertaking, property and uncalled capital, or any part thereof, and to Issue
debentures, debenture stock, and other secunties whether outright or as security
for any debt, hability or obligation of the Company or of any third party.

8. ALTERNATE DIRECTORS

8.1 No person who I1s not a member of the Company shall be capable of
being appomted an alternate director. Regulation 65 in Table A shal! be modified

accordingly

8.2 Unless otherwise determined by the Company i general meeting by
ordinary resolution an alternate director shall not be entitled as such to recerve any
remuneration from the Company, save that he may be paid by the Company such
part (f any} of the remuneration otherwise payable to his appointor as such
appointor may by notice in wnting to the Company from time to time diect, and
the first sentence of regulation 66 in Table A shall be modified accordingly

8.3 A director, or any other member approved by resolution of the directors
and willing to act, may act as an alternate director to represent more than one
director, and an alternate directar shall be entitled at any meeting of the dwectors or
of any committee of the 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 1s present,

9. DISQUALIFICATION OF DIRECTORS

9.1 Save for the persons who are deemed to have been appointed as the first
directors of the Company on incorporation pursuant to section 13(5) of the Act,
the office of a director shall be vacated If he ceases to be a member of the
Company and regulation 81 in Table A shall be modified accordingly.

10. GRATUITIES AND PENSIONS

10.1 The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits receved by them or any

of them by reason of the exercise of any such powers,

10.2 Regulation 87 in Table A shall not apply to the Company.
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11. PROCEEDINGS OF DIRECTORS

11.1 A director may vote, at any meeting of the directors or of any committee
of the directors, on any resolution, notwithstanding that it 1n any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resclution his vote shall be counted;
and n relation 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.

11.2 Each director shall comply wrth his obligations to disclose his interest in
contracts under section 317 of the Act.

11.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

12 THE SEAL

12.1 If the Company has a seal it shall only be used with the authonty of the
directors or of a committee of directors. The directors may determine who shall
sign any Instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a director and by the secretary or second director.
The oblhgation under regulation 6 in Table A relating to the sealing of share
certificates shall apply only if the Company has a seal. Regulation 101 in Table A
shall not apply to the Company.

13. INDEMNITY

13.1 Every director or other officer or auditor 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 hability incurred by him in defending any
proceedings, whether civil or cnminal, or in connection with any application under
section 144 or section 727 of the Act in which relief 1s granted to him by the
Court, and no director or other officer shall be hable for any loss, damage or
misfortune which may happen to or be mmcurred by the Company in the execution
of the duties of his office or in relation thereto. But this article shall only have
effect in so far as its provisions are not avoided by section 310 of the Act.

13.2 The directors shall have power to purchase and maintain for any director,
officer or auditor of the Company insurance against any such liability as 1s referred
to 1n section 310{1) of the Act.

13.3 Regulation 118 in Table A shall not apply to the Company.

14. RULES OR BYELAWS

141 The directors may from time to time make such rules or bye-laws as they

may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescnbing the classes of
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and condittons of membership, and in particular but without prejudice to the
generality of the foregoing, they shall by such rules or bye-laws regulate:-

(a) the admission and classification of members of the Company,
and the nghts and privileges of such members, and the conditions of membership
and the terms on which members may resign or have theirr membership termmated
and the entrance fees, subscriptions and other fees, charges, contnbutions or
payments to be made by members;

{b) the conduct of members of the Company in relation to one
another, and to the Company and to the Company's servants or agents;

(c) the setting aside of the whole or any part or parts of any
property held, managed or administered by the Company at any particular time or
times or for a particular purpose or purposes;

{d) the procedure at general meetings and meetings of the directors
and committees of the directors of the Company insofar as such procedure i1s not
regulated by these Articles;

{e) and, generally, all such matters as are commonly the subject
matter of company rules or rules or regulations approprate to the Company.

14.2 The Company in general meeting shall have power to alter or repeal the
rules or bye-laws and to make additions thereto and the directors shall adopt such
means as they deem sufficient to bring to the notice of members of the Company
all such rules or bye-laws, which so long as they shall be in force, shall be binding
on all members of the Company. Provided, nevertheless, that no rule or bye-law
shall be inconsistent with, or shall affect or repeal anything contained i, the
Memorandum or Articles of Association of the Company.
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Names and addresses of Subscnbers

1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2. For and on behalf of
Swift Incorporations bimited
1 Mitchell Lane
Bnstol BS1 6BU

Dated 30 May 2003

Witness to the above Signatures:- Glenys Copeland
1 Mitchell Lane
Bristol BS1 6BU




The regubstions of Tablke A to the Conparses Act 1985 apply to the Company save in so far as they are excluded or vaned by its
Assocaton.

Artices of,

Table A as the Companies ﬁawsAtoFlRe%gxrs1985(S.l 1985 No 805}, amended by the
Companics {Amendment) Regulations 1985 (S.L. 1 No. 1052} and The Companies Act SBS(Ee?:Ym
Comm:m)OrdetZOOD[SIZOOONo 3373), is reprnted

Table A COMPANIES ACT 1985

Regulations for Management

of a Company Limite

WTE.RPRETATION

'IheAct‘moamﬂnCotmamesAct 5ncbd‘ng any ststutory modification
o rg-enactment thereof for the tme beang in
'ﬂuuﬁdes‘mnsmeandesofﬂmmpmy

“clear days” m rolation to the penod of notice means that penod excludmg the
day when tha notice is grven or to be given and the day for which it 18
gwmornnvmdmutomkeuﬁm

"commumcaton” maans the same as in the Electrorwe Commumcations Act
2000

* eh NG it " means the same &s in the Eectronc
Commumcations Act 2000
*executed” nchudes any mode of execution

secratary” means the secretary of the company or any other person appointed
to perfom the duties of the secrotary of the company, wncluding 8 joint,
o

assistant or deputy secratary
"tha United Kngdom” means Great Britemn and Northemn Ireland
Unlass the context otherwise requares, words or expressions contamed in these
regulations boar the same #s in tho Act but exchudmg any statutory
modificatiom thereof not o force thesa reguiations become bending on the
company
SHARE CAPITAL
2 Subject to the provisons of the Act and without prepdice to any nghts
attachod to any existing shares any share may be ssued with such nghts or
restrictions as the company may by ocdinary resolution determing
3 Subjoct to the provisions of the Act, shares may be tssued which are to
be redeemed or ara to be liable 1o be redoemed at the option of the company or
the holder on such tems end in such manner &3 may be prowded by the
Ilbcll)s

The company may axercisa the powers of paymg commssions conferrad
bvlluAcl S\Mecttoﬂ\opﬂmswoiﬂwAct.anvsmhmm&mn ba
sabsﬁodbyunpuymmlofcashorbvmaallomwmofﬁ:ﬂvnrpanlypaid
sharas or partly in one way end partly in the other
5 Excoptnroqulrodbylaw,nopemmmalberwoqnmdbvthommpany

share upon any trust and (except as othorwise provded by the

nnk:los of by 1 the company shall not be bound by or recognise any interest
in share ex an absolute nght to the entiraty theroof in the holdes
SHARE CERTIFICATES
[:] Every mamber, upon the holder of eny shares, shall bo entitled
without paymant to one certificate for all the shares of sach class held by him
{and upon trsnsf a of tus holding of shares of any class, to a
certificate for the balance of such holding) or sevaral certificates each for one or
maore of his sharas upon poyment for overy cortficats after the fist of such
roasonable sum as the dwectors may d ] E::i‘g' ti shall be sealed
with the seal and shall spacity the number, class distinguishing puribors (if
any] of the shares to which 4 relates and the amount or respective amourits
pald up thareon The company thal not be bound to issue more than one
cortificata for shares hold jointly by seversl porsons snd delivery of a certdicate
(oonolnhlhddu shafl be a sufficient defivery to afl of them

It » share certificate is dofacod, wom-out, kst or destroyed it may be
m\ew.dmwd\tmmmylaawwidmmdhdmkvmdpammnr
the expensas reasonably incurred by the company in invesbgatng evidence as
the duactors may determwne but otherwise free of , and {m the case of
E?EQI'H“M or woaring-out) on delivory up of the old certificate

Thecompanvlhn!lhavolfmwpamnmﬂbmonwwshuotmt
bnhgu fully paid share) for all moneys (whether
y-nuenaﬁxndthwotcalhdhrupoctofdmm The dioctors may at

mvlirrudod.un shame 1o bo wholly or in part exermpt from the provisions

of this reguistion company's ken on a share shatl axtend to any smount

payeble In rospact of it

8 The vmwsdlhnudlmmnsmedhocmdmmnhc

sharas on the has a Ben if a sum n respect of which the lien

exisis s presently s not pakd within fourtoen clear days stter notice
besn ghven to hoﬂunfﬂnshareorloﬂwwmnommwlohh

the shares shall
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of tha certificate for the shares sold and subjoct 10 # Lke ken for soy moneys
not presently payabh a3 axisted upon the
Emmmuuod the shares at the date of the salk

ALLS ON SHARES AND FORFEITURE
1 to the tormns of aatmont, the duectors may maka calls upon the
reapact of any moneys unpaid on their shares (whather In respact
of nominal volue or mﬂum)mduchnmnbuﬂ\o!l(wbnawucdenl
loast fourtgon clonr doys’ notice apecifying when and whare payment Is to bo
made) pay to the company a3 roquirod by the notice the amount cafled on his
cheros A coll moy be required to be pald by instabmonts A coll may, bofors
roceipt by the company of m-‘:umdunh«mm, be revoked i whole or pan
and payment of a call postponed In whole or part. A person upon
wimnnmhmadoﬂ\altomalnliablo I‘otcdbmadouponhmnmwlﬂu!mlm
the subsequont ranafor of the shares In respoct wharsof the call was made
13 A call shsll bo doemod to hove boen mado st the ume when the
resolution of the directors suthorising the call was passod
14 The joint holders of & shere &l be jointly and saveralty lisble to pay all
calts In reapoct theroo!
15 i & coll romaine unpaid sfter it has bocoms dus and paysbis the porson
from whom it la due ond payebie ahall pay interest on the smount unpsid from
the day it became dua and paysble until it s pad at the rate fixed by the tarms

3

by Shares

of allotment of the share or in the notice of the call, or if no rats is fixed, at the
eppropnate rate (es dafined by tho Act} but the ditectors miay wave paytnent of

Subject to tha terms of alictmant, the directors may maka amangements
on tho issue of shares for a difference batween the holders in the amounts and

may give to the person from whom it is due not fess than founoen clear days'
ACtce requinng payment of the amount unpad |ugu1herwl1hmvhtm which
may have accrued The notice thall name the place whare payrent s to be
made &nd shall state that if the notice is not complied with the shares in respect
of wiach the call was made will be Rable to be forfeited

18  If the notice is not complied with any share in respect of which it was
grven may, befora the payment requirad by the notice has been made, be
forfoited by a sesokrtion of the directors and the forferture shall inchude sl
drvidends of other moneys payable m respect of the forfeitod shares and not
paxd before the forferture

20  Subject to the provisions of the Act, a forfated share may ba sold, re-
aflotted or otherwisa disposad of on such tarms and in such manner as tha
dwoctors deterrene either to the person who was before the forferture the
holder or 10 any other person and at any tme befone sale, re-aflotment or other
spos&mﬂnforfmemwbecamsﬂedonmdnmtsﬂnﬁmmﬂﬂnk
fit Where lorﬂwvaoses its disposal a forfeted share is to be transfemred
to any person the direct: nmnrﬂmmewsonlomenn
instrument of transfer of the share to that person

21 A pemson any of whose shares have boen forferted shall cease to be a
mamber in respect of them and shall surandsr 1o the company for cancellation

payable
forfeitura until payment but the directors rna}r warve
of enforce pa without any sllowance oradﬂw vaiue of the shares at the

stated m it a3 2gamnst all persons claiming to be entitled to the share and tha
docleration shall {subyect to the execution of sn mstrument of transfer i
necessary] constitute & good title to the share and the person 10 whom the
share s disposed of shall not be bound to see to the applicabon of the
consideration, if any, nor shall his tithe to the share be affected by any
hogdadwhornval-duy of the proceedmgs in reference to the forferture o
disposal of the shars
TRANSFER OF SHARES
23 Tho instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall b executad by or on
behal'foflhumfmund unlass the shara s fully paid, by o on behalf of the
transtereq
24 The dwectors may refuse to rogister the transfer of & share which ks not
luﬂLlpa-dtoapersmoanmﬂmydonulaootmandﬂnvmvmﬁxsam

or tha transfor of a gshare on which the company has a ien They may
lhomhmlnroﬁtunmlwmlm

{a) gedstmeofﬁcooratmwwplac-ulhedlrectmmav
eppoint and tha certificate for the shares to which it relates
nrdmdnmherwﬂmuﬂwdwocmmavmmaﬂvmwnmshowlho

of the transfaror to make the transfer-

{bl it i3 in respect of only one class of shares, and

{c} 1t s n favour of not more than four transteraes
26 If the dwectors refuse to register a trensfer of 8 share, they shall withan
two manths efter the data on winch the transfer was lodged with the company
sond to the transferes notica of the refisal
26 The registraton of transfers of thares or of transfars of sny class of
shares may be suspended at such times and for such penods {not axceeding
thirty days m sny year) as the directors may determmne
27 No foo shall be charged for the registration of any
of othor document,
28 The compeny shall
is rogisterod, butanvinsuumofuamforwhchﬂndnmsmfuselo
mblmmmmmmﬂapmbdghuhmmbeoimemﬁua!h

Q’P-ANSMISSION OF SHARES

29 lfannmbordnestha:wvivwarmrwvonwh«ehewasnjmmholder
and his personal representatrves where ho was a sobe holder or the only survivi

of joint holders, wnmmmmmwwmmwum
any title to hes i st heresm the estate of
ldncnmdmenﬁuhomanyhbﬂﬂvmrespoctofmshmwhid\hadbm
jointly held by hen.

30 A person becomning entitled to a share n consoquence of the death or
boankruptcy of & member may, upon such ewvdence bemng produced #s the
directors may property roquire, dloct enther to become the holder of the share or
o have soma person nominated by hem rogistered as the transferse i he
slacts 1o becomae the holder he shall grve notice to the company 1o that effect.
If ho elocts to have anothes person rogesterad he shall execute an mstrument of
tanster of the share to that person Al tha articles relatnyg to the transfer of
shares shall apply to the notice or instrument of transfer as if it wera an
instrument of trarsfer executed by the member and tha desth o bankmuptcy of
tha mermber had not occurmed

31 A person becoming entitlod to a share m consequence of the deasth or
bankruptey of a member shall have the nghts to which he would be enttied o

ha wore the holder of the share, excopt that he shall not, before being
ragistored 83 the holder of the sharo, be entitled n respoct of it to attend or
votoulanymmngofmecompanvoratany p .oltl-naL id

of pny class of shares in tha company




ALTERATION OF SHARE CAPITAL
32 The company may by ordinery resohlstion

{a) wncreass its sharo capital by now shares of such amount as the
resolustion prescnbes,

it} consolidate and divide 2 or any of s share capdal mto shares of
larger amount than its shares,

may call s general meet
la!g ICE OF GENERAL MEETING

b An asnual meeting and an extraordinary goneral meeting called

the passing of 8 special n of 8 resolution appoINting a person as B

director shalln?a ot least twenty-ons cCloar days' notca Al other
ast

provisions of on an
shargs, tha notico shall be given to all the members, to ab persons entitled 1o
In consequenca of the death or banknuptcy of a member end to the
directors &nd auditors
39 The accidental omission to give notica of 8 maoting 1o or the non-receipt
of notice of a moeting by, any person entrtlad to recerve nouce shall not
invalidate tha groeeecfna: at that meat
PROCEEDINGS AT GENERAL MEETINGS
40 HNo business shall be transacted Bt any mesetng unless & guorum i
prosent Two persons entitlod to vote upon the busingss 1o be trensacted, each
being a membor or a proxy for a mamber or a chly ropresentative of
& corporatiornt, shall ba a guorum
41 it such a quorum is not present within halt an howr trom the time
sppointed for the meoting, or f during 8 mesting such a quorum ceases 10 be
prasent the meetng shell stand adjoumed to the samo day in the noxt woek &t
gu same tims place or to such time and place ss the diectors may
oterming
42  The chalrman, if sny, of the board of dwectors or in his absence samo
other diractor nominated by the directors shall preside as chalman of the
but it nethar tha chalrman nor such othe dractor [ any] be present
within fifteon minutes ofter the tme appointed for holding the meating and
willing 10 sct, the dioctors present shall elect one of thekr number to be
chairman end, if there is only ona director present and willing to act, he shafl ba
chalrman
s

43 It no diroctor i willing to act es chakman, or if no director
within fifteen minutes after the time eppeointed for hol tho
mmmtm.mhbdluvmmdmumofw

man
MNAa:’ ot ksh«ll, notwith : ",malur‘\;hmxanmnb«.bomtiuedto
st spesk &t 4 #1 any separate meeting of the
hokdors of any class ofl:‘{mnmmmmmpmy
45  The chairman

noceasary to ghve eny such notice
46 A rosokition put to the vota of a meeting shall be docided on & show of
hands unlass bofore, or on the doclaration of the result of, the thow of a
pdlhd:’lymnml.d Subjact to the provisions of the Act,

{al by the chalman or
I} by at lonst two members having tha right to vote et the meeting, or
o

i
:
i

fc) b"_l;mmrormmbcrl represonting not loss than ono tanth of
'Ilwllll:.:lvol rights of al the mombars having the right to vote ot the
meoting, or

id} by s momber or mambaors holding shares contemng 2 right to vote
#1 the meoting being shares on which an sggrogate sum has boan up scuasl
:!ontﬁgl’c‘uathanmtmmolllntmalmmpnuupmnnu‘ulhumommﬂng
at 1,
»nd 8 domand by & porson B3 proxy for a member shall be tho same 8 a
domand by the member
47  Unlass s poll 5 duly demanded s doclaration by the chaimman thet a
tanokution

has boen cernod o carried unsnkvoutly, o by s prcticulas ¥,
or loat, or pot carriod by o particular majority and an antry to that etfect in the
rminctes of the moeting shall bo conclugive evidence of the tact without f of

the numbar orf proportion of tha votes recorded in favour of or sgainst the
resolution

48 The s poll may, before the pol 1s takan, be withdrawn but
only with the consam of the charman and a dernand 50 withdrawn shall not be
taken to have kwalidated the resuh of a show of hands declared befora the

81 pofl demanded on the elecbon of a chamman & quastion of
adjournmient shak be taken forthwith Atmdm;dodonwomefmesmn
shall be taken either forthwith or at such and place 83 the chawman dvects

oxarcisable

57  Ho member shall vote st ty goneral meetnyg or at any Separate meety
of tha holders of any class of shares in the company, ether in person or
proxy, & respect of any sharg held by lum unless all moneys presently payable
by hirn In respect of that shara have

58  No objection shail bo rassed to the qualification of any voter except ot the

-

conclusive

59 On a poll votes may ba given either personally or by proxy A member
may mode then one proxy to attend on the

80 eppontment of be executed by or on bshalf of the
appointor and shall be i the following form (or m a form as near theroto s

cucumstances allow or i Bny ather form wihuch 15 usual of which the drectors
may approve}

PLCLimuted

iWe . O

4 betng 4 member/members of
the ebove-named company, hereby appoint of or failing
hurn, of . 84 my/our proxy to vote
In mylow'namem (s} and on g‘lﬂv{:ﬂ behalf 21 the amﬁ:)‘gﬂnﬂdlnﬂy general
moating of the company to on . and at eny
achioumnent thareo!

Signod on 19

61  Where it 13 deswred 10 afford members an opportunity of mstructing the
proxy how he shall act the appantment of a proxy shail be n the following
form (or in 8 form as near theroto a3 chcumstances allow o in sny other form
which is usual or which the directors may spprove} -

PLC/Limited

IfWe . of beng a member/members of
the above-named company, hereby appoint of or failing
hom, of . 85 myfour proxy 1o vote
in myfour name(st and on my/four behalf st the snnualiextraordinary

maoeting of the company to be held on 19
any adjourrment theraof

;nthhnniswbemadnresmuiﬂ\oras&mmmwmu
ollows:

Resolution No § *for *agamnst
Resoumon No 2 "for *against

*Strika out wiuchever is not desired
Undass atherwisa instructed, the praxy mey vote as ba thaks fit or ahstain from
votng -

generd
. and at

Signod thes day of 19

82  Tho appontment of @ proxy and eny euthonty undet which 1t e exgcuted
of o copy of such authoaty certified notanally or in somo other way approved
by the drectors may*

{2) n the case of an instrument in writing bo daposited st the office or
ot such other place wittwn the Unied Kingdom as iy speaifiod in the notice
convenng the meetng or in any instrument of proxy semt out by tha company
In relation to the meeting 1ot less than 48 hours bafore the time for holdng the
moating or adioumed mosting at which the person named m the instrument

(&, the instrument of proxy sent wt by tha company
in redation 10 the moeting or

ry mn werwrgmm

- v




{@ In any invitabon contmned in an  eloctiome
commnication 1o sppot & proxy ssued by the company
m relabion 1o the meatng,
be recerved st such address not less than 48 hours before the bme for
meeting or adjournad meeting at which the person named in the

tha previous
datunmmnolﬂummorhvnfﬂnp«mvoﬁuordmmﬂmgapoﬂum
notica of the o 0N Was d by the company at the office or at
such other place st which the Instrument of proxy was duly depostted or,
whera the appointment of the proxy was m an electrome
communication, st the address st which such appointment was duly received
before the commencement of the mpeting or adoumed meetng at wiwch tho
voimsgiwnonhopoﬂdmndodu!nﬂwusooiupoﬂmkunoﬂwmmm
on the same day as the meating or ing) the trme app d tor

ordinary resciution, the number of
alternate drectors} shall not ba subgect to any maxmmum

65 Any director [other than an sitemate director) may sppoct any other
director, or any other person approved by resolution of the diractors and willing
to act, to be an af di and may from office an ahernate
director so apponted by hem

66 An sitemate dxsctor shall be entrtled 10 recalve notce of il mestings of
directors and of ali meetings of commatess of directors of which hs appontor
is n membes, tc attend and vote at sny such meetng st which the director
appommglunbm:pomomﬂyprmmdgmaﬂytop«fmalme
funcuions of his appointor s a director in his absence but shall not be entitled to
acenve any remunecation the company for his services as an altemnate
director But It shall not be necassary to giva notice of such a mecting to an
alteeniate diroctor who v sbsent from the United

&7  An shemate dimctor shall cease to be an sltemate director o his appontor
caases to ba a drectos, but, if & director rotires by rotation or otherwsse but is
mappomadordmodtohavobmmappomoduthnmee\malwhmhhe
retires, ony appomtment of an alternate diector made by lkm whech was n
forca immedistely pnor to hes retwement shall contmue after hus t
68  Any appontment or rarmoval of an altemats director shall be by nouce to
the company signed by the drector making of fevoking the appomtmen of in
any other manner appraved by the directors

68 Save as otherwise prowdad in the erticles, an alternate dwector shall be
doumdfwnnpurpmwboud'wnctotwmaﬂalmebempmsiblelorm
own acts and defaults wnd he shall not be deemed to be the sgent of the
duwector ham

POWERS OF DIRECTORS

70 Suh,actmlhoprovisiomofﬂukctﬂumemm:mnndmmde:
and t0 any directions given by spacial rasolution, the business of the company
shall be managed by the duectors who may exercise sl the powers of the
company No sitoration of the memorandum or articles nnd no such dwection
shali lnvafidate any prior act af the directors which would have been velid if that
steration had not been made or that dwecton had not been given  Tha powers
givon by this rogulation shall not be krted by any special power given to the
directon by the erticlos mnd a meoting of directors at which 8 quorum Is present
may exorcise oll powers exercisable by the dwectors

71 The directors may by powes of sttomey or othorwise, appoirt any
parson to be the agent of the company for such purposes and on such
conditions a3 they datermine, inchuding authonty for the agent to delegate all or
mg.oflun Wor

DELEGATION OF DIRECTORS' POWERS

72  Tho disctors may dologate any of their powers to any committes
consisting of one or more directors  They may siso delagata to sny managing
diroctor or eny disoctor holding ey other exacutive office such of their powers
23 thay consider deswable to be exercised by him Any such dolegation may be
made subject to any cond. the ¢ s oy np and erther collatorally
with or 1o tha axckmsion of their own powers and may be revoked or aftered
Subject 1o any such conditions, the procoedings of & comemittes with two or
more bers shall be o od by the jos reguiating the procesdings of
R TEN T ANE REYREMENT GF DikE

APPOINTMENT ENT CTORS

73 At the first ennual genorsl Min?dlﬂndnroctoruhd retice from office,
nd 8t every sub srnual meating one-thed of tho directors whao
sro subjact to roth by o, ¥f thedr bor I3 not throa or 8 multiple
of throe, the numbar Nearest to one-thind shall retire from office but if there s
only one diector who is to rgtiresnent by rutaston, ha shall ratire

ons of the Act, the directors 1o retire by rotation
shall be thoss who have boan longest in office since thelr lzst appointment or
reappointment, but a3 betwoen persons who bocame or ware last reappolnted
directors on the same day thoss to ratire shall (unless they otherwise agroe
[ themsoives} bo determinad by lot

78 the company, et the ot which o director retires by rotsbon,
does not fill the vacency the retlring director shall, i wiling to sct, be deemed
to have beon reappointed unjess st the meeting it Is resolved not to fill the
vocancy or uniess a resohtion for the resppointment of the diroctor I put to the

mooura and lost
76 opusmuth«lhmadkmmmm:zmmimnhalbonwohlodot
reappointad 8 director at any general meetmg

(s) ha s recommended by the diroctors, of

tb} not less than fourtesn nor more than thirty five ciear doys bofore
the date sppointed for the moeting, notxce axscuted by ¢ member qualified to
vote at the meating has boen given 1o the company of the intantlon o propose
that porson for Bppod of rEapp 1t steting the lcutars which
would,  hs were 3o od or resppointed, be required 1o bo iIncluded in the
company 8 registor of directors togather with notice axecutod by that person of
hig willingness to be appountod or reappointed
77 Noi less than soven nor more than twenty sight cloor doys before the
dute eppointed for holding a ganeral mosting notice shall ba given to 8ll who are
antitlod to recalva notice of tha meeting of any porson | then & ditoctor

-

addmonaldmctormdmya!sodalmﬂnmmnmwtnhmvadd'm
duectors are to retre
79 maraummymmuwmnwmnmﬁu:omlobeadmm
sther to fill @ vacancy or as an sddivonal dwector provsded that the
appoumnuﬂdmsnotcmthemmbefoldmnrstoemadmvma
ﬁxadbyorhaocotdmeewmmesmdunsunmdnmmwbacfd'mus
Admorsouppmnndshaﬂhddotfum}yunulmamxlfnﬂmngmal
gmsmeetk\gmddldmtbetahnmommmdmwﬁ:mgmedmors
who are to ratirg by rotaton at the meeting if not reappointed at such annual
goetm‘almhu ha shall vacate office a1 the conchusion theredf

aa aforesaid, a8 duector who fetires at on annual general meating
may, if to act, be reappomited If he 18 not reappomtsd, he shall retsn
n hes place, or if it does not do so,

protibit R
he bacomes banknupt or makes any g o P )
with hes creditors generatly; or

tc) ha ks, or may be, suffenng from mental dsorder and esthes-

M ho s admstted to hosprtat m pursuance of an application for
admission for treatment under the Mentat Health Act 1983 or, in Scotfand, sn
mﬁmimfwadmshmutﬂerﬂnMenthee!ﬂnlSmﬂardlAmwa&or

{il  #n order ks made by 8 court having junsdiction (whethar in
ﬂwUﬁtedhgdnmmMﬂhmﬂmmmdeum
detention or for the appomtment of 8 recerver, curator bocus or other person to
exercrse powers with respect to hes or affabrs, or

{dl  he resigns his office by notice to the company, of

(e} ha for more than six consecutive months have boen sbsent
without perrussion of the directors from mestmgs of directors held during that

and the directors resolve that his office ba vacated

by ondinary resolution detenmme and,
the remunerabon shall ba deemed to accrue from day to day
DIRECTORS® EXPENSES

83 The dwectors may be pad ol tro , hotel, end other expenses
peoperty incurrod by them in connection with sttendance &t meetings of
diroctors or of directors of general GS OF Sep: g3 O
the holders of any class of shares or of debentures of the ¢ y or otherwise

n connection with the d e of their dutres

DIRECTORS' APPOINTMENTS AND INTERESTS

B4  Subyect to the provisions of the Act tho dwectors may appot one or
more of their number to the office of managing diector or to any other
executive office under the company and may enter into an agreement or
arrBng with any dwector for his employment by the company or for the

fotaton
85 Subysct to the provisions of the Act, and provided that he has disclosed
to the drectors the nature and extent of any material interest of tus, a dwector
notwathstanding his office -

{a) may be a party to or ott int d in any t jon or
smangement with the company of n which the company is otherwse
mtorested,

(b}  may bo a diractor or othor officer of, or employed by, or a party to
any transaction of ement with, or otherwnse interested m, any body
comporate promaotod by company or in which the company ks otherwse
mterssted, and

(c} shall not, by reason of his office, be accountable to tha company
foe any benofit wiech ha dorives from any such office or employment or from
any such transactron or arrangement or from eny interest in any such body
corporate and no such tn or arrengement shall be hable 1o bo avouded
on tha ground of any stuch imerest or benefit
86  For tho purposes of requlation 85 -

(a} agmlnouconfvcntoﬂndracimﬂmnd‘wectorhtobe
mgnrdoduhavu\gmhtmatofmmtmmmwwﬁedhﬂmnoﬁceh
any transaction of srrangement in which a specified person or class of persons
is Interested shall be daemod to be a disclosura that the diector has an interest
in any such transaction of the asture snd extent 5o speafied and

tbl  an intarest of which a dwoctor has o knowledge and of which 1t 1s
unreasonabis to expect him to have knowiedge sholl not be treated as an
ntorest of his
DIRECTORS™ GRATUITIES AND PENSIONS

er holds any executive office or smployment with the
y corporate which is or has boen a subskhary of the company or a
prod: In b of the wany of of any such , and for any
member of hs family (includng a spouse and B former spouse] O any person
who is o was dependent on him, and may (as well batore 23 after he ceases to
hold such office or contributa to sny fund and pay premiums for
t!'ndxlmhusoorpmvnimof such bonefit
PROCEEDINGS OF DIRECTO|
88 Subjact to tha provision of the articks, the directors may regulate thesr
proceadings as they think fit A drector may end the secretary at the raquest

!
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appointor 10 o separate voto on behalf of his appointor in additon to his own
vote

B9 The quorum for the transacuon of tho busmness of the drectors may be

fixod by the drectors end unless so fixed at any other number shall be two A

person who holds olfice onty as an alternate diwoctor shall, if his appointor is not

prosent, be counted in the quoum

90 The contowing dwectors o a sole
h d helr

retiring by rotation at the meotngl who is recommended by the direciors for
appointment or reappointmont as » dwector ot the r ing or In resp of
whom potice has boon duly given 10 the company of the Intentlon to propose
hlmnuum.ﬂhgforappdnunmtot::rodmmuﬂu-dktcw The notice
sholl give tha particulars of that peraon ch would, i ha waro so 8 ntod of
resppointad, be required to ba included in the company’s register of drectors
78 Subjoct as aforosakd, the company may by ordinary resotution appoint a
parson {s walling to act 1o ba 8 director oither ta il & vacancy of p3 Bn

whuch he Is presemt  But if there s no duector holding that office
or if the drector holdwg i is unwillng to presude or is ot present within five
munutes sfier the lime sppointed for the meoting, the dieciors present may
appotnt one of thelr numbaor 1o be chairman of the meeting

92 Al acts dons by s moeting of drectors of of & comeuttes of directors or
by 8 person acting as a dioctor chall notwithstanding that 1t be afterwards
discovered that thecs was o defoct in the appontment of sny director or that
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any of them were dsqualfied from holdmg offica or had vaceted office or
wers not entitled 10 wote, be as vald as f overy such person had been duly
eppomntad and was qualified and had contiwed to be 2 director and had been
entitled to vota

of a meeting of drwectors of of & commuttes of diroctors shell be as valid and
effoctual as if it had been passed at 8 meating of directors or {as the case may
be) a committee of directors duly convened and held and may consist of teveral

{a]  the resolution relstes to the grvmg to him of & guarantss, securty,
indemnty o respect of monay lent to, or an obligation by h Tum for
the benefit of, the company or eny of its subsidianes,

(b] the rsolsbon refates to the gnang 10 a thind party of 8 guarantee
secyrity, or ind vALL] of an obiig fﬂwconmuworamofhs
subsiianes for which the dwectet has assumed responsibility in otpan
and whether alone of jontly with others under & guarantes or Indamnity of
ﬂ'negrvingofmrltr

ict hﬁmmlmwvmemmwbscrhﬂmmm

of any such
Mm,mmmby&nmyummhw
or exchanga

{dl  the resolution relates in any way to a retwement benefits scheme
whchhasbn?:pwwad.orbcondmonalupmapprwd. by the Board of

For the purpases of this an interest of a person who is for any
purpos%&fﬂw Act {oxcluding any statutory modification thereof not in force

altomatae director, an interest of his appontor shall ba treated as an interest of

the altemata durocmr without prejudice to any narest wiich the alemate
dwoc(or has
95 AduemurshallmtbeDwntedmﬂwquorumpresomatamoeﬁnan
mmbntoaiesmu\wﬁd\hcisrmmhdmwm

The company may by ordwiary resokstion suspend or refax 1o any extent

mfmnmmhrmomofwmnmrnm«,wmovhmatm
articles pr & director from voung at & meotmg of duectors or of a
comynittes of directors

may in wnting direct and payment of the chaque shall be & good discharge to

the company Any jont holder or other person pointly entitled to a share as

a}mmgmm&meWaMMvspaMenrsm

o 2rg

107 No dividend or other moneys payable in respect of a share shall bear

mﬁwmwmmmwwmmmw

to [

108 Any drvdend which has romaned unclamed for twebhve years from the

date when it became dua for payment shall, f the direclors so resolve, be

forfartad and cease 10 reman owing by the company

ACCOUNTS

109 Mo member shall (23 such] hava any dght of inspectny any acoountng

madsuoﬂwbookudmnofmmamemmasmnfsﬁdby
of suthonsad by the dissctors or by ordinary resohstion of the company

CAPTTALISAT]ONO PROATS

110 Thednctotsmwwﬂhﬂwwﬂwnyo!muﬁimmsohﬂonoiﬂw

{a)  subject as heremattor pnmded resolve to capitalse any undivided
profits of the company not fequired for paymg any preferential dividend
(Mntherormtthwmwm‘!ahhlurdﬂmhnbn}mmymstmqumﬂn
crodit of the company's share premmum account or captal redemption reserve,

(b}  appropnata the sum resolved to be capstalised to the members who
woukl have been entitied to it if t wera distributed by way of dividend and m
the same proportons and apply such on their behalf either in or towerds

%

111 Any notice t0 be given 1o of by any person pursuant to the arixles (other
thannmm&unmmofﬂwdwmm!mlbebwmmorshaﬂbe
rven using slecironic Cormmuncaions to an sddress for the tme notified
or that purpose 10 the person giving notice  In this regutation, “address™ in
re!m-on to ahclr::hcmmuiumm mchades any number of address used for
f

comidofedhralatmloead\du'ect tely nd[pmc::dhebnmf
o a or
ancther reason prociuded from votmgl cm

entitliad to vota and be countad in the quorum In respoct of each h
axcept that concoming his own appointment

98 H a question srisas st a moetng of directors or of 8 committoe of
directors B3 to tha right of a duactor to vote, the question may, bafora the
conclusion of the meeting, be referrod to tha chairman of tha meating and his
SEaZEI'm to sny director othar than lumself ehall ba final and concluswve
89  Subject to the provisions of the Act, the sacrotary shall bo sppointad by
tha directors for such term, at such remuneration and upon such conditions as
Wmﬂ;ﬂinkfa.udmkumw 80 sppainted may ba rarvaved by them

100 The duectors shall cause minutes to bo made in books kept for the

{a)  of alf appointments of officers made by the dwectors, and
(b} of all proceadings at rnoeﬂma of the company of the holdars of
any class of shares b the company and of the directors, and of committoes of
%’{;’E‘g" including the namas of the directors prasert at such meeting
Iﬂlmualﬂmﬂorlvbemad the suthordty of the dwectors or of &
committon of directors authorisod by the directors  The duectons may
dotermine who shall sign any instrument to which the seal is affixad and uniess
othervwise 5o dotermad It shafl be signod by o dwector and by the secratary or
a pocond diroctor
VIDENDS
102 Subjocltomolwwkiomoflhe»\n,mewwmy by ordmnary
resalytion declars dividends in wo with the hts of the
dnmnb«:.b\nmdlvdondmnuuxcndunmm ed by the
wectors

103 Subject 10 the provisions of the Act, the diroctors may pay mterim

clossos, the drectors pay int
deferrod or non-preferted rights with regard to dividend sa wol as on shares
which confor proferential rigl ugudmdiﬂdm it po Interim dividend
lhaﬂbapahmchunsungimdel or non-peoterrod rights i, at the time of
mymom.mpmmd vidend is In strear Thcdkmmmavubopavm

orvpls settlod by them any dividend mueliuﬁxod if it appears 10
them that the pro! uavaﬂablnfofdlstrwbnmﬂfy paymom. Providad the

, It any eharo
ixsuod on torms providing that it shall ronk for dividend as from & parucular

dote, that shma shan renk for dividend accordingly

106 A gonoral a dividend may upon the recommendation of

the dhcion dimct that it shall ba saotisfled wholly or partly by the distribution

of sesats and, whore any difficudty arises in regard 10 the distribubion, tho

directors may sottle the seme and msue

shall be paid to eay Momber upon tha footing of the value 30 fiasd In ordes 1o
odiun the rights of mombers end may vost sny assots in trustoos

108 Any vidmdorotlmrrwmvspwa?la respoct of s sham may be pad
by choquo sont by post 1o the registeroddaddress of tha person anmlod or, «f
two or mofo parsons are tha holdars of tha shara or sra jointly entitied to it by
rasson of the donth Or bankrupicy of the holder, to the rogisterod address of
that one of thosa porsona who fs first named In the registor of mambers or 10
such person ond to such dddress &a the porson or persons ontltted may in
writing diroct Evory choqua shall be mado payable to the order of the peraon
or persons entitled of to such other parson ne (he person or persons entittad

112 Trncormanvmvwwp:;vmtbemumbum
by

ofsuawommumcatm
; present, sither in person oF by proxy &t any mestog of the
companyororlhaho!danofnnyclassofdmrasinmempmymaﬂbo
deomed to have rocerved notice of the meeting and, whare reqursite, of the

velope containg a police was propery addressed,
prepad and posted shall be conchisive evdence that the notice was given
Proof that a notice contained in an oloctronic wa.sl«'rt:d\

contaimng i was posted, o, in the cass of a notice in an slectronc
cor i ut the expi of 48 hours pfter tho me it was sent
116 A notice may be ghven by the company to the persons entitlad to a share

WIND

117 Hﬂnmyhm\dup.ﬁmﬁwdntmmav,whhﬂumofm

exiradtitnary resolution ot the company and any other sancton requirnd by the

Acnd'widemmd’wmﬁouhspodaﬂnwlﬂnumypmdﬂnmsof
mv.farﬂwtpurpou v&lannyuseumddutemhhow

Hﬁfm'dhrmnlhaﬂ camiod out w8 between the members or diffgrent classes of

The bouidator
pmofﬂnnssmhtmﬂmupmwd\mtsforﬂmbanefhcfﬂumemben
as ha with tha ke sanction d tut o shalt be compalied to
b ; nssets upon which thare ks a liablity

him by the court from Kabildy for negligence, default breach of duty or breach
of trust in rolotion to the offalrs of the company




