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w THE COMPANIES (NORTHERN IRELAND) ORDER 1986

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
A H PROPERTY (KILREA) LIMITED (“the Company”)

1. The name of the Company is “A H Property (Kilrea) Limited”.

2. The registered office of the Company is to be situated in Northem
Ireland.

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

{a)  To acquire to purchase or otherwise land and property of any
tenure, or any interest in land, in any part of the world.

{(b) To erect and construct houses, buildings or works of every
description on any land whether or not owned by the company,

. and to demolish, rebuild, enlarge, alter and improve existing
houses, buildings or works, to convert and appropriate any such

land into and for roads, garages, gardens and other facilities,

and generally to deal with and develop the property of the

company.

{c) To sell, lease, let, mortgage, charge or otherwise dispose of the
land, houses, buildings, and other property of the company.

(d)  To manufacture, buy and sell bricks, tiles, stone, marble, slates,
chalk, sand, grave! and other building materials.

() To advance money to any individual or corporation on the
security of freehold or leasehold property by way of mortgage,
or on other security, and in particular to advance money for the
purpose of enabling the borrower to erect, purchase, enlarge,
alter or repair any house or building, or to purchase the fee
simple or any less estate or interest in, or to take a demise for
any term or terms of years of, any freehold or leasehold
property, on such terms and conditions as the company may
think fit. :

f To undertake or direct the management of the property,
buildings, lands and estates (of any tenure or kind} of any
persons.
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To purchase and sell for any individual or corporation houses,
property, buildings or lands of whatever tenure, or any share or
shares or interest or interests therein, and to transact on
commission or otherwise the general business of a land agent.

To purchase, take in fee farm, on lease or on hire, or in
exchange or otherwise acquire real or personal property of all
and any kinds, and any interest, right or privilege in it, for such
consideration and on such terms as may be considered
expedient.

To hold, manage, improve, construct, repair, develop,
exchange, sell, hire out, grant leases, licences or options or
otherwise dispose of turn to account or deal with real or
personal property of all and any kinds, and any interest, right or
privilege in it, for such consideration and on such terms as may
be considered expedient.

To purchase or otherwise acquire and undertake, and to
supervise and manage, all or any part of the business, property,
assets and liabilities of any person or company.

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

To lend and advance money or give credit on any terms and
with or without security to any person, firm or company
{including without limiting the generality of the foregoing) any
holding company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the Company.

To give indemnity for, or to guarantee, support or secure the
performance of ali or any of the obligations of any person or
company, whether by personal covenant or by morigage,
charge or lien on the whole or any part of the undertaking,
property and assets of the Company both present and future,
including its uncalled capital, or by all or any of such methods;
and in particular, but without limiting the generality of the
foregoing, to give indemnity for, or to guarantee, support or
secure, whether by personal covenant or by any such
mortgage, charge or lien, or by ali or any of such methods, the
performance of all or any of the obligations (including the
repayment or payment of the principal and premium of, and
interest on, any securities) of any company which is for the time
being the Company’s holding company or subsidiary or another
subsidiary of any such holding company.

To the extent permitted by iaw to give financial assistance for
the purpose of the acquisition of shares of the Company or any
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company which is for the time being the Company’s hoiding
company of subsidiary or another subsidiary of any such
holding company or for the purpose of reducing or discharging
a liability incurred for the purpose of such an acquisition and to
give such assistance by means of a gift, loan, guarantee,
indemnity, the provision of security or otherwise.

To borrow or raise money on such terms and on such security
as may be considered expedient and in particular, but without
limiting the generality of the foregoing by the issue or deposit of
debentures and to secure the repayment of any meney
borrowed, raised or owing by mortgage, charge or lien upon the
whoie or any part of the undertaking, property and assets of the
Company both present and future, including its uncalled capital,

To enter into any partnership or into any arrangement for
sharing profits or to amalgamate with any person or company,
carrying on or proposing to carry on any business.

To pay for any property, assets or rights acquired by the
Company, and to discharge or satisfy any debt, obligation or
fiability of the Company, either in cash payabie as a lump sum
or by instalments or otherwise, or in fully or partly paid-up
shares with or without preferred or deferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or by any other securiies which the Company has
power to issue, or partly in one way and partly in another, and
generally on such terms as may be considered expedient.

To accept payment for any property, assets or rights disposed
of or dealt with or for any services rendered by the Company, or
in discharge or satisfaction of any debt, obligation or liability to
the Company, either in cash as a lump sum or by instalments,
or otherwise, or in fully or partly paid-up shares, with or without
deferred or preferred or guaranteed rights in respect of dividend
or repayment of capital or otherwise or in any other securities,

~ or partly in one way and partly in another, and generaﬂly on

such terms as may be considered expedient.

To enter into any arrangement with any government or other
authority, supreme, municipal, local or otherwise, and to obtain
from any such government or authority any rights, concessions,
privileges, licences and permits, and to promote any legislation,
as may be considered expedient.

To remunerate any person or company rendering service to the
Company in any manner and to pay all costs, charges and
expenses incurred or sustained in or about the promotion and .
establishment of the Company and of any other company
formed, promoted, financed or assisted by the Company, or
which the Company shall consider to be in the nature of
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preliminary expenses in relation to the Company or any such
other company, including the costs of advertising, commissicns
for underwriting, brokerage, printing and stationery, and the
legal and other expenses of the promoters.

To form, promote, finance or assist any other company,
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Company or for any
other purpose which may be considered expedient,

To issue, place, underwrite or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting or
guaranteeing the subscription of shares, stocks, debentures,
bonds and other securities of any company on such terms as to
remuneration and otherwise as may seem expedient.

To sell or otherwise dispose of the whole or any part of the
business and/or undertaking of the Company, either together or
in portions for such consideration and on such terms as may be
considered expedient.

To receive money or securiies on deposit at interest or
otherwise, and to invest and deal with the monies of the
Company not immediately required for the purpose of iis
business in or on such investments or securities and in such
manner as may be considered expedient, and to dispose of or
vary any such investments or securities.

To apply for, register, purchase or otherwise acquire and hold,
use, develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, designs, trade marks, secret processes,
know-how and inventions and any interest in them and to
expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may
acquire or proposes to acquire.

To purchase, subscribe for or otherwise acquire, and hold and
deal with shares, stocks, debentures, bonds, or securities of
any other company.

To subscribe or guarantee money for any nationai, charitable,

benevolent, public, general, political or useful object, and to

undertake and execute any trusts the undertaking of which may
be considered expedient, and either gratuitously or otherwise.

To establish and maintain, or procure the establishment and
maintenance of, any pensions superannuation funds or
retirement benefit schemes (whether contributory or otherwise)
for the benefit of, and to give or procure the giving of donations,
gratuities, pensions, emoluments, and any other relevant
benefits to any persons who are or were at any time in the
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employment or service of the Company, or of any company
which is a subsidiary or holding company of the Company or
which is a subsidiary of any such holding company or is allied to
or associated with the Company, of any such subsidiary or of
any of the predecessors of the Company or any such other
company as aforesaid, or who may be or have been directors or
officers of the Company, or of any such other company as
aforesaid, and the wives, widows, families and dependants of
any such persons, and to establish, subsidise and subscribe to
any insfitutions, associations, societies, clubs or funds
calculated to be for the benefit of, or to advance the interests
and wellbeing of, the Company or of any other company as
aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable
and benevolent objects, or for any exhibition or for any public,
general or useful object, and to do any of the matters aforesaid
either alone or in conjunction with any such other company as
aforesaid and without prejudice to the generality of the
foregoing to act either alone or jointly as trustee or administrator
for the furtherance of any of the aforesaid purposes.

To establish, on and subject to such terms as may be
considered expedient, a scheme or schemes for or in relation to
the purchase of or subscription for, any fully or partly paid
shares in the capital of the Company by, or by trustees for, or
otherwise for the benefit of, employees of the Company or of its
subsidiary or associated companies.

To distribute among the members of the Company in specie
any property of the Company, or any proceeds of sale or
disposal of any property of the Company, and for such purpose
to distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law.

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

To carry on any other business which, in the opinion of the
directors of the Company, may seem capable of being
conveniently carried on in connection with or ancillary to any of
the above businesses or calculated directly or indirectly to
enhance the value of or render profitable any of the property of
the Company or to further any of its objects and to do ali other
things as may be incidental or conducive to the attainment of
any of the objects of the Company.

To do all or any of the above things in any part of the world,
whether as principals, agents, contractors, irustees or




otherwise, whether by or through trustees, agents or otherwise,
and whether alone or in conjunction with others.

It is declared that;

(1)  the expressions ‘subsidiary’ and ‘holding company’ where they
appear in this clause shall have the meanings ascribed to
those expressions by Article 4 of the Companies {Northern
ireland) Order 1986.

(2)  where the context so admits, the word ‘company’ in this dause
shall be deemed to include any partnership or other body of
persons whether or not incorporated and, if incorporated,
whether or not a company within the meaning of the
Companies (Northern Ireland) Order 1986.

(3) the objects specified in each of the sub-clauses of this clause
shall be regarded as independent objects and accordingly shall
in no way be limited or restricted by reference to or inference
from the terms of any other sub-clause or the name of the
Company, but may be carried out in as full and ample a
manner, and shall be construed in as wide a sense, as if each
defined the objects of a separate and distinct company.

4. The liability of the members is limited.

5. The share capifal of the Company is £100,000 divided into 100,000
shares of one pound each.

The Company has power from time to time to increase or reduce its
capital and to consolidate or sub-divide the shares into shares of larger or
smaller denominations.

Any of the shares of the Company for the time being unissued and any
new shares from time to time to be created, may from time to time be
issued with any guarantee or any right of preference, whether in respect
of dividend or of repayment of capital, or both, or any other special
privilege or advantage over any shares previously issued or then about to
be issued, or at a premium or with such deferred rights as compared with
any other shares previously issued, or then about to be issued or subject
to any such conditions or provisions with any special right or without any
right of voting and generally on such terms as the Company may from
time to time determine.




We, the subscribers to this memorandum of association, wish to be
formed into a Company pursuant to this memorandum; and we
agree to take the number of shares shown opposite our respective

names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN
BY EACH
SUBSCRIBER

Andrew Nigel Kirkpatrick
28 Richmond Avenue
Knocknagoney

Beifast

BT18 9TE

Solicitor

David Jamison

14 Victoria Avenue
Whitehead

Co. Antrim

BT38 4QF

Solicitor

One

One

TOTAL SHARES TAKEN

Two

DATED the 10 day of April 2003

WITNESS to the above signatures:-

Lisa Robinson
Carson McDowell
Murray House
Murray Street
Belfast

BT1 8DN

Legal Secretary




THE COMPANIES (NORTHERN IRELAND) ORDER 1986
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
A H PROPERTY (KILREA) LIMITED (“the Company”)

1. Preliminary and Interpretation

1.1 The regulations contained in Table A ("Table A"} in the Companies
(Tables A to F) Regulations (Northern Ireland) 1988 shall apply to
the Company save in so far as they are excluded or varied by
these articles.

1.2 In these regulations and in the regulations of Table A that apply to
the Company:

“the Order” means The Companies
. (Northern Ireland) Order 1986
including any statutory
modification or re-enactment of it

for the time being in force.

“the articles” means the articles for the time
being of the Company.

“clear days” in relation to the period of a
notice means that period
excluding the day when the
notice is given or deemed to be
given and the day for which it is
given or on which it is to take
effect.

“executed” includes any mode of execution.

“office” means the registered office for
the time being of the Company.

“the holder” in relation to shares means the
member whose name is entered
in the register of members as the
holder of the shares.

“the seal” means the common seal of the
Company.




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

“the United Kingdom” means Great Britain and
Northern Ireland.

“a person of unsound mind” means a person who is, or may
be, suffering from mental
disorder and either-

(a) he is admitted to hospital
in pursuance of an
application for admission
for treatment under the
Mental Health Act 1983 or
in Northern Ireland under
the Mental Health
(Northern ireland) Order
1986 or, in Scotland, an
application for admission
under the Mental Health
(Scotland) Act 1960, or

(b) an order is made by a
Court having jurisdiction
{whether in the United
Kingdom or elsewhere) in
matters concerning mental
disorder for his detention
or for the appointment of a
receiver, curator bonis or
other person to exercise
powers with respect to his
property or affairs.

Unless the context otherwise requires, words or expressions
contained in these regulations and in the regulations of Table A
that apply to the Company bear the same meaning as in the Order
but excluding any statutory modification of it not in force when
these regulations become binding on the Company, words
importing the singular only shall include the plural and vice versa,
words importing the masculine gender shall include the feminine
gender and words importing naturali persons shall also include
corporations.

The headings in these regulations are for convenience only and
shall be ignored in construing the language or meaning of the
articles. Regulation 1 of Table A shall not apply.




Private Company

The Company Is a private company within the meaning of Article
12 of the Order and accordingly no shares in or debentures of the
Company shall be offered to the public {(whether for cash or
otherwise} and the Company shall not allot or agree to allot
(whether for cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or debentures
being offered for sale to the public.

Subsidiary Company

Whenever and so long as the Company shall be a subsidiary of
another company (in this article referred to as "the Holding
Company") the following provisions shall apply and to the extent of
any inconsistency shall have overriding effect as and against all
other provisions of these articles:

{H the Holding Company may at any time and from time to time
appoint any person to be a director or remove from office
any director however appointed;

(i  no unissued shares shall be issued or agreed to be issued
or put under option without the consent of the Holding

Company;

(i} any or all powers of the directors shall be restricted in such
respects and to such extent as the Holding Company may
by notice to the Company from time to time lawfully
prescribe.

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

Shares

Reguiation 3 of Table A shall not apply to the Company. Subject to
the provisions of the Order and without prejudice to sub-article 4.2:

10




4.1.1 any shares may be issued which are to be redeemed or are
liable to be redeemed at the option of the Company or the
holder of such shares on such terms and in such manner as
may be provided by the articles or as the Company may by
resolution determine;

4.1.2 the Company may purchase any of its shares (including any
redeemabie shares); and

4,13 the Company may make a payment in respect of the
redemption or purchase of any of its shares otherwise than
out of distributable profits of the Company or the proceeds
of a fresh issue of shares.

42 The directors are generally and unconditionally authorised for the
purposes of Article 90 of the Order to exercise any power of the
Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the directors may, after that period, aliot any
shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that
period. The authority given by this article may at any time (subject
to Article 90) be renewed, revoked or varied by ordinary resolution
of the Company in general meeting.

4.3 In accordance with Article 101(1) of the Order Articles 99(1) and
100(1) to (6) (inclusive} of the Order shall not apply to the
Company.

5. Liens and Calls

5.1The Company shall have a first and paramount lien on every share
{whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of that share, and the Company shall also have a first and
paramount lien on all shares (whether fully paid or not) standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder of it or
shall be one of several joint holders, for all moneys presently
payable by him or his estate to the Company; but the directors may
at any time declare any share to be whoily or in part exempt from
the provisions of this Article. The Company's lien, if any, on a share
shall extend to all dividends payable on it. Regulation 8 of Table A
shall not apply to the Company.

5.2The liability of any member in default in respect of a call shall be
increased by the addition at the end of the first sentence of
regulation 18 in Table A of the words “and all expenses that may

11




6.2

6.3

7.1

8.

have been incurred by the Company by reason of such non-
payment”.

Transfer of Shares

The directors may, in their absolute discretion and without giving
any reason, refuse to register any transfer of any share, whether or
not it is a fully paid share. Without prejudice to the generality of the
foregoing the directors may refuse to register a transfer unless:;

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

(i}  itisin respect of only one class of shares: and
(fi) it is in favour of not more than four transferees.

No share shall be transferred to any infant, bankrupt or person of
unsound mind.

Regulation 24 of Table A shall not apply to the Company.
Variation of Rights

If at any time the share capital is divided into different classes of
shares, the rights attached to any dass may, whether or not the
Company is being wound up, be varied with the consent in writing
of the holders of three-quarters of the issued shares of that class,
or with the sanction of an extraordinary resoiution passed at a
separate general meeting of the holders of the shares of the class.
To every such separate general meeting the provisions of these
regulations relating fo general meetings shall apply, but so that the
necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class
and that any holder of shares of the class present in person or by
proxy may demand a poii.

General Meetings and Resolutions

8.1 The second sentence of Regulation 37 of Table A shall be deleted.

8.2

An annuat general meeting and an extraordinary general meeting
called for the passing of a special resolution shall be called by at
least twenty-one clear days' notice. All other extraordinary general
meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shorter notice if it is so agreed.
(a) in the case of an annual general meeting, by all the
members entitled to attend and vote at that meeting; and
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(b) in the case of any other meeting by a majority in number of
the members having a right to attend and vote being a
maijority together holding not less than ninety-five per cent in
nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be fransacted and, in the case of
an annual general meeting, shall specify the meeting as such.

Subject to the provisions of the arlicles and to any restrictions
imposed on any shares, the nofice shall be given to all the
members, to all persons entitled to a share in consequence of the
death or bankruptcy of a member and to the directors and auditors.
Regulation 38 of Table A shall not apply to the Company.

8.3 Every notice convening a general meeting shall comply with the
provisions of Arficle 380(3) of the Order as to giving information to
members in regard to their right to appoint proxies; and notices of
and other communications relating to any general meeting which
any member is entitled to receive shall be sent to the directors and
to the auditors for the time being of the Company.

8.4  No business shall be transacted at any general meeting unless a
quorum is present. Subject to sub-Article 8.5 below two persons
entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised

. representative of a corporation, shall be a quorum,

8.5 If and for so long as the Company has only one member, that
member present in person or by proxy or if that member is a
corporation by a duly authorised representative shall be a quorum.

86 If a quorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall stand
adjourned to the same day the next week at the same time and place
or to such other day and at such other time and piace as the directors
may determine; and if at the adjourned general meeting a quorum is
not present within half an hour from the time appointed for it such
adjourned general meeting shall be dissclved.

8.7 Regulations 40 and 41 of Table A shall not apply to the Company.

8.8BA poll may be demanded at any general meeting by the chairman or
by any member present in person or by proxy and entitied to vote.
Regulation 46 of Table A shall be modified accordingly.

B.9A proxy shall be entitled fo vote on a show of hands and regulation 54
of Table A shall be modified accordingly.

8.10 A resolution in writing for the purposes of Regulation 53 of Table A
shall be deemed to have been duly execuied by a corporation if signed
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by one of its directors or its secretary. In the case of a share which is
the signature of any one of such joint holders shall be sufficient for the

purposes of Regulation 53.

8.1

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

member takes any decision which is required to be taken in general
meeting or by means of a written resolution, that decision shall be as
valid and effectual as if agreed by the Company in general meeting
save that this sub-Article shall not apply to resolutions passed
pursuant to Articles 311 and 399 of the Order.

8.12

Any decision taken by a sole member pursuant to sub-Article 8.11

above shali be recorded in writing and delivered by that member to the
Company for entry in the Company’s minute book.

10.
10.1

10.2

10.3

Number of Directors

Regulation 64 of Table A shall not apply to the Company. The
maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary
resolution in general meeting of the Company. Subject to and in
default of any such determination there shall be ne maximum
number of directors and the minimum number of directors shall be
one. Whenever the minimum number of directors shall be one, a
sole director shall have authority to exercise all the powers and
discretions by Table A and by these articles expressed to be
vested in the directors generally, and regulation 89 of Table A shall
be modified accordingly,

Alternate Directors

Any director (other than an aiternate director) may appoint any
other director, or any other person approved by the directors and
willing fo act, to be an alternate director and may remove from
office an alternate director so appointed by him. Save as otherwise
provided in these articles, unless he is already an officer of the
Company in his own right, an alternate director shall not, as such,
have any rights other than those mentioned in sub-arficles 10.3
and 10.4 below.

A director, or any such other person as is mentioned in sub-article
10.1, may act as alternate director to represent more than cne

director.

An alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors
of which his appointor is a member, and to attend, speak and vote
at any such mesting at which the director appointing him is not
personally present but it shall not be necessary to give notice of
such a meeting to an alternate director who is absent from the
United Kingdom. A director present at any such meeting and

14




10.4

10.56

10.6

10.7

10.8

11.
1.1

11.2

11.3

appointed alternate director for any other directors entitled to
attend and vote at such meeting shall be entitied to one vote for
every director whom he represents in addition to his own vote as a
director but he shall count as only one for the purpose of
determining whether a quorum is present.

An alternate director shall not be entited to receive any
remuneration from the Company for his services as an alternate
director save that he may be paid by the Company such part (jf
any) of the remuneration otherwise payable to his appointor as
such appointor may be notice in writing to the Company from time
direct.

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

Aﬁy appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or revoking
the appointment or in any other manner approved by the directors.

Without prejudice to sub-article 10.3 and save as otherwise
provided in the articles, an alternate director shall be deamed for all
purposes to be a director and shall alone be responsibie for his
own acts and defaults and he shall not be deemed to be the agent
of the director appointing him,

Regulations 65 to 69 (inclusive) of Table A shall not apply to the
Company and regulation 88 shall be modified accordingly.

Appointment and Retiroment of Directors

The directors of the Company shall not be required to retire by
rotation and regulations 73 to 77 (inclusive) and reguiation 80 of
Table A shall not apply and reguiation 78 shall be modified
accordingly.

The directors shall have power at any time and from time to time to
appoint any other person to be a director of the Company either to
fill a casual vacancy or as an addition to the board. Subject to
Sub-Article 11.1 a director may be appointed under this article to
hold office for life or any other period or upon such terms in respect
of his retirement as the directors shall at the time of his
appointment determine. Regulation 79 of Table A shall not apply.

In any case where as a result of the death of a sole member of the
Company the Company has no members and no directors the
personal representatives of such deceased member shall have the
right by nofice in writing to appoint a person to be a director of the
Company and such appointment shall be as effective as if made by
the Company in general meeting.

15




12.
121

12.2

13.
13.1

14.
14.1

14.2

Disqualification and Removal of Directors
The office of director shall be vacated if:

()] he ceases to be a director by virtue of any provision of the
Order or he becomes prohibited by law from being a director; or

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

(iiy  he is a person of unsound mind; or
(iv)  he resigns his office by notice to the Company; or

(v} heis removed from office under Article 311 of the Order, or
by extraordinary resolution of the Company

and regulation 81 of Table A shall not apply.

No person shall be disqualified from being or becoming a director
of the Company be reason of his attaining or having attained the
age of 70 years or any other age.

Directors’ interests

Provided that a director declares his interest in a contract or
arrangement or proposed contract or arrangement with the
Company in the manner provided by Article 325 of the Order he
shall be taken into account in caiculating the quorum of any
meeting of the directors or of any committee of the directors at
which it is considered and shall be entitled to vote on any
resolution concerning or relating to the contract or arrangement or
proposed contract or arrangement. Regulations 94 to 97 (inclusive)
of Table A shall not apply to the Company.

Proceedings of Directors

The quorum for the transaction of the business of the directors
shall, except when one director only is in office, be two. A person
who holds office as an alternate director shall, if his appointor is not
present, be counted in the quorum.

A resolution in writing signed by all the directors (including a sole
director) entitled to receive notice of a meeting of directors or of a
committee of directors shall be as valid and effectual as if it had
been passed at a meeting of direciors or of a commitiee of
directors (as the case may be) duly convened and held and may
consist of several documents in the like form each signed by one or
more directors; but a resolution signed by an alternate director
need not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director, need not be
signed by the alternate director in that capacity. Regulation 93 of
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14.3

14.4

Table A shall not apply to the Company.

Any director for the time being absent from the United Kingdom
may supply to the Company an address and/or facsimile
transmission number and/or electronic mail address whether or not
within the United Kingdom to which notices of meetings of the
directors may be sent and shall then be entitied to receive at such
address or number notice of such meetings. Regulation 88 of Table
A shall be modified accordingly

A meeting of the directors may be validly held notwithstanding that
all of the directors are not present at the same place and at the
same time provided that:

14.4.1 a quorum of the directors at the time of the meeting are in
direct communication with each other whether by way of
telephone, audio-visual fink or other form of
telecommunication; and

14.4.2 a quorum of the directors entitled to attend a meeting of the
directors agree to the holding of the meeting in this manner.

15. Borrowing Powers

15.1

The directors may exercise all the powers of the Company to
borrow or raise money without limit as to amount and upon such
terms and in such manner as they think fit, and subject {in the case
of any security convertible into shares) to Article 80 of the Order to
grant any mortgage, charge or security over its undertaking,
property and uncalled capital, or any part of if, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party (including any member).

16. Directors' Gratuities and Pensions

16.1

17.

17.1

The directors shall have power to pay or provide and agree to pay
or provide pensions or other retirement, superannuation, death or
disability benefits to any director, or to any person in respect of any
director or former director of the Company or any subsidiary or
holding company of the Company or other subsidiary of any such
holding company and for the purpose of providing any such
pensions or other benefits to contribute to any scheme or fund or to
pay premiums (whether before or after such director ceases to hoid
office or employment). Regulation 87 of Table A shall not apply to
the Company.

Powers of Directors to provide for Employees on Cessation or
Transfer of Business

The directors may sanction the exercise by the Company of all the
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18.
18.1

18.2

powers of the Company to make provision for the benefit of
persons (including directors) employed or formerly employed by
the Company or any subsidiary of the Company in connection with
the cessation or transfer to any person of the whole or part of the
undertaking of the Company or any such subsidiary as are
conferred by Article 158 of the Insolvency (NI) Order 1989 and
Arlicle 668 of the Order and such powers shall be vested in the
directors.

Dividends

The directors may retain the dividends payable upon shares in
respect of which any person is under the provisions as to the
transmission of shares contained in these arficles entitled to
become a member, or which any person under those provisions is
entitied to transfer, until such person shall become a member in
respect of such shares or shall duly transfer them, in this case
subject to Article 5. Regulation 31 of Table A shall be modified
accordingly.

The payment by the directors of any unclaimed dividend or other
monies payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect of it. Any
dividend unclaimed after a period of twelve years from the date
when it became due for payment shall be forfeited and cease to
remain owing by the Company. Regulation 108 of Table A shall
not apply to the Company.

19.The Seal

18.1

19.2

If the Company has a seal it shall only be used with the authority
of the directors or a committee of directors. The directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a director
and by the secretary or a second director. The obligation under
regulation 6 of Table A relating to the sealing of share cerfificates
shall apply only if the Company has a seal. Regulation 101 of
Table A shall not apply to the Company.

The Company may exercise the powers conferred by Article 49 of
the Order with regard to having an official seal for use abroad, and
such powers shall be vested in the directors.
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20,
20.1

20,2

20.3

204

21.
21.1

Notices

Any notice given to or by any person pursuant to the articles shall
be delivered or sent by post or facsimile transmission, except that a
notice calling a meeting of the directors may be given orally. Any
notice given by or on behalf of any person to the Company may be
given by leaving it at or by sending it by post or facsimile
transmission to the office or such other place as the directors may
appoint. Regulation 111 of Table A shali not apply to the Company.

The Company may give any notice to a member personally, by
sending it by post in a pre-paid envelope addressed to the member
at his registered address or at such other address whether within
or outside the United Kingdom as he may supply to the Company
for that purpose, by leaving it at that address, or by sending it by
facsimile transmission addressed to the member at such address
or number whether within or outside the United Kingdom as he
may supply to the Company for that purpose. In the case of joint
holders of a share, all notices shall be given to the joint holder
whose name stands first in the register of members in respect of
the joint holding and notice so given shali be sufficient notice to all
the joint holders. Regulation 112 of Table A shall not apply to the

Company.

Proof that delivery was made, or that an envelope containing a
notice was properly addressed, prepaid and posted, or that a
facsimile transmission was properly addressed and acknowledged
as the case may be shall be conclusive evidence that the notice
was given. A notice given by post shall, unless the contrary is
proved, be deemed to be given at the expiration of 24 hours after
the envelope containing it was posted and a nofice given by
facsimile transmission shall, unless the contrary is proved, be
deemed to be given at the expiration of twelve hours after receipt
of the same has been autormatically acknowledged to the sender.
Regulation 115 of Table A shall not apply to the Company.,

Regulation 116 of Table A shall be modified by the substitution of
the words “at the address or facsimile number, if any, whether
within or outside the United Kingdom” for the words “the address, if
any, within the United Kingdom”,

Indemnity

Every director or other officer or auditor of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about the execution of
and discharge of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending
proceedings, whether civil or criminal, or in connection with any
application under Article 154 or Article 675 of the Order in which
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21.2

213

relief Is granted to him by the court, and no director or other officer
shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this article shall only
have effect in so far as its provisions are not avoided by Article 318
of the Order.

The directors shall have power to purchase and maintain for any
director, officer or auditor of the Company, insurance against any
such liability as is referred to in Article 318(1) of the Order.

Reguiation 118 of Table A shall not apply to the Company.
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