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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

Church Street {Maidstone) Management Company Limited

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (Sl 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (SI 1985 No. 1052), The
Companies Act 1985 (Electronic Communications) Order 2000 (S! 2000 No.
3373), the Companies (Tables A to F) (Amendment) Regulations 2007 (Sl 2007
No. 2541) and the Companies (Tables A to F) (Amendment) {(No 2) Regulations
2007 (SI 2007 No. 2826} so far as it relates to private companies limited by
shares {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 Articles of
Association of the Company.

1.2 Regulations 2 to 35 (inclusive), 54, 55, 67, 59, 102 to 108 (inclusive),

110, 114, 116 and 117 in Table A shall not apply to the Company.

2. INTERPRETATION

2.1 In these Articles:-

"the Act" means the Companies Act 1985
and "the 2006 Act" means the Companies
Act 2006, but so that any reference in
these Articles to any provision of the Act or
the 2006 Act shall be deemed to include a
reference to any statutory modification or
re-enactment of that provision for the time
being in forece;

"unit” means any commercial, industrial or

residential unit comprised in any ‘property
held, managed or administered by the
Company;
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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

Church Street (Maidstone) Management Company Limited

1. The Company's name is "Church Street (Maidstone)} Management
Company Limited”.

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

3. The Company's objects are:-

3.1.1 To acquire, hold, manage and administer the freehold or leasehold
property or properties known as Former O + A Hospital, Church Street, Maidstone,
Kent including without limitation of the generality of the foregoing any common
areas, roads, accessways, footpaths, parking areas, drains, sewers, lighting,
security and associated facilities {hereinafter called "the Managed Property”) either
on its own account or as trustee, nominee or agent of any other company or
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 privileges 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 rights 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 description in relation to the Managed
Property and to maintain, 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, 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 appropriate staff and managing or other agents
whatsoever in relation thereto.
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3.1.6 To insure the Managed Property or any other property of the Company or
in which it has an interest against damage or destruction and such other risks as
may be considered necessary, appropriate or desirable and to insure the Company
against public liability and any other risks which it may consider prudent or
desirable to insure against.

3.1.6 To establish and maintain capital reserves, management funds and any
form of sinking fund in order to pay or contribute 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 in 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
opinion 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, rights 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 immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

3.5 To lend and advance money or give credit on any terms and with or
without security 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 in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or
assets (whether present or future), and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become
binding on it.

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.

3.8 To enter into any arrangements with any government or authority
(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, rights, privileges or concessions
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which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, 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.

3.10 To give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors of, or who
are or have been employed by, or who are serving or have served the Company 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 liability 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 contributory or non-
contributory} for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants.

3.11 To distribute among the members of the Company in kind any property of
the Company of whatever nature.

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

3.13 To da all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

3.14 AND so that:-

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

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

3.14.3 The word "company” in 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 domiciled in the United

Kingdom or elsewhere. :
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3.14.4 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 being in force.

4. The liability of the members is limited.

5. Every member of the Company undertakes to contribute such amount as
may be required {not exceeding £1) to the Company's assets if it should be wound
up while he is a member or within one year after he ceases to be a member, for
payment of the Company's debts and liabilities contracted before he ceases to be a
member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum.

Names and addresses of subscribers

/4

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

i

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

Dated 26/03/2008
Glenys Copeland /
1 Mitchell Lane

Bristol BS1 6BU

Witness to the above signatures:-




"unitholder” 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 unit they
shall for all purposes of these Articles be
deemed to constitute one unitholder.

2.2 Regulation 1 in Table A shall be read and construed as if the definition of
*the holder" were omitted therefrom.

3. MEMBERS

3.1 The subscribers to the Memorandum of Association shall be members of
the Company. A subscriber may nominate any person to succeed him as a member
of the Company and any person SO nominated (other than a unitholder) shall have
the same power to nominate a person 1o succeed him as if he had been a
subscriber. Save as aforesaid, no person shall be admitted as a member of the
Company other than a unitholder. The Company must accept as a member every
person who is or who shall have become entitled to be admitted as a member and
shall have complied with either of the signature provisions set out in article 3.3
below.

3.2 Each subscriber to the Memorandum of Association and any person
nominated to be a member under article 3.1 above shall, if not himself a unitholder,
cease to be a member as soon as unitholders for all the units have become
members.

3.3 The provisions of section 352 of the Act shall be observed by the
Company and every member of the Company other than the subscribers to the
Memorandum of Association shall either sign a written consent to become a
member or sign the register of members on becoming a member. (f two or more
persons are together a unitholder each shall so comply, they shall together
constitute one member and the person whose name first appears in the register of
members shall exercise the voting powers vested in such member.

3.4 A unitholder shall cease to be a member on the registration as a member
of the successor to his unit and shall not resign as a member while holding,
whether alone or jointly with others, a legal estate in any unit.

3.5 If a member shall die or be adjudged bankrupt his legal personal
representative or representatives or the trustee in his bankruptcy shall be entitled to
be registered as a member provided that he or they shall for the time being be a
unitholder.

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 General meetings shall be called by at least 14 clear days' notice but a
general meeting may be called by shorter notice if it is so agreed by a majority in
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number of the members having a right to attend and vote being a majority together
holding not less than 90% of the total voting rights at the meeting of all members.

4.2 The notice shall specify the time and place of the meeting.

4.3 The notice shall be given to all the members and to the directors and
auditors.

4.4 Regulation- 38 in Table A shall not apply to the Company.

4.5 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 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 is not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved.

4.6 Regulation 41 in Table A shall not apply to the Company.

4,7 Resolutions under section 168 of the 2006 Act for the removal of a
director before the expiration”of his period 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.

4.8 Regulation 46 in Table A shall be read and construed as if paragraph (d)
was omitted therefrom. :

4.9 Any member of the Company entitled to attend and vote at a general
meeting shall be entitled to appoint another person (whether a member or not) as
his proxy to attend and vote instead of him and any proxy so appointed shall have
the same right as the member to speak at the meeting.

4.10 Every member (being an individual) who is present in person or by proxy
or (being a corporation) is present by a duly authorised representative or proxy at a
general meeting shall have one vote on a show or hands or on a poll PROVIDED
that where no unitholder exists in respect of any unit, those members who are
subscribers to the Memorandum of Association or who became members as a
result of having been nominated by a subscriber to the Memorandum of
Association under article 3.1 above or, if there is only one such member or person
nominated under article 3.1 above, that member, shall, either jointly if there is 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 is by a show of hands or on a poll.

4.11 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the appointment of a proxy and any authority under
which the proxy is appointed or a copy of such authority certified notarially 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
or {in any case where a poll is taken otherwise than at the meeting) of the taking of
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the poll or may be handed to the chairman of the meeting prior to the
commencement of the business of the meeting.

5. APPOINTMENT OF DIRECTORS
5.1 Regulation 64 in Table A shall not apply to the Company.
5.2 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, no
person who is 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.

5.3 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 minimum number of directors shall be two.

5.4 Regulations 76 to 79 (inclusive) in Table A shall not apply to the
Company.
5.5 Regulation 83 in Table A shall be read and construed as if the words "of

any class of shares or" were omitted therefrom.

5.6 No member shall be appointed a director at any general meeting unless
either:-

(a) he is 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.

5.7 Subject to article 5.6 above, the Company may by ordinary resolution
appaint any member who is willing to act to be a director, either to fill a vacancy or

as an additional director.

5.8 The directors may appoint a member who is willing to act to be a
director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined in accordance with article 5.3 above as the maximum number of
directors and for the time being in force.

6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as they
think fit, and to grant any mortgage, charge or standard security over its
undertaking and property, or any part thereof, and to issue debentures, whether
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outright or as security for any debt, liability or obligation of the Company or of any
third party.

Y& ALTERNATE DIRECTORS

7.1 No person who is not a member of the Company shall be capable of
being appointed an alternate director. Regulation 65 in Table A shall be modified

accordingly.

7.2 Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentence of regulation 66 in Table A shall be modified accordingly.

7.3 A director, or any other member appointed by resolution of the directors
and willing to act, may act as an alternate director to represent more than one
director, and an alternate director shall be entitled at any meeting of the directors
or of any 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 is present.

8. DISQUALIFICATION OF DIRECTORS

8.1 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.

9. GRATUITIES AND PENSIONS

9.1 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 received by them or any
of them by reason of the exercise of any such powers.

9.2 Regulation 87 in Table A shall not apply to the Company.
10. PROCEEDINGS OF DIRECTORS
10.1 A director may vote, at any meeting of the directors or of any committee

of the directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution his vote shall be counted:
and in 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.

10.2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act.
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10.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

11. COMMUNICATION BY MEANS OF A WEBSITE

11.1 Subject to the provisions of the 2006 Act, a document or infarmation
may be sent or supplied by the Company to a person by being made available on
a website.

12. MINUTES

12.1 Regulation 100 in Table A shall be read and construed as if the words "of
the holders of any class of shares in the Company” were omitted therefrom.

13. THE SEAL

13.1 If the Company has a seal it shall only be used with the authority of the
directors or 6f 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 second director.
Regulation 101 in Table A shall not apply to the Company.

14. NOTICES

14.1 Regulation 112 in Table A shall be read and construed as if the second
sentence was omitted therefrom.

14.2 Regulation 113 in Table A shall be read and construed as if the words "or
of the holders of any class of shares in the Company" were omitted therefrom.

15. PROTECTION FROM LIABILITY

15.1 For the purposes of this article a "Liability" is any liability incurred by a
person in connection with any negligence, default, breach of duty or breach of
trust by him in relation to the Company or otherwise in connection with his
duties, powers or office and "Associated Company” shall bear the meaning
referred to in section 256 of the 2006 Act. Subject to the provisions of the 2006
Act and without prejudice to any protection from liability which may otherwise

apply:

(a) the directors shall have power to purchase and maintain for any
director of the Company, any director of an Associated Company, any auditor of
the Company and any officer of the Company (not being a director or auditor of the
Company), insurance against any Liability; and

{b) every director or auditor of the Company and every officer of
the Company (not being a director or auditor of the Company)} shall be indemnified
out of the assets of the Company against any loss or liability incurred by him in
defending any proceedings in which judgment is given in his favour or in which he
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is acquitted or in connection with any application in which relief is granted to him
by the court from any Liability.

15.2 Regulation 118 in Table A shall not apply to the Company.
16. RULES OR BYE LAWS

16.1 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 prescribing the classes of
and conditions 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 rights and privileges of such members, and the conditions of membership
and the terms on which members may resign or have their membership terminated
and the entrance fees, subscriptions and other fees or payments to be made by
members;

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

{c) the setting aside of the whole or any part or parts of the
Managed Property at any particular time or times or for any particular purpose or
purposes;

(d) the procedure at general meetings and meetings of the directors
and committees of directors of the Company in so far as such procedure is not
regulated by these Articles;

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

16.2 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 in, the
Memorandum or Articles of Association of the Company.
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Names and addresses of subscribers

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

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

i f—

Dated 26/03/2008

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




The requiations of Table A to the Companies Act 1985 apply to the Company save i1 so far as they are exciuded or varied by
its Articles of Association.

Table A as it relates to a 8private company limited by shares, as prescribed by the Companies (Tables A to F}
Regulations 1985 (S.l. 1985 No. 805}, amended bg the Companies (Tables A to F} {Amendment) Regulations
1985 (S.1. 1985 No. 1052), The Companies Act 1985 (Electronic Communications} Order 2000 (S.1. 2 No.
3373), the Companies (Tables A to F} {Amendment) Regulations 2007 (S.l. 2007 No 2541) and the Companies
(Tables A to F) (Amendment) {No 2) Regulations 2007 (S.1. 2007 No 2826), is reprinted below.

Table A THE COMPANIES ACT 1985
Regulations for Management

of a Company Limited by Shares

INTERPRETATION

1. In these regutations -

"the Act’ means the C es Act 1085 including any modification of
fe-enactment thereo! for the tims belng In force and any provisions of the
Companles Act 2008 for tha lime being in farce,

“the articles™ means the articles of the company.

“clear days” in relation to the perlod of natice means that patiod excluding the day
when the notica is given or deemed to be given and the day for which it is given or
on which ltis to take effect

“communication™ means the same as in the Electronic Communications Act 2000.
~al 1! lcation” means the same as In the Electronic

Communications Act 2000

“execyted” includes any mode of execution.

“office™ means the registated office of tha company.

“the holder” In telation 1o shajes means the membes whose name s entered in the
tegister of membars as the holdsr of the shares.

“the seal” means the seal of the p

*sqcretary” means the secretary of the company or any ather person appalnted to
perfoim the dutises of the etary of the pany, including a joint, assi of
deputy secretnry.

“the Unied Kingdom™ means Great Britaln and Northem liefand.
Unless the context otherw quites, words L ined In these

o exp
teguiations bear the same mesning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
company.
SHARE CAPITAL ’
2. Subject to the G of the Act and witholt prejudica to any rights
attached to any existing shates, any share may be issued with such tights or
restrictions as the company may:x ordinary reselution detormine,
A Subject to the provisians of the Act, shares mey ba Issued which are 1o be
redeemed or are to be liable 1o be redeemed at the option of the company ot the
holder on such tarms and in such manner as may ba provided by the asticles.
4 The company may exercise the powers of paying emﬂubm conl’emqvb!

bacame due and payable untl it Is paid at the rats fixed by the torma of atiotment of
the share of In the nolics of the call, or if no rate is fixed, &t the appiopriate rals (as
defined by the Act) but the directors may waive payment of the interest whoily or in

part,

46.  An amount payable in respect of » share on allatment or at any fixed date,

whether In respect of inol value of premium of as an install of o call, shall

be desmad to be a call and ¥ it Is not pald the piavisions of the articles shall apply

2s if that amount had becoms due and payable by virtue of a call.

17.  Subject to the tsims of allctment, the ditactors may make arrangements on

the issue of shares for a differance between the holders in the amounts and imes

of payment of cails on their shares.

18. ¥ o call temains unpald after [t has b due and payabls the dl:

may give to the percon trom whom it Is due not tess than fourtsan dear days’ notice
gni Y of t unpaid together with any interest which may have

of ctherwise disposed
detarmine either to the person who was befors the forfoiture the holder or to any
othor person and at any time before asle, re-allotment or othet dispasition. the
forfelture may be canceiled an such tams as the directors think fitt. Where for the
pup of s disposal @ forfeited share is to be tronsferred to any peison the
directors may suthorise some person bo execute an instrument of transfer of the
share to that parson,
21, Apcmnmyolwhoushaluhmhunmmmdsl\nnmuhboa
member in respect of them and shall o the for flation the
certificsts for the shares forfeitod but shall remaln [fable to the company for all
monays which at the dets of focfeitute wers p ly payable by him (o the
pany In respect of thosa shares with interast at the rate at which Intarest was

the Act Subject to the provisions of the Act, any such may be
by the payment of cash or by the allotment of fully or partly pakd shares or partly in
one way and partly in the other.
5. Except as required by law, no person shall be recognised by the company as
holding any shars upon any trust and (except as otherwise pravided by the arlicles
ar by law) the company shall not be bound by of tecognise any intarest in any shate
except an absaclute fight ta the entirety thareof in the holder.
SHARE CERTIFICATES
8, Every member, upon bacoming the halder of any shares, shall be entitied
without payment to one certificate for all the shares of each class held by him (and,
upon tansfesring a part of his holding cf shares of any class, to a cadificate for the
balanca of such holding) or several certificates sach for ona or mere of his ehares
v payment for every certificate after the first of such reasonable sum as the
s may determine, Every certificate shall ba sealed with the seal and shall
specify the number, class and distinguishing aumbers (f any) of the shates to
which it relates and the amount of resp s pald up th The
company shall not be bound to issue more than one certificate for shares heid
Jointly by severat persans and defivery of a certificats to one joint holder shall be a
sufficient defivery to all of them.
7. if @ share cestificate is defaced, wom-out, lost or destroyed, R may be
fenewed on such tarms (if sny) a5 to Ad and ity and pay of the
P by 1 by the P bkl 4 ! as the
difectors may determine but otherwise froe of choige, and (ln the case of
zleg‘camenl ar wearing-out) on dellvery up of the old certificate.
8. The company shall have o fitst and paramount lien on every share (not being
a fully paid share) for all ys (whether p Jy payahle oc payable at a
fixed time or called in respect of that share. The directors may at any ime declare
any shate to be whally of In part exempt from the provisions of this regulation. The
comgany’s Ben on a share shall extend to any amomtfayablc in respect of it.
8. The company may sell in such as the -2 ine any shares
on which the company has a len il 8 sum in respect of which the llen axists is
presentily payabla and is not paid within fourteen clear doys after notice has been
given to the holder of the share of o the parson entitied to it in consequencs of the
Geath o bankuuptey of the holder, demanding payment and stating that f the notice
s not complied with ths shares may be said.
10 To give effect to a sale the directors may authosise soms perscn to exacute

payable on those moneys befora the forfalture o1, ¥ no interest was so payable, at
the sppropriats rote (ss defined in the Act) fiom the date of forfeiturs until payment
but the direciors may walve payment wholly or tn part or enforca payment without
anyubwtmmﬂ\evavl::dmash:uatmﬂmcdhfmeufwany
5 ived an thelr disposal
22 A siatutory declaration by a director or the secreiary that 2 shate has been
forfeltad on a spacified date shall be conclusive evidence of the facts stated in R as
egainst sil persons claiming to be entitied to the share and tha declaration shall
(subject to the on of an b of tansfer K necessary) constitute a good
fitle %o the share and the person to whom the shate is disposed of shall not be
bound to see to the applicati the ' on, if any, nor ehall his title to tha
share be affected by any irreguiarity In of invaiidity of the poceedings in tefarence
to the forfelture or disposal of the share.
TRANSFER OfF SHARES
23.  The instiument of transfer of o share may be In any usual form of in any othes
form which the directora may approve and shall be d by or on behalf of the
tanstaror and, unless the shere fe tully paid, by of on behalf of the tansferee.
24  The direclors may refuse to register the transfer of 3 share which is not fully
paidbnpenonofwhommoydnmtapmweamllmymynlunblagiwme
transfer of a shate an which the company has a flen. Thay may also refuse to
register » transfer unless-

(0] R Is lodged at the office o at such cther place as the directors may
sppoint and s accompanled by the cartificate for the shares to which it relates and
such other evid as the di may bly require to shaw the right of the
transferor to make the transfer-

(®) itis in respect of only one class of shares; and

¢} R ls Infavour of not more than four transferess.

25. It tha directors refuse to tegister a transfer of a shars, they chall within two

months after the date on which the transfer was lodged with the company send to

the transferes notice of the refusal.

26.  The registration of transfers of shares or of transfers of any class of shares

may be suspended at such times and for such periods (not exceeding thirty days in

any yoar) as the directors may detarmine.

27, No tss shall be charged for the of any | of ot

othet d t, relating to or affecting the tile to any share.

28 The company shall be entitled to retain any instrument of transfer which Is
d any inst t af tranafer which the directors refuss to register shall

an Instrumant of transier of the sharas sold to, of in with the

of, the purchaser. The title of the transferes to the shases shall not be affected by
any | farity in of invaiidity of the p ings in to the sale,

11. The net proceads of the sale, alter payment of the costs, shall be applied in
payrent of so much of the sum for which the fien exists as is presently payable,
and any residue shall (upon der lo the pany fof i of the
contificale for the shares sold and subject to a fika lien for any moneys not presently
payable as axisted upan the shares before the sale) be paid to the person entitled to
the shares at the date of tha sals.

CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of aliotment, the directors may make calls upon the
members in respact of any moneys unpald on thelr shares {whathe in respect of
noTnal vaiue of piemium) and each member shall {s.bjact to receiving al least
fousteen clear doys' notice speclying when and where poyment is to be made) pay
to the company as requited by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may before receaipt by the
company of any sum due thetaundar, be revaked in whale or part and paymant ofa
call may ba postponed in whole or part. Apuw%maallhmadosl\al
remain lisble for calls made upon him netwith: ing the subsequent transfer of
the shares In tespect whereof the call was made,

13, A call shofl be daemed o have been made at the lime when the resalution of
the ditectors authotising the celf was passed.

14.  The joint holders of @ share shall be jointly and severally Bable to pay afl calls
in respect thereof,

15. ¥ a coll remaina unpaid after it has beocomne due and payable the person fiom
whom it is due and payable shall pay interest on the amount unpald from the day &

gk Y
be seturned o the person lodging it when notice of the refusal is given.
TRANSMISSION OF SHARES
20, If a membes dies the survivor or survivors where he was o joint holder, and
his personal tepresentatives whers he was a sole holder of the only survivor of joint
holders, shall be the anly persons recogrisad by the company as having any ttlo to
his interest, bul nothing herein contained shall release the estate of a deceased
member hom any hiability In respect of any shate which had been [ointly held by
him,
30. Apensonbeeomhgcnﬂﬂedlnnshawlncmscqumof!hedoaﬂ\m
benktuptoy of a membe: may, upon such evid being produced as the dt
mayptopenyrequﬁo.oloctemmbboeomnmholdudmshacaonohmsomo
S0 | y him

that person. All the erticles refating to the transfer of shares shafl apply to the
notice of lnstrument of transfer as i it wate on @ t of transfer by
the member and the death or | ptoy of the ber had not d
31 A person becoming entifed to s shae in cansequence of the death or
baniguptcy of 2 member shall have the rights to which he would be entitied it ho
mmndd«dmm-.mﬂnlmmuml,uombo&mngbwwmhe
holdez of the shata, be entitied in respect of it to attend or vots st any mesting of the

b ting of the hoiders of any ctass of shates in the

of at any sop

company.
ALTERATION OF SHARE CAPITAL




a2, The company may by ordinary resolution:.

(a) increase ks shate capital by new shares of such amount as the
resolution prescribes;

() consoldate and divide all or any ol its share capital into shares of
larger amount than its existing shares;

i:zp subject to the provislons of the Act sub-divide ks shares, or any of
them, shares of smaller amourt and the tesolution may datesmine that, as
betwean the shates lesuiting trom the sub-division, any of them may have any
or edvantage as compared with the others; and

cance) shares which, at the date of the passing of the resolution, have
| not been taken of agreed to be taken by any person and diminish the amount of its
| share capital by the amount of the shates so cancelled.
33, Whenever as @ resukt of a consolidelion of shares any membeis wouid
b entiied to fractions of a shate, the directors may, on behalf of those
members, sell the chares representing the fractions for the best price jeasonably
obtainable to any person ?fldudlng. subject to the provisions of the Act, the
and the nel p ds of sale In due proporion emong those
thorise somea person lo executa an instiument of
d with the direction of, the purch The

transtesee shall not be bound to soa to the application of the puichase money nof
shall his title to the shares be affected by any Imeguiailty [n ot invalidity of the
proceedings in referanca to the sale.
34, Subject to the provisions of the Act, the comgany may by spechl resolution
seduce Its shate capital, any capital redemption teserve and any share promium
account in any way.
PURCHASE OF OWN SHARES
35  Subject to the provisions of the Acl the company may puichase Its own
shares (includi d ble shares) and, it R s a prvate company. make a
pay In respect of the ption of purch of its own shares cthemise than
o:;o(dlsuibutsb!aptnﬂtsolﬂwwmpanyuﬁwmmadsdnlruhmd
shates.

y)
bers, ond the

S&ENERAL MEETINGS

ar. b moy call g '] tings and, on the raquisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convena 2 general
meeling in accordance with the provisions of the Act. If there ere not within the
UnRed Kingdom sufficlant directors to call a g ] ting, any directol or any
member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. Genaral moetings shofl be called by at least fourteen clear days’ notice buta
geners] moeting may be called by shorter natice 1f it is 5o agreed:-

(&) ot

ajority In ber of tho having a right to attend and
vote baing @ majosity togethe: hokding not less than ninaty per cent in nominal value
ot the shacos giving that right.
The notice shall specify the time and piace of the meoting and the genaral nature of
the business to be transacted.
Subject to the L of the articles and to any festrictions imposed on any
shares, the notice shall be given to ofl the members, {o all persons
share in consaquence of the death of bankiuptcy of a member and to the directors
and auditors.
39, The accidental omission o give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not Invalidate the

proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS
40. No busi shall be cted at any ting uniess a quorum (s

savolnthensoolnwmpmyww:aclnghmmbumpelsmenﬂﬁ o vote

uponmebusinmbbenmcbd.nd\bekmamembetmapmtyfaamembev

or 3 duly authorised rep: tive of @ corporation, shail be 8 quorum.

41, i such a quosum Is not present within halt an hous from tha tme appointed

fwmemnﬁm.ot"duﬂngamedhqsuchaqmmmmlobewmn!.mc
ting shall stand ocd ’\nu\omdayhmendwnkatm-umaﬂmo

and place of to such time and acanshndlmwumayi:smﬂnm

directors present shall slect ane of thelr number to be chaifman and,  there is only
ane director present and willing to act, he shall be chaliman.
43 |f no director s wiling to act as chaiman, of if no directot s present wilthin
fifteen minutes efter the tme appointed for holding the mesting, the membars
presant and entitied to vota shall choose ons of thelr number to be chaiiman.
44, L shall, notwithstandi that he is not a member, be entitled to
attend and speak 3l any general mesting and a3t any sepsrate meeting of the
holders of any class of shares In the company.
45, mwrmmny.wihmmemdamowmwwaqmmmh
present (and shall if 50 directed by the meeting) adjourn the maeting from time to
fime and from place to place, but no busi sheli bs dik d
ing other than bus! which might properly have besn transacted ot the
had the adj 'nnnakanplace.wt\ennmedhm!sad‘pumdm

fourieen days of more. at least seven cleat days’ nolice shall be given specitying the
time and placa of the adjournad meeting and the general nature of tha business to
be ansacted, Otherwise R shall not be necessary to give any such notice.
48 A tesclution put to the vate of o maeting shall be decided on a show of hands
unless befcre, or on the declatation of the result of, tha show of hands a poli Is duly
d ded. Subject to the provisi of the Act. a poll may be demanded:-

(a) by the chaiuman; o

() by atleast two members having the 1ight to vote at the meeling, o

{c) bya ber or b prosanti not less than one-tenth of the
total voting rights of all the members having the right to vate at the meeling; of

{ by a membet or mambers holding shass conferting = right to vols at
the meeting beingshnresonvﬂddianmmgmwmhaahmpddupequulm
:u; less than one-tenth of the total sum paid up on all the shares conferting that

ght

and a demond by a patson s praxy for 3 member shall be the same as a demand
by te mamber.
47, Unless a poll is duly ded a decloration by the chol that o
tesolution has been carled or carried i ly, or by & particular majority, of
lost, or not carried by a particular majotity and an entry to that affect in the minutes
of the meeting sholl be canclusivo evidance of the fact without proaf of the number
of proportion of the votes recorded In favour of of agalnst the resolution.
48. The demand foc a poll may. belore the poil is token, bo withdrawn but anly
with the t of the anda d so withdrawn shall not be taken to
have invaidated the result of a show of hands dectared before the demand was

made
40. A pofi shall ba taken as the chaltman directs and he may appoint scrutineers
(who neod not be membe's) and fix a tme imd g:aco tor declaring the result of the

polt The result of the poll shall be d to be the Jution of the ting at
which the poll was demanded.

50. [Del

51 A poll & ded on the election of a chal of on & question of
adjournment shall be taken forthwith. A poll d ded on any other question shall

bemkenuicwﬂomm'muatsuchmandplauasmclmhmndlrodsnot
beingmewdmydaysmmepouhdmanded. The demand for 8 poll shall
not pravent the of a ting for the tion of any othet
than the questian an which the poll was d ded. i a pollis ded before
the deolatation of the result of a show of hends and the demand is duly withdrawn,
the ting shall continue as if the d had not been mado.

52 Nonoﬂcenudbegivendaponmtlakanhmﬁhﬂhﬂmamdpm
whichlnsh:bo!akannxoamouncedallhsmeaﬁng&tmﬂd\ﬂbdumnded. In

any other case at least seven clear days’ notice shal be given spacifying
and place a1 which the poll Is to ba taken. Lro b tho e
53.  [Deloted)
\sl:)TES thjxtE::BEdeo e

. Sul any rights os reslricBons attached to any shaies, ona s
hands every member who (being en Individual) is pusontfn persan whypfhgwxy::
(being @ cotporation) is present by o duly authorised representative or by proxy,
unlass the pioxy (in either case) or the ref: ive is himself a bes entited
10 vote, sholt have one vots and on a poll every membes shall have ona vote for

. and ned by the crder In which the names of

the holders stand in the register of members.
58, A‘momlmh(espodolwhomanstd«hasbunmdobyanynounhavlm
jurisdiction (whether in the United Kingdom of elsewhere) in matters concerning
mental disordes may vots, whether on a show of hands of on a poll, by his recelver,
curator bonis of other person authorised in that behall appolnted by tat court, and
any such racaw.aumhm\lsolom-lpexsnnmy.onapoll.mbyptw.
Evid to the satistaction of the ctthe rity of the claiming to
unn:luﬁunbmmmshnnbodoposhdatmem.malwc other place as is
speclﬁedlnmdancow]mmelmdeslwﬂndeposndmmhdww.mt
lusu-ndehmbdmmmappcmadhfhoﬂlwﬁnmeﬁnumad)oumcd
nmlingatvﬂ\lchmlhhtbvobllbbewukndalﬂhdohultlhnvlghllnm
shall not be exercisable.
§7. No member shall vota at any ganaral meeting of at any sap % ting of
mammdwcmdminmwmm.dmuhmmmbym.h
respect of any shars heid by him uniess all moneys presently psyahble by him in
1espect of that share have boen paid.
58. Nocbjecﬂu\shnﬂbannedblmmlﬂeaﬂmdmyvuumplatthe

ting or adj 4 mecting at which the vots cbjected to is tendered, and every
vobs not disaliowed at the meeting shall be vulid. Any ion made In due time
shall be refered to the chal whosa decition shall be final and conclusive.
59. Onapo!wh-mybecmm\upusomﬂymbypoxy. A member may
eppdntmomanmmbamdwmeumemdu\.
60. The ap; mofamﬂldlbemcumdbyermbdlddﬂwappow
and shall be mgwm;m(minafwnmmm«mue&wmshm
allwoﬂnanyoﬂmhmvmkhislsmlmwﬁuhmedkwumywm):-

PLCLimited

Wa, Lof . being a member/members of the
above-named company, hareby oppaint of of {ailing him,
of .osmylowpmxytominmylommm(c)andonmylom
bdwlfamngawalmeeﬂngom\ewnymbohddm 18 R
end at any adjournment thereof.

Signed on 19

61. Where itis desired to afford bers an opp ity of | cling the proxy
how he shall act the appointment of & mﬂnllbohmhlbwingtotm (crina
form as neat thereto as circumstances afiow of in any other form which s usual of
which the directors may approve):.-

PLCAimited

¥We, ,0f being a member/members of the above-
named company, hereby appoint of of taifing him,
of .nsmylourpmxvtnvolainmylwnune(:)andon
mylour behalf ot the g § oling of the pany to be heid on
18 ., and atany adjournment thereol.
This form Is to be used in respect of the resoluti tioned below es fol
Resolution Na, 1 *for *against

tion No. 2 *for ‘agai
*Strike out whichever is not desired.

ggmommmwaod.mpmqmymashomlnhsmovammum
ing.

Signed this day of 19 .

62. The appointmentof 2 luxymdanyaumuw“duwhh:hilkmcmdou
oopyoltuchwm’tyeuﬁgcd‘ ndubnyovlnscmooﬂmwayapuwedbymo
directors may:-

(a) hmemelanuawmmmﬂwbedwluatmdﬂumm
such other place within the Unltad Kingdom as is specified In the notice convening
lhamullngwhanykmmaofpmynmoutbymmmhmlaﬁonbm
meudngnotbssman“Mmbdaomm!wmmmamecﬁwoladiwned
mesting at which the person named in e instrument proposes Lo vote; of

{aa) in the case of an app t ined In an
Ication, whero an add: has been specified for the purpese of receiving
electronic communications -

N J

in tha natice convening the mesting, ¢
@) inthe instrument of proxy sent out by the company in

relation o the meeting, of
@ In any o ined In an electroni
communication to appoint a proxy issued by the company in

telation & the meeting,
be received at such addiess not less than 48 hours before the time for
holding the ting or adj d ting at which the person named in the

appointrent to vole;
(b} mnm:cauelapoﬂhkmmmwhmsaﬂundemanded.be
deposited or teceived as aforesaid aftar the poll has besn demanded and not less
ﬂunZdhoumbeforeﬂmﬁmaappdnhdfmﬂnhkhgdﬂwpdtu
{a) whuro(hopolismtbkenfor&lwlﬂlb\tistahennotmoreﬂ\anw
hours aftet it was ded. bo delvered et the moeting st which the poll was
ded to hail ot to the tary of to any
and an appointment of proxy which is not dep ited, defivered os wved in
2 manner o shall be irwalid, In this regutation and the next, “addrass”, In
telation to electronic communications. includes any number or addsess used for the
p;rposesoisud\commnludom.
3. Awlsglwuwpoﬂdunmdedbyptwyolbyu\udmywﬂmked
p totive of a posath shall be vaid notwithstanding the previous
determination of meaumomyolmopasonvowgudamandingapoﬂunlessnwcn
the Pl ived by the

of was by pany at the office or at such athes
Macealwhbhmuwvmnlofpmuywnddydepodbdu.whuem
appointment of the proxy was d in an e # leation, at the
address at which such appot was duly ived befosa the commencament

of the meeting ot adjounad meeting st which the vota is given of the poll demonded
ot (in the cass of a poll taken otharwise than on the same day es the meeting of
adjouned meeting) the ime appoin.ed fof taking the poll
NUMBER OF DIRECTORS

| Unless othenwise dstarmined 3y ordinary resotution, the aumber of directors
{other thon altemate directors) shall not ba subject to any maxmum but shafl be not

less than two.

ALTERNATE DIRECTORS

&s. Anydkecbl(ouwltunmmdllemdmaywhtmyo&mdimm
of any other person appiaved by dution of and willing to act, o be
an altemata director and maymvmmmammudﬁmmappdnw
by him.

86, Analmnamdkmdmllbamﬂedbrmhm(bodwmnﬂngsol
dﬁem;nnddnnmuﬁnosdmmmsdwdwhchmsammmua
member, to attend and vole at anymhmeeﬂnouwhkhmedbectm appolnting




him ks nat lly B t, and g lly to pert all the functions of his
L as a di In Ns ab but shall not be entitied to receive any
ton (rom the pany for his sanices as an al ts ditector. But it shalt
not be necassary to give notice of such a meating to an altemats director who is
absent from the United Kingdom.
87.  An altemate direclos shall cease to be an altarnate director if his appaintor
ceasas 1o be a divector; but, if a dirsctor retires by rotation or otherwise but is
reappninhed ot deemed to have been reappomled attha meating at which he retires,
ppoin of an director made by him which wos in force
lmmedlawiy piior to his shall tinue after his
or ! of 2n af ta director shall be by notice Io the
company Slgnod by t‘g:dirednr making of revoking the appointment of in any other

69. Sava 8s otherwise provided in the articles, an allemste director shall be
deemed for ol purposes to be a director and shal alone be responsible for his own
acts and defaults and he shall not be deemed to be the agent of the direclor
appointing him,
POWERS OF DIRECTORS
70.  Subject o the provisions of the Act, the mernotundum and the arlicles and to
any diractions gmn by special lution, the b of the pany shal be
ged by thi who may ise all the powers of the company. No
Heration of lhe dum or articles and no such direction shall invalidate any
prioc act of the directors which would have been velid if m almdon had not been
made or that direction had not been given. The powers given by this regulation
shall notbe fimitad by any special power given to the d‘wecwn by the articles and a
mesting of directors a: which n quosum Is present may exercke all powars
exercisable by tha disectors.
71.  The direciors may, by powes of altorney or otherwise, appoint any person (o
be the agent of the company for such purposes and on such conditions as they
determine, including authoilty fot tha agent to delagate all of any of his powsrs.
OELEGATION OF DSRECTDRS‘ POWERS
72 The dhectors may delegate any of their powers to any committee consisting
of one or mote directors. They may also delagate to any managing ditector or any
dlrector hoiding any other executive offica such of their powers as they consider
deslrable to bs exercised by him. Any such delegation may be made subject to any
condiions the directocs may impose, and either collaterally with o1 to the exclusion
of thelr own powers and may be revoked or altered  Subject to any such conditions,
mapromdhgsols committes with two or more mamhoiss!wllbemnadby
the articles g the dings of ditectors so for as thay ese capable of

L

P

A%?TMENT AND RETIREMENT OF DIRECTORS
73.  [Delated]
74.  [Delets

76. No person shall be appolnted of reappointed a director at any general
meeting unlesx.
a) heis ded by the directo
@) not less than fourtsen nor more Ifmn thlny-mo clear days bofore the
data appainted for the notice by a bar qualified to vota at
H\omeednghubeenghenmme pany of the that person
pp the p wtiehwwld.l!howueso
! inted, be ‘ d to be Included in the company's register of
dlvactomh:cethetwmnoﬂcamcmdbymnlpenmdblsvnﬂ‘mnmbbe
appointed or reappointed,
77. Not less than seven nor mata than twenty-eight clear days before the dats
appointed fnlhddlmagmrdnwe!mnoﬁeesluﬂbeohenballw!wueenhﬂed
mmmnoﬁucfmemumgofsnypﬂmmls tha db
tm asadha:wmmumednoovinmpedo{mm
nodnhasbeendu*ygtvantolhe of the to piopose him st the
for ‘as a director, ﬂtenoﬁcashallglveme
padklﬂusdvntpevsonvd\fchwould.ihewefesoappmnhdmmppdmd.be
ds IMhe P nojshroidincnu&
78. Tho diy appoint a person who is willing to
ecthboadhadmnmmbﬁlavncancyovasanuddlbnaldlxecbvmdmnyuao
detarmine the rotation In which any additional directors ata fo relire,
78 Tbedltoclonmyappomtnpetsonwhoaswlll!nghmbheadkwnx
eithes 1o fill & vacancy of os an edditional di d that
doesmtuuumammbuoldlmmbamodanynumb-rh-dbyorh
with the articles as the ) of di

80. (Delated)
DISQUALIFICATION AND REMOVYAL OF DIRECTORS
81 Theofrnada director, shall be vacated if.-
he ceases to bs a ditector by virtue of any provision of the Act or he
bwomes peohibitad by taw from being a ditector; or
{b)  he bacomes bankiupt or makes any atrangement or composition with
his creditors generalty; or
(¢} hels, or may be, suﬂedng from menhl disorder and diher-
he is admitted to hospital of a for
admission fDl reatment under the Mental Hnlth Act 1983 or, ln Scottand, an
appiication for admission undes the Mental Health (Scotland) Act 1860; or
) an otde: [ made by a court hn‘nn [wnsdicﬁon {whether in the
United Kingd ) in g mental disorder for his
de'mﬁonu!oflhaappalnmmdatecmv curator banis or other person to
exercise powers with respect to his property or affaits: of
(d)  he resigns his office by notice to the company, or
(¢}  he shall for more than six conseculive months have been absent
without parmission of the directors from meetings of diroctors held during that
peirlod and the directors resolve that his office be vacated.
REMUNERATION OF DIRECTORS
82.  Ths directors shall be sntitied to such remuncraton ae 'ho company may by
ordinary resolulion detemmine and, unless the
shall be dt ‘haccruehomdaymdny
DIRECTORS' EXPENSES
83.  The directors may be paid efl traveling, hotsl, and othar expenses pmpetly
Immmdbymemhucnmcﬁanwlmuwlv ttend: at of d
committess of di tings of the holdais d
any class of shares of oi dabentures of ﬁw company of ctherwise In connacticn
with the discharga of thels dutics.
DIRECTORS' APPOINTMENTS AND INTERESTS
84 Subject to the provisions of the Act, the directors may appoint one o1 more of
thel number to the office of managing dlrectos or to any other executive office undes
the company and may entar into an agreement of arangement with any director for
his by the of for the p by him of any senices outside
the scope of the crdinary duties of a directat, Any such appalntrnent, agreement or
arangement may be made upcn such teims as the directors detarming and they
may femunerats any such director for his services as they think 6t  Any
..ppo(nln‘t'rll of 3 diwctw to an executive office shall tarminate if he ceases ta be o
but ut prejudice to any claim to damages fot breach of the contract of
sarvice the d and the g director and a director
holding any othes executive office shall aot tbe sub]u:t o ratisament by rotaticn.
8S.  Subject to the provisions of the Act, and p d that he has disclosed to the
directors the nature and extent of any matedal intsrest of his, a director
notwithstanding his officer-
(e) maybeapmyen therwise Inte ‘ineny jon of
g with th pany of In which the pany is d:
E’ maybeadtacbranmaoﬁcuol uempbyadby. or a party to any

or .any bady oorporats

promotad by the company o In whlchm and
(c}  shall not. by reason of his offica, be accountable to the company for
any banefit which he defives from any such office or employment af from any such

tansaction or arrangement of from any Interest in any such body corporate and no
such transaction or arrangement shall be Gable to be avolded on ths ground of any
such intetest or benefit.

88.  For the purposaes of regutation 8S:-

{2) a general nolice given to the direclors that a director is to be ragasded
as having an Interest of the nature and extent specified in the nolice in any
n saction of arrangement In whlch a specified person or class of peisons is

ted shall be d d to ba 2 | matﬁ\edlvecbvhasanmmasthany
such transaction of the nature and exant so dfied; and

{b) en interest of which a diractor no knowledge and of which it is
unreasonable to expact him to have knowledge shall not be eated as an interest of

Ns.
DIRECTORS' GRATUITIES AND PENSIONS
87, The ditectors may pumde beneﬁu, whether by the psyment of gratuities or
or by of for any director wha has held but no longer
ﬁoldsany tive office o employ with the comp ,orwm\anybody
wpomiawhlchlsuhasbeeno idiary of the
business cf the company or of any such idiary nndbrany b ofhls
famlly (ncluding @ spouse and o former spouse) ar any parsen who is o was
dependent on h)lm at"l:!bnu:y (es wel:u:fu:du aftet he Io;:ﬂasuf: hold such office
or employment) conf o any and pay ptsmiums the pwchase or
provision of any such benefiL
::OCEEDINGS OfF DIRECTOde e i
ubject to the mwﬁm the ditectors may regulate their
they A disectar my&and the ng&vy at the request of &

uiungusnne&\gshnllbodecidedbyumapdlydm In the case of an
equalily of votes, the chalrman shals heve a second ot casting vota. A director who
is also an akernata direcior shall be entitied in the absence of his appointor to 2
separate volo on behalf of his appointor In addtion to his own vola.
8, Thegq for tha of the of the dl may be fixed
hythedirm:sandmuﬁaﬂalmydﬁevnum«:h-llbem A person
who holds office cnly as an oltarnate director shall, # his appointor is not present,
be counted in the quorum.
60, Thoconﬂnumwmmaubwﬁ\mdlmblmyact
notwithstanding any vacancies i thel numbes, but, if the number of directors is
toss than tha number fixad as the g the g dl ot dlrector may
mmmmwmdmhgwanmwdmomm
01.  The directors may appoint ane of their number to be the chaiman of the
boarnd of directors and may ot any time remove him from that office. Unless he is
unwilling to do so, the soappombduhdlptsﬂoaim meeting of

hdummﬂhmkl:umﬂhabpm&akmwmhmmms
aftar the ime inted fos the tors present may eppoint one of
thelr number to ba chalrman of the meeting.

02 Almdonebyanwdngddumso(damdtﬂmabya
person ecling as a ditector shall, notwithsin
Mﬂmwusadelndhﬂleappdnhnarnulanydlxoebvuuuunydliwmmve
disquakfied from holding office, or had vacated office, or were net enlitied to vote,
analldaslfmyunhpamnhadbundulyapmmd and was qualified and
had cantinued to be a director and had been entided to

f: <N Atewluthninmihngelgmdbyallu\ed&mmhmenmmoo!a
mesting of directors of of a committee of directors shall be o« valid and effoctual as
I it had been passed at 8 meeting of diractors of (as the case may be) a committeo
of directors duly convened and held and may consist of several documents In the
ke form each signed by one o more directors; but @ resolutien signed by an
alhnmadummdnohhobeslgmdbyhhappdmand.liusngmd by a
ditsctor who has sppointed an altemate diractor, & need not be signed by the
altamate dizector in that capaclty.

84, Save as otherwise provided hymam:bs.ndkamwnmmata
meating of directors or of a committee of n any

matter in which he has, directly ot lndhd!y mm::du(ywhxdlsmhl
and which conflicts or moy conflict with the Interests of the company unless his
intarest or duty arises only because the case flls within one or more of the
following paragraphs:-

{a) the resolution relatss to the giving to him of a guasantee, security, or
Indemnity In respect of money leat to, of an obligation incumred by him for the
benefit of, tha company or any of its subsidiaries:

{b) the resolution relates to the giving D a thad party of a guorantes,
security, or indemnity in respect of en obligation ofﬂnmpanyovanyofﬂs
subsidiatles for which the director has assumed responalbility in whole o part and
xmm: olone o1 jointly with others under a gusrantee or indamnity of by the gmving

securlty,

(¢}  his intorest aslses by vitue of his subscribi Wy to subscrib
for any shares, debentures or other securies of the enmpany o: any of lts
subsidiasias, or by vitue of his being, o |
mnhgwwb-undnmlﬂngdan oﬂatdanywdldwus debenlu'es. moﬂ\er
socusities by the campany of any of ks sub for or

{d) the resolution relates In any way bo a retiiement benefits scheme
whlch m:;een appioved, o Is condRional upan approval, by the Board of Inland

Far the purposes of this regulation, an intarest of a person who Is, for any purpose
of tha Act (exchuding any statutory modification thereof not in foice when this
tegulation becomes binding an the company), connected with 8 director shall be
treated as an Interest of l.ho dirsctor and, in refation to an aiternate directos, en
intorest of his appointor shall be tieated as an intarest of the alteinato director
without prejudice to any interest which the al director has

85, A direcior shall pot be counted in the querum present at a meeting in relation
to a resolution on which he is not entitied to vole.

98. The company may by ordinary tesolution suspend o rolax o any extent.
either genaalz orln rospecl of any paticuler matter, any provision of the articles

a

§?

prohibRing rector (rom voting at @ mesting of directors or of a committee of
disectors,

97. Whare proposals are under ing the app of two
ovmomdltechmbd‘lcaor_., with the any body
corpoiata In which the the proposal mybedeedand

considered In relation 1 =ach d'lectm sepamately and {provided he fs not for anothor

season precluded from voting) each of the directors concemnad shafl be entitied to

vohandbo counbdlnmequotumin respact of each resciution excapt that

g his own app

88. fion arises ota ting of di ot of a committee of directors as

mmwhtoladhmvmvom, the question may. befote the conclusion of the
be o the ¢h of the maeting and his ruting in telation to any

directar other then hlmsel! shall ba final and conclusiva.

SECRETARY

80.. Subject to the provisions of the Act, the seciatary shall be oppointed by the

ditectors for such temm, at such lem\merauon and upon such conditons as they

may think fit: and any Y $0 app d may be d by them.

MINUTES

100. The directors shall cause minutes to be made | nhcokshcpuumepurposa-
(s) ofall appolntmeris ol officers mads by the directors: and
all of he D of the holders of any
class of shates b the uompan!x' and of the dliectors, and of committees of
gﬁ?" Including the names of the ditectors presant at such meeting.
SEAL
101. ﬂusealshanmrybowadbym thot Xy of the orofa
of di The may ine who shail sign




any instrument to which the seal Is affixod and unless otherwise 50 detarmined it
shal be signed by a divector and by the secratary of by a second director.
DIVIDENDS

102 Subject to the provisions of the Act, the company may by crdinary reschution
declare dividends in with the respective rights of the members, but no
dividend shall exceed tho t ded by the directors.

103. Subject to the provisions of the Act, the directors may pay Interim dividends if
it appears to them that they are justified by tha profits of the company available for
distsibution. If the share capitol Is divided into different classss, the directors may
pay intarim dividends on shares which confer deferred of non-praferred rights with
regard to dividend as well as on shares which confer preferential tights with regard
to dividend, but no intarim dMdand shall ba paid on shares ca: deferred o1 non-
preferred rights if, at the time of pay any preferential dividend is In arrear. The
directors may also pay at intervals sattied by them any dividend payable at a fiod
1ats if it appears to them that the profits avaliable for distributi the payment
Provided the directors act In good faith they shall nat incur any EabilRy to the holders
of shares confening praferred rights for any loss they may suffer by the lawful
payment of an intwilm dividend on any shares having daferred of nom-prefeired

104, Except ss otherwise provided by the rights altached to shases, all dividend
shall be d and ding to the pald up on the shates on
which the dividend is pald  All dividend ioned

2 dy to t

PP and pald
prop s paid up on the shares during any partion or portions
of the period [n respect of which the dividend is paid; but i any share is issued on
torms providing that it ahall rank for dividend as from @ particuler date, that share
shall rank for dividend accordingly.

05, | ting decl may, upon the recommendation of

105. A g g g a dl

the directors, ditect that it shall bs satisfied whally or paitly by the distibution of
assels and, where any difficulty atises in tegard to the distribution, the directors
may seitle the sama and in perticular may lssue lractionsl ceitificates and fix the
value for distribution of any sssels and may detsimine that cash sholl be paid to any
mamber upon the fooling of the value so fed in order to adjust the sights of
members and mey vest ony assets in justees.

108. dividend or other payable in iespect of a share may be pald by
cheque sent by post to the registared address of the person entitied or, ¥ two of
more persons are the holders of the share of are Joinlly entitied %o it by reason of the
death of bankiupicy of the holder, o the registered address of that one of these
personswholsntnnamodhm-vogiswdmembasutswchpumnmdb
such address as the persan or persona entiied may in wiiling direct Every ¢
:hwbemadomuowﬂnmdmdm:dp«mupumanmhdubswho er
person as the person of entitled may In wiiting direct and peyment of the
cheque shall be a good discharge to the company. Any joint holdes o1 othes person
Jointly entitled to @ share as aft id may gve iots for any dividend of other
moneys payable in respect of the share.

107. No dividend or other

Pyt

ys payabls in respect of a share shall bear interest

against the company unless atherwisa provided by the rights sttached to the share.

108. Any dividend which has ined unclaimed for twelva yeais from the dats

when it became dus for paymant shall, if the directors so resobe, be forfeitad snd

cease lo rtemaln owing by the company.

ACCOUNTS

109. No member shall (as such) have eny right of lnspecting any accounting
k or d tal th ferrad by statute or

uﬂmna;%'yhgehzg o ey tosoion of the cor

o K ectors ar by otdinary reso'ution of the company.
CAP{TALISATION OF PROFITS A

110. The discleds may with the authority of an ordinay resolution of the

any:-

s e e o it o et v ool ke etha o
profits o company not cequire any preferenti et of
not they ore avallable for distribution) of any sum stonding to the credit of the

pany’s share premi t o7 capial todamption tesarve;

ppropiists the sum fved to be capialised o the bers who
would have been entiled to It i it were distributed by way of dividend and in the
umapmpoctlamnanplyswhwmmmdrbehandmuinammspaylmup
the amounts, I any, far the time being unpald on any shares held by them
respectively, of In paying up in full unissued shaies or debentures of the company of
a nominal amount equal to that sum, and allot tha shates or debentures credited as
fully paid to those membars, of as they may disect, in those proportions, of partly in
one way and pailly In the other; but the share premium eccount, the capital
tademption reserve, snd any prcfits which are not available for distrfbution may, for
the purposes of this regulation, anly be applied in paying up unissued shares to be
allotted to members ciedited as fully paid;

{¢) make such piovision by the lssue of fractional certificates or by
payment in cash or otherwise us they d ine In the case of shares or
iy e 8 ing distributable under this reguiation In fractions; and
(d) authorise any person to anter on behalt of all the members concemned
Inlo an agr with the pany providing for the alk to them
respectively, credited as fully pakd, of any shaies or debentures to which they are
entitied upon such capkalisation, any agreemaent made under such authority being
binding on all such membets,
NOTICES
111, Any notice to be given o o1 by any person pursuant to the articles (ather than
a notice caliing a meeting of the diectots) shail be in wiiting or shall be given using
4 & jons to an address for the time being notified for that purpose
to the parson giving notice. In this regulation, “address”, In metation o electronic
communications, includes any numbes or address used for the putpeses of such
communications.
112, The company may give any notice to a membes sithes personally or by
sending it by post in a prepaid lops add: d to the ber at his reph d
address or by lsaving It ot that addiess or by ghing R using
icati to an add for the tima being notified to the company by the
member. In the case of joint holders of & share, all notices shell be given to the
Joint holder whose name stands flsst in the tegistes of members In respact of the
joint holding and notice so given shall be sufficient notice to all the joint holders. A
ber whosa regl d oddiess is not within the United Kingdom ond who gives
L] ﬂlecan?anyan address within the Unied Kingdom ot which notices may be
given to him, o an address %o which notices may be sent using electionic
communications shall be entitted to have notices given to him at that address, but
herwise no such bes shail be entitled to recaive any notice fiom the

pany. In this segulstion and the next, “address” in fefation to electronic
communications, Includes any number o add! used for the purp of such
communications,

113. A member presont, either in person or by proxy, at any meeling of the
company or of the halders of any class of shares in the company shall be deemed
o have received nolice of tha meeting and, where requisits, of the purposes for
which itwes called.
114, a«ypemnmbemmemdmashmshalbebowwmynwu
in respect of that share which, before his name is entered in the register of
membars, has been duly given to @ person from whom ha derives his tide.
115. Proot that an envelope containing a notice was y addtessed, prapaid
and posted shall be conclusive evidence that the notice was given. Proof that a
notice Ined In an electronic ion was sent in accordance with
guidance issued by the Instituts of Chartered rfes and A ghall
be conclusive svidence that the natice wes given. A notice shall be deemed to be
gMu:lm.apitaﬁondlahmnﬁulhosnvahpemmumpmd.a,h
the case of a notice contained bx an ol : ication, at the expiration of
48 howrs after the time it was sent
116. A notica may ba given by the company to tho persons entited to 3 share in
cansequence of the death or & picy of & b fing of defivering R, In
any manner authorised by the erticles for the giving of notice ® a member,
addressed to them by nama, or by the lile of rep ives of the d d, of
{rustee of the bankrupt of by sny ke description at the address, If any, within the
United Kingdom supplied for that p by the p: iming to be so entided.
Until such an addrass hes been supplied, a notice may be givan in any mannes In
which it might have been given if the death o1 bankruplcy had not occurred.
WINDING UP
117.  Hthe company is wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, dMde among
the membess in specia the whole of any part of the assels of the company and
may, fot that purpose, value any sesots and detemine how the diviaion shall bo
cartied ot es between the membars or diffetent classes of members. The
liquidator may, with the Eke sanction, vest the whole or any part of the assets in
uuslcesupnnsuchtmmful!wbanaﬂtothammbetsuhawmmomandiun
d & but no ber shait be pelled fo accapt any aasets upon which
there ic a Hablity,
lNDEMg:;;c provisions of the Act but without projudice Mml:ﬂ
18, t to the e out to to
which 3 director ma oﬂnmbahaenﬁﬂod.evetydhectnrwumev:zwu. o1
| be indemnified out of the assots of the company ageinst any
ahility incutred by him in defending any p i hether chvil or criminal, in
which judgmant is given in his favour or in which ha [s acquittad of In connaction
with any application In which relief is granted to him by the court from liability for
negligence, defaukt, breach of duty of bieach of trust in relaton to the aftairs of the
company.




pipmemne

any instrument to which the seal Is affixed and unless ctherwise so determined it
shall be signed by a directot and by the secretary of by a sacond director.
DIVIDENDS

102. Subject to the provisions of the Act, the company may by ordinary resolution
declare dividends in with the respective rights of the bers, but no
dividend shall exceed the ded by the di

103, Subject to the provisions of the Act, the direciors may pay interim dividends if
it appears to them tha they are justified by the piofits of the company avallable for
distribution. If the share capital ls divided into different classes, the diiectors may
pay intarim dividends on shares which confer deferred or non-pieferred rights with
regard to dividend as well as on shares which confer preferential tights with regard
to dividand, but no interim dividand shall be paid on shaies carrying deferred or non-
prefetied rights if, at the time of pay any pref fal dividend is in arrear. The
ditectors may also pay at Intervals settled by them any dividend payable at a fixed
ralo If it appears to them that the profits avallable for distilbuti stify the payment
Frovided the directors act n good faith they shall not incur any Bability to the holders
of shares conferring praferied rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred

rights.
104. Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid ding to the pald up on the shates on
which the dividend s paid  Ali dividends shall be apportioned and pald
proporti iy to the ts paid up on the shares during any poition of portions
of the period in respect of which the dividend is pald, but if any share is tssued on
terms providing that it shall rank for dividend as from a particular date, that share
shall rank for diidend accordingly.
105. Ag | ing declaring d may, upon the recommendation of
the directors, direct that it shall be satisfied whally or partly by the distribution of
assels and, where any difficulty arises in regard to the distribution, the directors
may seftle the same and in particular may issue fractional cetlificates and fix the
value for distribution of any assels and may deteimine that cash shali be paid to any
member upon the footing of the value so fixed in order to adjust the rights of
mambers and moy vest any assets in trustses.
108. Any dividend or cther payable In tespect of a share may be pald by
cheque sent by post to the legistered address of the person entitied or. if two or
more persons are the holdets of the shate of ate jointly entitled to it by reason of the
death or bankruptey of the hoider, to the registered address of that ons of those
porsons who Is first named in the register of members of to such person and to
such address as the persan of persons entitled may In wiiting ditect. Every cheque
shall be made payable to the order of the person or persons entitied of to such other
pessan as the perecn o persons entitisd may in writing direct and payment of the
cheque shall be a good discharge to the company. Any joint holder ar othes persen
id ma an

jolntly entitied to @ share as aft y give i y dividend or other
moneys payable in respect of the share.

107. No dividend or other ys payable in respect of a share shall boar Interest
against the pany unless ise provided by the rights atteched to the chare.
108. Any dividend which has ined unclaimed for twelve yeats iom the date

when it became dus for payment shall, if the directors so resolve, be forfeited and
cease lo temain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right of inspecting any accounting
records or other book of tot the p as conferred by statuts of
authorised by the ditectots or by otdinary resolution of the company.
CAPITALISATION OF PROFITS

110. The dilectors may with the euthority of an ordinay tesolution of the
company:-

{a) subject as Inafter p J, resolve to capltalise any undivided
profits of the company not required fot paying any prefarential dividend (whether or
not they ore avallable for dictribution) or ony sum standing o the credit of the
company’s share prem t or capltal redemption teserve;

(b} pprop the sum tved to pitalised to the bers who
would have been entitied to it if it were ibuted by way of dividend and in the
same proportions and apply such sum on their behalf either in of towards paying up
the amounts, it any, for the time belng unpald on any shares held by them
respectively, of In paying up in full uni d shases or deb ol the pany of
a nominal amount equal to that sum, and aliot the shates or debentures credited as
fully paid to those membats, of as they may direct, in those propottions. of partly in
ane way and paitly in the other. but the share premium eccount, the capital
tedemption (eserve, and any profits which are not available for distilbution may, for
the purposes of this regulation, only be applied in paying up unissued shates to be
allotted to members credited as fully paid;

{¢) make such piovision by the issue of fractional certificates of by
payment in cash or otherwise as they ine in the case of shares of
debentuies b ji ble under this regulation in fract and
authorise any person to anter on behalt of all the members concemed
into an agreement with the pany providing foc the all to them
res| y, credited s fully pald, of any shares of debentwres to which they are
en upon such capRalisation, any ag| made under such authority being
binding on all such membess.
NOTICES
111, Any notice to ba givan to of by any person pursuant to the articles {ather than
a notice calling a meeting of the diteclors) shall be in writing or shall be given using
i jons to an add fot tha time belng notified for that purpose
to the person giving notice. In this regulation, “address”, in relation to electrenic
i includes any bes or add; used for the purposes of such

communications.
142. The company may give any natice to @ member eithes personally or by
sending it by post in a prepaid Jope addi d to the ber at his reg d
address or by leaving it at that addiess of by giving R using electronlc
ions to an add: for the time being notified to the company by the
member, In the case of joint holders of a share, all notices shall be given to the
joint holder whose name stands fiist In the register of members In respect of the
joint hoiding and notics so given shall be sufficient notice to all the joint hotders. A
ber whose regll d add| s not within the United Kingdom ond who gives
to the company an address within the United Kingdom at which notices may ba
given to him, of an address to which notices may be sent using elactionic
communications shall be entitied to have noticas given to him at that address, but
otherwise no such membes shall bs entiled to recelve any notice from the
company. In this egulation and the next, “address” In telation to electronic
icatl includes any of add used for the puiposes of such

communications.
113. A member present, either in person of by ptoxy, et any meeting of the
company or of the holders of any class of shares in the company shall be deemed
to have received nofice of the mesting and, where requisite, of the purposes for
which it was called.
114. Every patson who becomes entitied to a share shall be bound by any notice
in respect of that share which, before his name Is entered in the register of
members, has been duly given to a person from whom he derives his title.
115, Proof that an envelope contalning a notice was properly addressed, prapald
and postsd shall be conclusive evidence that the notice was given. Proaf thet a
d in an electronk ication was sent In accordance with
guldance issuad by the Institute of Chastered S tos and Ad shall
be conclusive evidence that tha notice was given. A notice shall be deemed o be
glvan at the expimation of 48 hours after the envelope containing it w;s posted, or, {.l}
H wcation. at pirat

the case of a notice ined in an el 5

48 hours after the time it was sent.

116. A nolice may be given by the company to the persons entitled to a shara In
consequence of the death or & ptoy of 8 bet by sending of defivering & In
any manner suthorised by the aiticles for the giving of notice to a member,
addressed 1o tham by nams, or by the title of 1ep of the d d, or
trustee of the banknupt of by any fike description ot the address, it any, within the
United Kingdom supplied fos that purpose by the p iming to be so entitled
Until such an address has been suppilad, a notice may be given in any mannes in
which it might have bsen given if the death o1 bankruptcy had not occurred.
WINDING UP

117, It the company is wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, dvide among
the membets in specie the whole of any part of the assels of the company and
may, for that purpase, value any assets and determine how the divislon shall be
cared out as between the membars ot different classes of members. The
liquidator may, with the ke sanction, vest the whole ot any part of the assels in
trustees upon such trusts for the beneiit of the members as he with the like sanction
d it but no ber shall be pelled to accept any assets upon which
thera is a Habhity.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any Indemrlle? L]
which a director may otherwise be entited, every ditector or other officer or auditor
of the company shall be indemnified aut of the assets of the company agalnst any
Tiability | d by him in defending any p dings, whether civil or criminal, in
which judgment is givan in his favaur or in which he Is acquitted ar in connection
with any application in which relisf is granted to bim by the coust from fability for
negligence, default, breach of duty o breach of tiust in 1efation to the affalis of the
company.




