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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICON

OF

LONGDON ESTATES LIMITED

(Adopted by a Special Resolution passed on
12th September 1991)

1. The name of the Company is Longdon Estates Limited.

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

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

i (A) (1) To carry on the business of a holding and
.l investment Company in all its branches
including, but not by way of limitation:-

{i1) to acquire by purchase, lease, concession,
grant, licence or otherwise such
businesses, options, rights, privileges,
lands, bulldings, lesses, underleases,

stocks, shares, debentures, debenture
stock, bonds, obligations, securities,
raversionary interests, annuities,

policies of assurance, &and other property
and rights and interests in property ag
the Company shall deem £it and genexrally
to hold, manage, develop, leass, sell or
dispose of the same and to vary any of the
investments of +the Company, to act as
trxustees of any deeds conatituting or
securing any debentures, debanture stock
or other securitles or obligations;

(i1) to control and co-ordinate the policy,
activitiesn and administration and +to

o promote the beneficial co-operation of any
¥ companies 1in which the Company is
interested with one snother and with the
Company and with any other person, firm or




(2)

company carrying on any undertaking which
may zppear for the time being capabla of
being carriad on so a8 to benefit the
Company and to mske or do or assist in
making or doing such earrangemente and
things as may be considered desirable with
a view to causing the businems of any such
companias to bhe carried on economically
and profitably to promote the succeas
thereof;

(iii) to provide managerial, executive,

administrative, finencisl, supervisory and
consultant servicoes and undertske any
duties either for or in relation to or on
behalf of sny company 1n which the Company
is interested or generally and in each
case either without remuneration or on
such terms as to remuneration as may be
agreed and generally upon such terme ag
may be thought fit,

To carry on ag principal, agent or in any other
capacity whatsoever all or any of the
businesses, undertakings, transactions or
operations commenly carried on or undertaken by
general marchants, traders, designers,
manufacturers, assemblersg, property davelopers,
builders, contractors, distributors, agents,
imparters, exporters, ZLfactors, wholesale and
retail dealers and suppliers of all goods,
wares, produca, products, materials,
commodities, angd perchandise of every
degcripticn and/or +to provide all forms and
manner of services of whatsoever nature
including, 4nter alia, commercial, finance,
cradit, leasing, hire, hire purchage,
£inancing, banking, insurance, investnent,
consultancy, advigsory, estste management and
estate egency, advertising, marketing,
managerial, administrative, computer, broking,
surveying, export, import, shipping, transport,
investmant, storage, forwarding, equipment hira
and garage servicex and all other gervices of
avery description and to carry on all or any of
the said business, undertakings, transsctions
or operations either together or separately in
any part of the world; and to act as agents
and/oxr repregentatives for any purpose on
behalf of any persoens, £irms, companion,
organisations or suthorities in raespect of any
goods and/or services es the Company may decide
to purchase or otherwise acquire or take over
any business or businesses or undertakings
which may be deemed by +the Company to be
axpedient or to becoma interested in and carry
on or dispose of or liquidate or otherwise deal




b

(8)

(c)

(D)

with such businesses 0T undertokings 28 may be
thought Aegirable snd to purchase, gubgcribe
for and/or otharwlse acquire and/or hold
ghares, gtocks, debentures oI securities and
{investmants of whatsoaverl nature.

ra bhuy, gell, develop, turn O sccount gna deal in
agricltural land, puildings, aquipmant, machinary,
produce and property of all kinds connected with
agriculture; to manufacture, develop and decl in all
kinds of agricultural pachinery,” equipment and
appliances, and o conduct all kinds of research
having 88 {ts object ths production, development,
improvement and invention of &l such machinery.
equipment and appliasnces as aforesaid: to carry on
business 88 farmers, stock—b:aeders and raigers of
stock end raigers and davelopsers of all types of
CTOopS, seeds, fertilizers and pxroducts used ©F
capable of being used in connection with arable
farming, and to conguct regearch of all kinds having
ns 1ts object the devalopment of wuny ©f the
pusinesses aforesald; to enter into all o¥ any kinds
of 1licensing or impoxt arrangements with the
Government OY any dgominion, colony. gependancy or
mandated territoxry of oOr adminieterad under the
sritish Crown or HE any foreign country or any
company , corporation or undartaking within any such
rerritory ©OX country for the purpose of importing
any Kinds of machinexry oxr aguipment or appliances
either fully or partly manufactured or for anyY
purpose connected theraewith ©F with fthe cbject of
conatructing, improving. altering OF developing all
types of machinery, equipment and appliancasg o the
designs of any such Government, conpany, corporation
or undertaking &€& aforesaid; and toO acquire by
purchase or otherwise any other huginess OF the
shares ©% gtock of any other Company end to hold
such shares or stock Or debentures, bonds OF other
securities of any othexr company or corperation
whatsoever and to commenca any new business and to
{ncorporate any other company pxovidad ¢huat sny such
pusiness OF comparny 88 aforospeid hos objecta gimilex
to the objects of the Company or is capable of being
carried on in connection with or g8 ancillary to the
general pusiness of the CompsanY .

To carry on any other +rade OX pusiness whatsoever
which can, in the opinion of the poard of pirectors
be advantageoualy carried on by the Company in
connaction with or as ancillary tO any of the above
buginessges O the ganaral buginess of the Company or
which 4n their opinion will enhance tha value of or
render profitable any of the Company's property or
anssets

g0 purchase, take on lease or in exchange, hire oX
otherwise acquire and hold £or any estate or




(E)

(F)

interest any lands, buildings easements, rights,
priveleges, concessions, patents, patent-rights,
licences, secret processes, machinery, plant, stock-
in-trade, and sny real or personal property of any
kind necessary or convanient for the purposes of or
in connection with the Company's business ox any
branch or department thereoi.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramwaysd, sidings,
bridges, regarvoirs, shops, stores, factories,
puildings, works, plant and machinery necessary or
convenient for the Company's buoiness and to
contribute to or subaidise the erection,
construction and maintenance of any of the above.

To enter into any guarantees, indemnitles and/ox
financial transactions and to carry on and transact
every kind of gusrantae, counter-guarantee,
indemnity and counter-indemnity business and
financial operationa and without limiting the
generallty of the foregoing in connection therewlth
or in connection with any business or activity of
the Company or otherwise, {regardless of whether or
not the Company receives any consideration} to:~-

(1) £inance and invest in and *to guarcntee the
payment of money by, and the discharge of
liabilities and obligations of avery
description, of any person, firm or company
including (without limiting the genarality of
the foregoing) uny company which is for the
time being a subsidiary or the holding company
(both ag defined by Section 736 of the
Companies Act 1985) of the Company ox another
subsidiary of any such holding company; and/or

(2) effect any such guaranteas and indemnities
either by personal covenant or by mortgaging,
charging or otherwise creating gecurity over
all or any part of the undertaking, property
and assets both present and future of the
Company and its uncalled capital oxr by both
such methods; and/or

(3) boxrow money, mnegotiate loang, grant credit
facilities and other eccommodation, advance and
lend money with or without security, and to
discount and desl in bills of exchange and
other negotiasble instruments and securities of
every description; ard/or

(4) give, subject to end in accordance with due
compliance with the provisions of Sections 155~
158 inclusive of the Compsnies Act 1985 (if and
go far as such provisions shall be applicable]),
whather @&irectly or indirectly, any kind of




(¥)

(1)

(J)

(K}

financial aessistance (am definad 4n Soction
152(1)(a) of the Companies act 1985) and for
Bny such purpose ag 12 specitiad 4n saction
13;(1) and/or Saction 153 of the Companies Act
1985,

any of tha real ang perasconal property eond essets,
present or future, end all or any of the uncalled
capital for the time being of the Company, and to
issue &t par or gt 2 pramium or discount, and for
Buch congideration &ng with and gubject +o guch
Tighte, powers, privileges and conditiona &z may ba
thought £it, securities of avery kind,including
debentures or dsbentura stock, loan atock or
warranta to subscribe for thae same whethar or not
convertible into any othar security or ghare cepital
of the Company and whether or not sscured by any
form of charge on any assat of <the Company and
either permanent or redeamable or repayable, and
collaterally or further $o secure any guch
securities of the Company by a trust deed or other
asgurance,

Te dgsue and daposit any securities which +he
Company has powar <¢o igeue by way of mortgage to
Secure any sum less than the nominal amount of such
Becurities, and algo by way of security for tha
performance of any contracts or obligationg of the
Company or of itg Customors or othar persons or
corporations having doalings with the Company, or in
whose Dbusiness or undartakings the Company 4is
interested, whether directly or indirectly.

To receive on depogit or loan upon such terms ma the
Company may opprova, and to  guarantee the
Obligations and contracte of customerg and others,

To make asdvances or give credit to customars and
others with or without security, and upon guch terms
as the Company may approve and generally to act as
bankexs for customers and others,

To grant rensiong, ollowances, gratvuities and
bonuses to officorg, ex~officers, enployeas or ex-
employees of +the Company or its prodecaggors in
business or the dependentg or connections of such
persons, to eastablish end maintain or concur in
establishing ana maintaining trusts, funds or
schemes (whether contributory or non~contributory)
with a view to Providing ponriong or othar banefitg
for any such persons as aforouaid, their dependents
or connections, and to support or gubscribe to uny
charitable £unds or institutions, the Support of
which nmay, 4in the opinion of  the Pirectors, be
calculated directly or indirectly to benefit the
Company or i1tg emplcyees, and +to institute ana




(L)

(M)

(N)

{0)

(7)

Q)

maintain any club Oor other sstsblishuent or profit-~
sharing mscheme calculated to advance ths interoats
of the Company or its officers or employeosn.

To draw, make, accept, endorse, neg.-tiate, discount
and exacute promigsory notes, bille of exchesnge and
other nagotiable inetrumants.

To 4invest and doal) with the monays of the Company
not immediately reguired Zor the purposaes of its
business 4in or uwpon sguch isnvestments or securitios
snd in such ganner as »ay fron time to time be
determined.

To pey for any property or rights acquired by the
Company, eaitbher in cash or fully or partly paid-up
gshareg, with or without preferred or dJdeferred or
guaranteeal rights in raspect of dividend or
repayment ©f capital or otherwise, 9r by any
securities which the Company has power to ilspue, oOX
partly in one mode and pagtly in snother, and
generally on such termsg ag the Company nay
determine.

To accept payment for eny property or right sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instelments or otherwise, or in
fully or partly paid up ghares (or other securities)
of any company or corporation which puch company or
corporation is empowered to issue with or without
deferred or preferred or guarsnteed righta in
rospect of dividend or repayment of capital or
otherwise, or in debenturas or mortgage debentures
or debenture stock, amortgamges or other asecurities oi
any company or curporation, or partly in one mode
and partly in another, and generally on such terms
as the Company may determine and to hold, dispose of
or otherwise deal with any sharss, stock or
sacurities go acguired.

Ta enter into any partnership or Joint-vaniure
arrangement or arrangement for sharing proflts,
union of interests or co~opersticon with any company,
f£firm or peraon carrying on or proposing to carry on
any businegs within the objects ¢f this Company, and
to acquire and hold, sell, deal with or dispose of
ghares, stock or securities of any such company, snd
to guarantee the contrects or iiabhilities of, or the
payment of the dividends, interest cr capital of any
shares, gtock or recurities of and to gubasidisne or
othaerwise assist any such conpany.

To establish or promote or concur in establishing or
promoting sny other company whose objects shall
include the acquigitivn and teking over of #ll or
any of the ageets and liebilitiss of this Company oxr
the promotion o©of which shaill be 4in any manner




(R)

(s)

(T)

(u)

(V)

(W)

(X)

calculated to sdvance divectly or indirectly the
objects or interests of this Company, and to acquire
and hold oi dispose of shares, stock or securities
of and guarantee the payment of the dividends,
interest or caplital of sny sharea, stock or
securities issueld by or any other obligations of any
such company.

To purchase or otherwise acqguire, manage and
undertake all or any part of ths business, property,
assets, liabilities snd transactions of any pexrson,
firm or company carrying on any business which this
Company is authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let or hire on rxent, royalty, share of
profits or otherwise, grant licences, easemnents and
other rights in or over and in any other manner deal
with or dispose of the undertaking and all or any of
the property and assets for the time being of the
Company for such coneideration as the Company may
think f£it.

To amalgamate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully o
partly paid-up shares or otherwise) of the
undertsking, subject to the liabilities of this orx
any such cther company as aforassid, with or without
winding up, or by sale or purchase (for £fully ox
partly paid-up wsheree or otherwise) of all or a
controlling interest in the shares or stock of thise
or any such other company a8 aforesaid, or by
partnership, ©r any arrsngement of the nature of
partnership, or in any other manner.

To digtribute among the wmembers in opecle any
property ©of the Company, or sny proceeds of sale or
P4{sposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the
time being required by law.

Toe do all or any of the abova things in any part of
the world end either as principals, agents,
trustees, contractors or otherwise, and either alone
or in conjunction with others, snd either by or
through agents, sub-contractors, trustees or
otherwise.

To adopt such means of making known or advertising
the business, products and services of the company
as may seem expedient

To do all such other things as arxe incidental or
conducive t0 the above objects or any of them.




(¥Y) To carry out all or any of the objects of the
Company and to do all or any of the above acts,
matters or things and to exercise all or any of the
above powers in any paxrt of the world, and either as
principal, agent, trustee or otherwisa, and either
alone or in conjuction with others, and either by or
through agents, trustees or otherwisa.

And it is hereby declared that the objects specified in
each of the paragraphs of +this clause shall be regarded as
independent objects, and that they shall not ba limited or
restricted by roference to or inference from any othexr such
parxagraph, but wmay be carried out in @as full and ample &
manner and shall be construed in as wide & sense a8 if each of
the said paragraphs defined the object of & separate and
distinct company.

4. The liability of the members is limited.

5. The share capital of the Company is £10,000 divided into
10,000 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting ox otherwise..




wE, tha gevara)l Perasons yhoge namesy

aubacribed, are desirous of baing formed

Pursuance of thig Memorandum

NAMES ADDRESSES AND DESCRIPTIDNS
OF SUBSCRIBERS

Number of Sharag
taken by each

Subscribay
JOHN CARTER ONE
14 Park Roag
Solihul)
in the County of Warwick
Enginecer
JOHN CLIFFORD ANSON ONE

ent Avenue

in the City of Birmingham

Company'Secretary

Dated thig 1ith day of Daceambar igs5:

Hitnegs ¢ the above signaturegs .-

Solicitor
Birmingham




The Companimss Act 1985

COMPARNY LIMITED BY BSHAMRESES

NEW ARTICLES CF ASSOCIATION
of
LONGDON ESTATES LIMITED

(Adopted by a Specisl Resolution passed on
12th September 1991)

1. (a)

(B)

(C)

PRELIMINARY

The Regulaticns contained or incorporated in Table A
of the Companiez (Tables A to F) Regulations 1985
and the Companies (Tables A to F) {(Amendment)
Regulations 1985, other than Regulations 40 and 41,
94 and 95, shall subject to the modifications
hereinafter expressed, apply to the Company andl
together with the regulations hereinafter contained,
shall constitute the Articles of Association of the
Company.

In Regulation 1 of Table A "execution" includes both
signature under hend and execution under seal.

Words &nd expressions which are defined in Table A
have the same meanings when used in these Articles
and reference to "Regulations™ means the regulations
contained in Table A.

PRIVATE COMPANY

2. The Company is a private company and accordingly the
provisions of Section 170 of the Financial Services Act 1986
shall apply to the Cocmpany.,

3. (A)

(B)

SHARE CAPITAL

The authorised share capital 0f the Company at the
date of the adoption of these Articles is £50,000
divided into 50,000 Ordinary Shares of £1.00 each;

For the purposes of Section 80 of the Act and
subject +to the provisions of Articlea 4, the
Directors are hereby generally and unconditionally



authorised at sny time or times from the date of the
adoption of thesa Articles to allot relevant
securities of the Company (as defined in the said
Section) up to the amount of tha authorised but
unissued ghare capital of the Company at the date of
any such allotment provided that <the authorles
hereby given may, subject to the Act, be ravcked ox
varied by the Company at any time by {riinascy
Resolution.

ALLOTMENT OF SHARES

4. Without prejudice to any spaecial righte previously
conferred on the holders of any existing shares or class of
shares or other securities, all shares or other securities
shall be issued to puch persons and upon such terms and
conditions and with such xights, priorities, privileges or
restrictions as the Resolution creating or issuing such shares
or other securities and/or effecting the increase in the
authorised share capital of the Company shsll prescribe but,
in the absence of any such prescription, all shares or other
securities whether forming part of the existing oz any
increased capital or other gecurities shall be at the disposml
of +the Directors who may issue them, subject to Section 80 of
the Act, to such persons at such times and generally on such
terms and conditions and with such rights, priorities,
privileges or restrictions as they may think £it.
Accordingly, and in accordance with Section 91 of the Act,
Sections 89(1) and 90(1) ~ {(6) inclusive of the Act shall not
apply to the Company.

5. No shares shall be issued to any infant, bankrupt or
person suffering from mental disorder (as that expression is
used in Regulation 81(c)).

LIEN

6. The 1lien conferred by Regulation 8 shall extend also to
fully paid shares and to all shares rxegistered in the name of
any person indebted or under lisbility to +the Company,
(whether solely or jointly with any other person and whether
he shall be the sole registered holder thereof or shall be one
of several joint holders) end shall be a first and parxamount
lien for all moneys and lisbilities owed <to the Company
whether presently dues and payable or not.

FORFEITURE
7. The liasbility of any member in default of payment of a
call 1, if the Directors so direct, also include any costs
and ¢ .ses suffared or incurred by the Company in respect of

guch . non-payment and Regulations 18 and 21 shall be amended
accordingly.
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»

TRANSMISSION OF SHARES

8, The Diractorg ray at any <time give notice regquiring any
pexrson entitled +o g share by reason of the death or
bankruptey of the holder thercof to elect alther to be
registered himself in respact of the share or o ¢transfer the
share and 1f the notice ip not complied with within 30 days of
the date of guch notice the Directors may thereafter withhold
Payment of all dividends, bonuses or other moneys payable 4in
iespect of the share until the requirementsg of the notice have
been compliea with and Regulation 31 shall be modifiad
accordingly.

TRANSFER OF SHARES

9. (A} Except ag pProvided in thig Article and Articles 11
and 12 nn shares in the Company shell be transferred
unlagsg and until <+he rights of pre-emption
hereinafter conferred have bsern axhaustad,

(B) Every member or any person whe intends to transfer
shares (in thisg Article called "the Vendor"™) shall
give rnotice in writing to the Directors of his
intention, Such notice ghall congtitute the
Directors hig agant for the sale of the smid shares
in one or more lots at the discretion of the
Directors to members of the Company at a pPrice to be
agreecd upon by the Vendor and the Directors, or, in
the cace of disagreemant between ‘the vendor and the

to be d4n their opinion the fair selling value

{C) Upon <the price being fixed or agreed as aforesaid

21 days from the dato of tha said notice whather he
is willing to purchese any, end, if go, what maximum
number of the said shareg.

(D) At thae expiration of the said 21 days the Directors
shall allocate the gaid ghares +to or amonget the

notified by him as aforesaid. Upon guch allocation
being made the Vendor shall e bound on payment of
the saia price to transfer the shares to the




(E)

(G}

purchager oxr purchasels, and if he makes default in
ga doing, the Directors may racelve and give 8 g
discharge for the purchase money O pehalf of the
yendor and authorise any one of thelr number to gign
a ‘transfer OF ¢ransfars on pehalf of tha Vendor and
enter <the name of each purchzser in the rogister of
mimbars ms holdex of the said ghares purchased by
him.

In the event of the whole of the gaid shares not
being gold under article a(8) the yvendor may at any
time within 6 calendar months after <he expiration
of the said 21 days tyansfer the shares not BO gold
ro any person gubject to the provisions of Article
10 hexeof.

The foregoing provisions of this Article 9 shall not
apply to 8 transfer made golely for the purpoese of
effecting an appointment of new trugtee, nCF to a
rransfer bPY executors ©F agministratorsd to o
peneficiary under the will of, OF to the nusbend,
wife o next—of-kin. cf & deceased member, nDOX to &
¢ransfer by @& trustes to 8 peneficiary, provided
that it is proved to the satisfaction of the Board
that the +ransfer bond fide falls within one of
these exceptions.

paragraphs {(2), (B). (<), {D), and (E) of this
Article 9 ghall not apply to 2 transfer of ghares tC
the Company purguant 0 article 12 except t© the
extent provided in that Article.

10. Subject to Article 11, no +ransfer of any share (whether
or not it 48 B fully paid share) in the capital of the Company
ro any person not already B membexr of the Conpany ghall be

made OT

pDirectors,
give such

registered without the previous panction of the
who nay, without aagigning any reasan, decline tO
ganction. The Directors may Aalso decline to

register any transfer of any shsxes over which the Conpany has

a lien.

The Directors shall decline +o registex anY tyangfer

of any share, whether oY not it is 8 fully paid share, other
than 8 transfer made pursunnt to Aarticles 9, 10, 11 ox 12.
Regulation 24 of Table A shall not apply to +ha Company-

11, Notwithstanding anything contained in acticles 9 and 10
or otherwise in these articles, any pembar Mmay transfer any or
all of his shares in the capital of the Company to:

(R)
(B)
(C)

(D)

mre. C.5. carter; Or
any 1ineal descendant of Mrs. C.B. Caxrter; ©OF

mny BSpouse of any 1ineal descendant of Mrs. C.5.
carter; 0T

the trustees of any trust for tha sole penefit of
any 1ineal descendant of Mrs. €.5. Caxter.
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without restriction as to price or otherwise and {(in the cause
of paragraphs (B), (C) or (D) sbove) whether or not such
transferee is alive at the date of adoption of this Article.

12. {A) Subject to the provisipons of the Act the Company may
purchase its own shares {including any redeenmable
shares) and as long as 41t ig a private company may
make paynent in respect of the redemption or
purchage of its own shares otherwisge than out of
distributable profits of the Company or the proceeds
of a fresh issue of shares.

(B) If the Directors receive from say member or other
person a notice pursuant to paragraph (B) of Article
9 they may, ingtead of complying with the provisions
cf paragraphs (C), (D) and (E) of that Article,
regolve that, subject to the compliance by the
Company with the statutory requirements for the time
being relating te the purchase by the Company of its
own shares and to the obtalning by the Compsny of
any taxatlon clearance it may consider desirable or
necesgsary Jin relation thereto, the Company shall
purchase +the shares the subject of such notlce at a
price to be ascertained as provided by the said
paragraph (B) of Article 9.

(C) If at any time after the pasging of a resplution of
the Dirsctors pursuant to paragraph (B) of this
Article the Directors further resolve that for any
raason +the Company i1is unable to proceed with the
purchase o©of the szid shares they shall forthwilith
comply with the provisions of parxagraphs (C), (b)
and (E) of Article 9 and the resolution of the
Directors passed pursuant to paragraph (B) of this
Article shall be of no effect.

13. (A} Forthwith upon:-

(1) any person bacoming entitled t¢ a share
otherwige than pursuant to Articles 4, 9 or 11;
or

(2) any Member becoming bankrupt or insolvent or
making any arrangement or composition with his
or itse creditors generally; or

{(3) any Member becoming a patient within the
meaning o0f the Mental Health Act 1983 (or any
modification or reinactment therecf); or

‘4) +the assignment or aborted assignment of the
benaficial ownership of or the creastion of any
trust, charge, option, lien (other than in
favour of the Company) or other encumbrance
over or affecting any share or shares held by
any Member other than 41n accordance with
Articles ¢, 10 or 11




(B)

(c)

such Member or perron shall forthwith give o tha
Company notice in writing of that fact and if that
Member or person shall fail to give such notice the
pirectors may give such notice on hisg bzhalf and any
such notice (by whomsosver given in accordonce with
this Article) shall be deemed to be a Transfer
Notice in vespect of sll the shares held by that
Member or person and all the provisions of Article
above shall (mutatis mutandis) apply to such notice.

For the purpose of ensuring that =a <transfer of
sharez is duly authorised hereunder or that no
circumstances have ariser whereby a Transfer Notice
is xequired to ba given hereunder the Directors may
from +time to time require any Member or a legal
personal repregentative of any deceased Member or
any person named as transferee in any transfex
lodged for isgistration to furnish to the Company
such information and evidence as the Directors may
think f£it regarding any nmatter vihich they deem
relevant +to such purpose inciuding (but not limited
to) the names, addresses uand interssts of all
persons respectively having interests in the shares
concerned. Failing such information or evidence
peing furnished to the satisfaction of the Diractors
within 7 days of the date of the request or if such
information or evidence discloses that a Transfer
Notice ought to have been given in respect of any
shares the Directors shall be entitled to refuse to
register the transfer in question or (if no transfer
is in question) to give a Transfer Notice in respect
of the shares concerned in which case =8ll of the
provisions oOf Article 9 shall apply thereto as so
amended by paragraph (A) of this Article.

If in the opinion of the Directors the foregolng
provisions of this »article and the powers of the
Directors therein contained are not sufficient to
prevent any person or persons other than Members and
transferses of shares in eech case permitted by
these Articles from owning or controlling shares or
interests ‘therain in the cepital of the Company the
Directors may by notice in writing to the registered
or last known address of the Member oxr Members whose
shares are concerned direct that until f£urther
notice from the Directors:

(1) any trensfer of the relevant shares shall be
void;

(2) no voting xrights shall be axercisable in
respect of the relevant shaxes;

(3) no f£further shares shall be issued in right of
the relevant shares or in pursuance of any
offer made to the holder thereof;




{4) except in a liquidation, no paymant shall be
wade o©f sny sums due from the Company on the
relevent shares, whuther in respect of capital
or otherwige,

whereupon and notwithstanding eny other provielons
of these Articles tha quorum reguired for General
Meetings and Meetings of Diractorgz shall be reducad
accordingly. The Diractors may by sinmilar notice
remove or relaz such restriction in whole or in any
perticular case at any tima.

GENERAL MEETINGS

14. No business shall be trangacted at any general meeting
unless & gquorum ie prasent. 7Two parsons entitled to vote upon
the busineas to be transacted each being a member or a proxy
for & member, or a duly authoriged reprasentative of a
corporation, shall be a quorum. IXIf such & quorum is not
present within half an hour from the time appointed for the
meeting, or if during &a meeting such quorum ceases to be
present, the meating if convened on the raguisition of Members
will be disaolved. In any other case, the meeting will stand
adjourned to the same day in the naxt week at the seme time
and place or to such time and place as the PDilrectors may
determine. Zf at the adjournsd meeting & quorum 4is not
present within half an houxr from the time appointed for the
meeting, the meeting will be dissolvad.

15. At any General Meetirg of the Company, a poll may be
demanded by one or more Mrabers present in psrson or by proxy
and having the right to vote et the meating and sub~paragraphs
{b) {c} and (4) of Regulation 46 shall be wmodified
accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

16. Unless otherwise determined by Ordinary Resolution the
ninimum number of Directors shall be one and a sole Director
shall have and exercise all the powers, duties and diacretions
conferred on or vested in the Directors by these Articles, and
Ragulations 64 and 89 ghall be modifiad sccoxdingly.

17. Subject as otherwige provided by +thase Articles, the
Company may by Ordinary Resclution appoint a person wha is
willing +to act to be a Director, either to £ill a vacancy or
as an additional Director.

18. The Directors may also appoint & pergon who ig willing to
act to be a Director, either to £1ill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number f£ixed by or
in accordance with these Articles as the maximum number of
Diractors. A Director so0 appointed shall hold office until
the next following Annual General Meeting and shall not be
taken into acccunt in determining the Directors who ars to
retire by rotation at the meseting. If not reappointed at such




vacate office at the

Annual  Geneoral Meoting he shsll
conclusion thereof.

19. In addition and witaout prejudice €O tho provisions of
gections 303 and 304 of the Act, the Compeny wmay by
Extraordinary Resolution Tremove any pDirector before the
expiration of his period of oftice and may, if thought £it, by

Ordinary Resolution appoint enother person in his stead. Such
cleim such Director

removal shall be without prejudice to any
may have for damages for breach of any contract of gervica
betwesn him and the fompoany.

POWERS AND PROCEEDINGS OF DIRECTORS

to the Act, & Director may vote st 8 meeting of

20. Subject
f Directozs {and may be counted

pDirectors or of a cormittee €
4 the gquorum present at any guch meeting) on any resolution

concerning any matter in which he has, directly or indirectly,
an interest or duty which 4ig material and which conflicts or
may conflict with the intereste of the Company provided that
at or prior %o such meeting he complies in respect of such 2
matter with the disclosura provisions of Section 317 of the
Act. compliance with gection 317 of the act shall be
sufficient disclosure by a Director for <the purpose of

Regulations g5 and 86.

may exercise all the powers of the Company

conferred by the Memorandum to pPay and/or provide pengions,

annuities, gratuities, guperannuation and other allowances,
facilities and gervices both for persons

penefits, advantages,
or who are O have been

who are or have been Directors of,
r Dby any gubsidisry or associated

enployed Dby £he Company 0O

company of the Company and their dependants and relatives and
the Directors are entitled to retain any penefites received by
+them oY any of them by reason of +the exercise of any such

powers and Regulation 87 doas not apply to the Company.

The Directors shall he entitled to such remuneration {4€
r otherwise as shall £rom tiune to

lution of the pirectoxs &nd the
piraectoxrs (including alternaste pirectors) shall also be
entitled to be paid their reasnnable travelling, hotel and
other expenseg of attending and returning from meetings of the
Company oY otheruise incurrad while engaged on the businesa of
the Company OF in +he discharge of theixr duties and
Regulations 82, 83 and 84 shall be amended accordingly.

21. The Directors

22.
any) by way of feas salary O

time be determined by xeso

23, Fny Director whe, by request of the Directors, performs
spenial services for any purpose of the Company which in the
scope of such

opinion of the Directors is outside the noxmal
1 receive guch extra remuneration by way

pirectoxr's duties ghall
of salary, percentage of profits or otherwise as the pirectors
which shall be charged as part of the Company's

may determine,
ordinary revenue gxpenses.

24. Any Director or member o©of a committee of the Board may
participate in a meeting of the Directors or such committee by




waansg of conference telephona or similar communications
equipment whareby all persons participating in the meeting can
hear each other and any Director or wmember of a committee
participating in a meeting in <this manner shall be deemed to
be present in person at such meeting.

BORROWING POWERS

25. The Directorg may exercise all the powers of the Company
to borrow or raise monay and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof
without 1limit and to issue debentures and other securities
whether outright or as security {(principal or collateral) for
&ny debt liability or obligation of the Company or of any
third party.

ALTERNATE DIRECTORS

26. The following provisions apply to the Company by way of
variation of Regulations 65 to 69 Inclusive:-

(A) The appointment o©of an alternate Director shall
automatically terminate on the happening of any
event which, if he were & Director, would cause him
to vacate the office of Director or if his appointor
shall cease for any reason to ke a Director
otherwise than by retiring and being re-appointed at
the same Meeting:

(B} An alternate DPirector shall be repaid by the Company
such expenses as might properly be repaid to him 1f
he had been & Director. An alternate Director shall
be entitled to be indemnified by the Compsny to the
same extent as if he were a Director;

(C) A Director or any other poerson may act as alternate
Director to represent wore than one Director and an
alternate Director ghall be entitled at Meetings of
the Directors or any committes of the Directors to
one vote for every Director whom he represents in
addition to his own vote (if eny) as a Director and
Regulation 88 shall ba modified accordingly.

NOTICES

27. Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice to a
Director need not be in writing.

28. In Regulation 112 the words "or by telex or facsimile
transmigsion"” shall be inserted before the woxds "or by
sending 1t by" and the words "first cless" shall be insexrted
before the words "post in a prepaid envelone”. The provisions
of Regulation 112 as so varied shall (mutatis mutandis) apply
also to notices to Directors.




i0

29, wWhore a notice is sent by first class post, sarvice of
the notice, shall be deemad to be eaffected by properly
addressing, pra-paying and yosting e letter containing the
notice end to have been effected in the case of a notice of a
meeting et the expiration cof 24 hours after the letter
containing the same is posted.




