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LONGDON ESTATES LIMITED COMPANIES HOUSE

(Adopted by a Special Resolution passed on 12 September 1991 and
amended by a Special Resolution passed on 15 October 2008)

PRELIMINARY

1. (A) The Regulations contained or 1ncorporated in Table A of the Companies
Table A to F) Regulations 1985 and the Companies (Tables A to F)
Regulations 1985, and the Companies (Tables to F) (Amendment)
Regulations 1985, other than Regulations 40 and 41, 94 and 95, shall subject
to the modifications herewnafter expressed, apply to the Company and
together with the regulations herewnafter contained, shall constitute the
Articles of Association of the Company.

B) In Regulation 1 of Table A "execution” includes both signature under hand
and execution under seal.

(C) Words and expressions which are defined in Table A have the same
meanings when used n these Articles and reference to "Regulations” means
the regulations contained 1n Table A.
PRIVATE COMPANY
2. The Company 15 a private company and accordingly the provisions of Section 170 of
the Financial Services Act 1986 shall apply to the Company.
SHARE CAPITAL

3. (A) The authorised share capital of the Company at the date of the adoption of
these Articles 1s £50,000 divided into 50,000 Ordwnary Shares of £1.00 each .

" The Company was mcorporated with an authonised share capital of £10,000 divided into 10,000 shares of
£1 each and by an ordinary resolution passed on 23 October 1964, the Company increased its share capital to
£50,000 by the creation of 40,000 new share of L1 each.
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(B) For the purposes of Section 80 of 'the Act and subject to the provisions of
Article 4, the Directors are hereby generally and unconditionally authorised
at any time or times from the date of the adoption of these Articles to allot
relevant secunties of the Company (as defined n the said Section) up to the
amount of the authorised but unissued share capital of the Company at the
date of any such allotment provided that the authority hereby given may,
subject to the Act, be revoked or vared by the Company at any time by
Ordinary Resolution

ALLOTMENT OF SHARES

4, Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares or other securities, all shares or other securities
shall be 1ssued to such persons and upon such terms and conditions and with such
rights, prionties, privileges or restrictions as the Resolution creating or 1ssuing
such shares or other secunties and/or effecting the increase in the authornised
share capital of the Company shall prescribe but, in the absence of any such
prescription, all shares or other securities whether forming part of the existing or
any wncreased capital or other secunties shall be at the disposal of the Directors
who may 1ssue them, subject to Section 80 of the Act, to such persons at such
times and generally on such terms and conditions and with such nights, pnorities,
privileges or restrictions as they may think fit. Accordingly, and n accordance
with Section 91 of the Act, Sections 89(1) and 90(1) - (6) wclusive of the Act shall
not apply to the Company.

5 No shares shail be 1ssued to any infant, bankrupt or person suffering from mental
disorder {as that expression 1s used in Regulation 81(c)).

LIEN

6. The lien conferred by Regulation 8 shall extend alsa to fully paid shares and to all
shares registered n the name of any person indebted or under liability to the
Company, (whether solely or jointly with any other person and whether he shall be
the shall be one of several joint holders) and shall be a first and paramount lien for
all moneys and babilities owed to the Company whether presently due and payable
or not.

FORFEITURE

7. The liability of any member 1n default of payment of a call shall if the Directors,
also wnclude any costs and expense suffered or ncurred by the company n
respect of such non-payment and Regulations 18 and 21 shall be amended
accordingly.

TRASMISSION OF SHARES

8. The Directors may at any time give notice requinng any person entitled to a
share by reason of the death or bankruptcy of the holder thereof to elect either
to be registered mimself in respect of the share or to transfer the share and if the
notice 15 not complied with within 30 days of the date of such notice the
Directors may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements of the notice have
been complied with and Regulation 31 shall be modified accordingly.
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TRANSFER OF SHARES

9 (A) Except as provided 1n this Article and Articles 11 and 12 no shares in the
Company shall be transferred unless and until the nghts of pre-emption
heremnafter conferred have been exhausted.

(B8) Every member ar any person who ntends to transfer shares (in this Article
called "the Vendor”) shall give notice in writing to the Directors of his
intention. Such notice shall constitute the Directors his agent for the sale
of the said shares in one or more lots of the discretion of the Directors to
members of the Company at a price to be agreed upon by the Vendor and
the Directors, or, 1 the case of disagreement between the Vendor and the
Directors at the price which the Auditors of the Company for the time being
shall certify 1n writing to be n their opmion the fair seliing value thereof as
between a willing vendor and a willing purchaser and in so certifying the
Auditors shall be considered to be acting as experts and not as arbitrators.

(C) Upon the price being fixed or agreed as aforesaid the Directors shall
forthwith give notice to all members of the Company, other than the
Vendor, of the number and the price of the shares to be sold and wnwite
each of them to state in writing within 21 days from the date of the said
notice whether he 1s willing to purchase any, and, if so, what maximum
number of the said shares

(D) At the expiration of the said 21 days the Directors shall allocate the sawd
shares to or amongst the member or members who have expressed s or
their willingness to purchase aforesaid, and (if more than one) so far as may
be pro rata according to the number of shares already held by them
respectively, provided that no member shall be obliged to take more than
the said maximum number of shares so notified by him as aforesaid. Upon
such allocation being made the Vendor shall be bound on payment of the
said price to transfer the shares to the purchaser or purchasers, and if he
makes default in so doing, the Directors may receive and give a good
discharge for the purchase money on behalf of the Vendor and authorise any
one of therr number to sign a transfer or transfers on behalf of the Vendor
and enter the name of each purchaser in the register of members as holder
of the said shares purchased by him.

(E) In the event of the whole of the said shares not being sold under Article
9(B) the Vendor may at any time within & calendar months after the
expiration of the said 21 days transfer the shares not so sold to any person
subject to the provisions of Article 10 hereof.

(F) The foregoing provisions of this Article 9 shall not apply to a transfer made
solely for the purpose of effecting an appointment of new trustee, nor to a
transfer by executors or adrmnistrators to a beneficiary under the will of, or
to the husband, wife or next-of-kin, of a deceased member, nor to a
transfer by a trustee to a beneficiary, provided that it 1s provided to the
satisfaction of the Board that the transfer bona fide falls within one of

these exceptions.
(G) Paragraphs (A), (B), (C), (D), and (E) of this Article 9 shall not apply to a

transfer of shares to the Company pursuant to Article 12 except to the
extent provided n that Article.
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10.

11.

12.

13.

Subject to Article 11, no transfer of any share (whether or not 1t 15 a fully paid
share) in the capital of the Company to any person not already a member of the
Company shall be to a person not already a member of the company shall be made
or registered without the previous sanction of the Directors, who may, without
assigning any reason, decline to give such sanction. The Directors may also decline
to register any transfer of any shares over which the Company has a lien. The
Directors shall decline to register any transfer or any share, whether or not 1t 1s a
fully paid share, other than a transfer made pursuant to Article 9, 10, 11 or 12.
Regulation 24 of Table A shall not apply to the Company.

Notwithstanding anything contained n Articles 9 and 10 or otherwise in these
Articles, any member may transfer any or all of his shares n the capital of the
Company to.

{A) Mrs. C.S. Carter; or
(B) any lineal descendant of Mrs. C. S. Carter; or
{C) any spouse of any lineal descendant of Mrs. C. S. Carter; or

(D) the trustees of any trust for the sole benefit of any lineal descendant of
Mrs. C. S. Carter.

without restriction as to price or otherwise and (in the case of paragraphs (B}, (C),
or (D) above) whether or not such transferee is alive at the date of adoption of this
Article.

(A) Subject to the provisions of the Act the Company may purchase its own
shares (including any redeemable shares) and as long as 1t 15 a private
company may make payment in respect of the redemption or purchase of 1its
own shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares.

(B) If the Directors recewe from any member or other person a notice pursuant
to paragraph (B) of Article 9 they may, mnstead of complying with the
provisions of paragraphs (C), (D) and (E) of that Article, resolve that,
subject to the campliance by the Company with the statutory requirements
for the time being relating to the purchase by the Company of its own
shares and to the obtaining by the Company of any taxation clearance 1t
may consider desirable or necessary 1n relation thereto, the Company shall
purchase the shares the subject of such notice at a price to be ascertained
as provided by the said paragraph (B) of Article 9.

(C) If at any time after the passing of a resolution of the Directors pursuant to
paragraph (B) of this Article the Directors further resolve that for any
reason the Company s unable to proceed with the purchaser of the said
shares they shall forthwith comply with the provisions of paragraphs {C), (D)
and (E) of Article 9 and the resolution of the Directors passed pursuant to
paragraph (B) of tms Article shatl be of no effect.

(A) Forthwith upon:
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(1) any person becoming entitled to a share otherwise 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 its creditors generally; or

(3) any Member becommg a patient within the meamng of the Mental
Health Act 1983 {or any modification or remnactment thereof); or

(4) the assignment or aborted assignment of the beneficial ownership of
or the creation of any trust, charge, option, hien {other than n favour
of the Company) or other encumbrance over or affecting any share or
shares held by any Member other than in accordance with Articles 9,10
or 11.

such Member or person shall forthwith give to the Company notice 1 writing
of that fact and if that Member or person shall fail to give such notice the
Directors may give such notice on his behalf and any such notice (by
whomsoever given n accordance with this Article) shall be deemed to be a
Transfer Notice in respect of all the shares held by that Member or person
and all the provisions of Article 9 above shall (mutatis mutandis) apply to
such notice.

(B) For the purpose of ensuring that a transfer of shares 1s duly authorised
hereunder or that no circumstances have arisen whereby a Transfer Notice
1s required to be given hereunder the Directors may from time to time
reguire any Member or a legal personal representative of any deceased
Member or any person named as transferee n any transfer lodged for
registration to furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they deem relevant to
such purpose including (but not limited to) the names, addresses and
interests of all persons respectively having interests n the shares
concerned. Failing such information or evidence being furnished to the
satisfaction of the Directors 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 gwve a
Transfer Notice in respect of the shares concerned 1n which case all of the
provisions of Article 9 shatll apply thereto as so amended by paragraph (A) of
this Article.

(©) If in the opimon of the directors the foregoing 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 transferees of shares 1n each
case perrmtted by these Articles from owming or controlbng shares or
interest therein in the capital of the Company the Directors may by notice
i wnting to the registered or last known address of the Member or
Members whose shares are concerned direct that until further notice from
the Directors:

{1) any transfer of the relevant shares shall be void,
{(2) no voting nghts shall be exercisable n respect of the relevant
shares;
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14.

15.

16.

17.

18.

19.

(3) no further shares shall be 1ssued in nght of the relevant shares or
in pursuance of any offer made to the holder thereof;

(4) except nt a liguidation, no payment shall be made of any sums due
from the Company on the relevant shares, whether 1n respect of
capital or otherwise.

Whereupon and notwithstanding any other provisions of these Articles the
quorum required for General Meetings and Meetings of Directors shall be
reduced accordingly The Directors may by similar notice remove or relax such
restriction in whole or 1n any particular case at any time.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum 1s present.
Two persons entitled to vote upon the business to be transacted each being a
member or a proxy for a member, or a duly authonised representative of a
corporation, shall be a quorum. If such a 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 meeting if convened on the requisition of Members will
be dissolved. In any other case, the meeting will stand adjourned to the same day
in the next week at the same time and place or to such time and place as the
Directors may determme. If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the meeting will be
dissolved.

At any General Meeting of the Company, a poll may be demanded by one or more
Members present in person or by proxy and having the nght to vote at the meeting
and sub-paragraphs (b) {c) and (d) of Regulation 46 shall be modified accordinaly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Untess otherwise determined by Ordinary Resolution the minimum number of
Directors shall be one and a sole Director shall have and exercise all the powers,
duties and discretions conferred on or vested 1n the Directors by these Articles, and
Regulations 64 and 89 shalt be modified accordingty.

Subject as otherwise provided by these Articles, the Company may by Ordinary
Resolution appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

The Directors may also appoint a person who 15 willing to act to be a Dwector
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 fixed by or in
accordance with these Articles as the maximum number of Directors. A Director so
appointed shall hold office until the next following Annual General Meeting and
shall not be taken wnto account in deterrmning the Directors who are to retire by
rotation at the meeting. If not reappointed at such Annual General Meeting he
shall vacate office at the conclusion thereof.

In addition and without prejudice to the provisions of Section 303 and 304 of the
Act, the Company may by Extraordinary Resolution remove any Director before the
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expiration of his period of office and may, f thought fit, by Ordinary Resotution
appoint another person n his stead. Such removal shall be without prejudice to
any claim such Director may have for damages for breach of any contract or service
between him and the Company.

POWERS AND PROCEEDINGS OF DIRECTORS

20. (A) The provisions of this Article shalt apply in relation to the exercise of the
power of the directors to authorise any matter which would or might
otherwise constitute or give nse to a breach of the duty of a director
under section 175(1) CA 2006 to avord a situation in which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict,
with the interests of the Company

(B) In this Article 20:

“authorise” means to authorise in accordance with section 175(5)(a) CA
2006 and “authorisation”, “authorised” and cognate expressions shall be
construed accordingly;

“conflicted director” means a director in relation to whom there 1s a
conflicting matter;

“conflicting matter” means a matter of the kind referred to wn Article
20(A) (that 1s to say, a matter which would or might constitute or give rise
to a breach of the duty of a director under section 175(1) CA 2006 to
avold a situation 1in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the
Company).

(C) The provisions of this Article apply without prejudice (and subject) to the
provisions of section 175(6) CA 2006 and subject to the members resolving
that authorisations may be given by the directors. Nothing in these Articles
shall invalidate an authorisation.

(D) A conflicted director seeking authorisation of his conflicting matter shall
disclose to the directors the nature and extent of his conflicting matter as
soon as 1s reasonably practicable The conflicted director shall provide the
directors with such details of his conflicting matter as are necessary for the
directors to decide how to address the conflicting matter, together with
such additional information as may be requested by the directors.

{E} Any director {including the conflicted director) may propose that a
conflicted director’s conflicting matter be authorised. Such proposal, and
any authonsation given by the directors, shall be effected n the same way
as any other matter may be proposed to and resolved upon by the directors
under of the provisions of these Articles, save that:

{1) the conflicted director and any other interested director shall not
count towards the quorum nor vote on any resolution giving such
authonsation; and

(2) the conflicted director and any other interested director may, iIf
the dwrectors so decide, be excluded from any meeting of the
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directors while the conflicting matter and the giving of such
authonsation are under consideration.

(F) Where the directors authorise a conflicted director’s conflicting matter:

(1) the directors may (whether at the time of giving the authonsation
or subsequently):

(a) require that the conflicted director 1s excluded from the
recewpt of informaton, the participation i discussions and/or
the making of decisions (whether at meetings of the directors
or otherwise) related to the conflicting matter; and

(b) impose on the confucted diwrector such other terms or
conditions for the purpose of dealing with any actual or
potential conflict of interest which may anse from the
conflicting matter as they may determine;

(2) the conflicted director will be obliged to conduct himself n
accordance with any terms or conditions imposed by the directors
pursuant to the authorisation;

(3) the directors may provide that, where the conflicted director
obtains (otherwise than through his position as a director)
information that 15 confidential to a third party, the conflicted
director will not be obliged to disclose the information to the
Company, or to use or apply the information 1n relation to the
Company’s affairs, where to do so would amount to a breach of
that confidence;

(4) the terms of the authorisation shall be recorded in writing (but the
authorisation shall be effective whether or not the terms are so
recorded); and

{5) the directors may revoke or vary the authorisation at any time but
this will not affect anything done by the conflicted director prior
to such revocation in accordance with the terms of the
authonisation.

A conflicted director shall not, by reason of his office or of the fiducary
relatonship thereby established, be hable to account to the Company for
any benefit which he (or a person connected with him) denves from a
conflicting matter authorised by the directors and no transaction or
arrangement shall be liable to be avoided on the grounds of any such
benefit.

A director who has directly or ndirectly an interest or a duty in a matter
which is matenal and which canflicts ar may conflict with the interests of
the Company may, notwithstanding his interest or duty, vote on the matter
and be included for the purposes of a quorum at any meeting at which the
matter 1s considered provided that:

(1) he has disclosed the nature and extent of his interest or duty
giving rise to his conflict of interest; and
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21,

22

(2) where his conflict of interest 1s constituted by or arses from a
conflicting matter of his, that conflicting matter has been
authorised and the director has not been required to be excluded
from participation n discussions and/or the making of decisions
retated to the matter.

Compliance with sections 177 and 182 CA 2006 shall be sufficient disclosure
by a director for the purpose of Regulations 85 and 86.

If a question anses at a meeting of the directors about whether a director
(other than the chairman of the meeting) has an interest which 1s likely to
give rise to a conflict of interest or if he can vote or be counted n the
quorum, and the director does not agree to abstain from voting on the 1ssue
or not to be counted in the quorum, the question must be referred to the
chairman of the meeting The ruling of the chairman of the meeting about
any other director 15 final and conclusive, unless the nature or extent of the
director’s interest (so far as 1t 1s known to him) has not been fairly disclosed
to the directors. If the question arnises regarding the chawrman of the
meeting, the question shall be decided by a resolution of the directors. The
chairman of the meeting cannot vote on the question but can be counted 1n
the quorum. The directors’ resolution about the chairman of the meeting is
conclusive, unless the nature and extent of the chairman’s interest (so far
as 1t 15 known to him) has not been fairly disclosed to the directors.
Regulation 98 shall be modifred accordingly.

The Company may by ordwinary resolution ratify any transaction or
arrangement which has not been properly authorised by reason of a
contravention of these Articles.

For the purposes of Regulation 85 and this Article 20:

(1) an interest or duty is “materfal” unless it cannot reasonably be
regarded as likely to give rise to a conflict of interest; and

(2) a “conflict of interest” includes a conflict of interest and duty
and a conflict of dutres.

The Directors may exercise all the powers of the Company conferred by the
Memorandum to pay and/or provide penswons, annuities, gratuities, superannuation
and other allowances, benefits, advantages, facihities and services both for persons
who are or have been Directors of, or who are or have been employed by the
Company or by any subsidiary or associated company of the Company and their
dependants and relatives and the Directors are entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers and
Regulation 87 does not apply to the Company.

The Directors shall be entitled to such remuneration (if any) by way of fees salary
or otherwise as shall from time to time be determned by resolution of the
Directors and the Directors (including alternate Directors) shall also be entitled to
be paid their reasonable travelling, hotel and other expenses of attending and
returamg from meetings of the Company or otherwise incurred while engaged on
the business of the Company or in the discharge of their duties and Regulations 82,
83 and 84 shall be amended accordingly.
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23.

24,

25.

26.

27.

28.

Any Diwectors who, by request of the Directors, performs special services for any
purpose of the Company which in the opinion of the Directors 1s outside the normal
scope of such Director’s duties shall receive such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine, which
shall be charged as part of the Company's ordinary revenue expenses.

Any Director or member of a committee of the Board may participate 1n a meeting
of the Directors or such committee by means of conference telephone or similar
communmcations equipment whereby all persons participating in the meeting can
hear each other and any Director or member of a committee participating i a
meeting in this manner shall be deemed to be present i person at such meeting.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow or raise
money and to mortgage or charge 1ts undertaking, property and uncalled capital or
any part thereof without limit and to issue debentures and other securities whether
outright or as secunity (principal or collateral) for any debt hability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

The following provisions apply to the Company by way of vanation of Regulations
65 1o 69 inclusive:-

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

(B) An alternate Director shall be repaid by the Company such expenses as
might properly be repaid to him 1f he had been a Director. An alternate
Director shall be entitled to be ndemnified by the Company to the same
extent as 1If he were a Director;

) A Director or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitled at
Meetings of the Directors or any commuttee of the Directors to one vote for
every Director whom he represents n addition to his own vote (if any) as a
Director and Regulation 88 shall be modified accordingly

NOTICES

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 1n writing

In Regulation 112 the words "or by telex or facsimile transrmssion” shall be nserted
before the words "or by sending it by" and the words “first class” shall be nserted
before the words "post 1n a prepaid envelope”. The provisions of Regulation 112 as
so vaned shall (mutatis mutandis) apply also to notices to Directors.
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29, Where a notice 1s sent by first cla

be effected by properly addressing,
notice and to have been effected
expiration of 4 hours after the tetter

Legal01#12348448v1 [JVG)/{PXR2) 1

ss post, service of the notice, shall be deemed to
pre-paying and posting a letter containing the
In the case of a notice of a meeting at the
contaiming the same 1s posted.
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