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THE COI ' IPANIES ACT 1985

COI'IPANY LII ' I ITED BY SHARES

ARTiCLES OF ASSOCIATION

OF

POSOL RESIDENTS MANAGEMENT COMPANY LIMITED
( a s  a n r e n d e d  b y  S p e c j a l  R e s o l u t j o n  p a s s e d  o n  7 t h  J u l y  1 9 9 5 )

GENERAL

T h e  R e g u l a t i o n s  c o n t a i n e d  i n  T a b l e  A  o f  t h e  S c h e d u l e  t o  t n e  C o m p a n i e s
( T a b l e s  A - F )  R e g u l a t j o n s  1 9 8 5  ( a s  a m e n d e d )  s a v e  s u c h  o f  i h e  s a m e  a s  a r e
h e r e i n a f t e r  e x c l u d e d ,  s h a l  I  a p p l y  t o  t h e  C o m p a n y  s u b ; e c r  t o  t h e

m o d i f  i c a t i o n s  h e r e i n a f t e r  c o n t a i n e d .  S u c h  R e q u l a t i o n s  a r e  n e r e i n a f t e r

c a l  l e d  " T a b l e  A " .

R e g u l a t i o n s  3 ,  2 4 ,  6 4 ,  7 3 ,  8 5 ,  8 7 ,  9 4 ,  9 7 ,  1 0 2  t o  i 0 8  i n c l u s i v e ,  i l 0 ,
1 1 7  a n d  1 1 8  o f  T a b l e  A  s h a l  I  n o t  a p p l y  r o  t h e  C o m p a n y .  R a _ : u l a i i o n s  8 ,

3 2 ,  4 6 ,  8 4  a n d  i 1 b  o f  T a b l e  A  s h a l l  t a k e  e f f e c t  s u b ; : c r  t o  i h e
m o d i f  i c a t i o n s  h e r " e i n a f t e r ^  c o n t a ' i n e d .

I n  t h e s e  R e g u i a t i o n s ,

r l + L ^  n  ^ + l l
L t  t t r  f l L  L

" t h e  E s t a t e "

" t h e  M o o r i n o  A r e a s "

" H o u s g s "

means the  res  i  dent  i  a  I

a d j a c e n t  t o  t h e  E s t a t e

m e a n s  t h e  h o u s e s  f r o m  t i m e

o n  t h e  E s t a t e

e x c e o t  w h e r e  t h e  c o n t e x t  o t h e r w ' i s e  r : c u  i r e s : -

means the  Compan r 'es  Ac t  1985

m e a n s  t h e  r e s i d e n t j a l  h o u s i n g  e s t a t e  a t

P o r t  S o l e n t  N o r t h  H a r b c u r  P o r t s m o u t h

Hamosh i  ne

i n  r : n o  a r o a f a r i

means any  person or  persons  in  whom f rom

t j m e  t o  t i m e  t h e  f r e e h o l d ' i n t e r e s t  j n  a n y

h o u s e  i s  v e s t e d

- l -

"Owner"



"  B e r t h  "

" B e r t h  H o l d e r "

" t h e  M a r i n a "

" t h e  P o r t  S o l E n :  C h a r q e , '

l l  +  | L  ^  t t  n  t l
L I | C  i { n r n n n v ^ r  i  n n r lr ' - : -

" t h e  ' r  B ' r  p r o c c l ^ i i o n "
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m e a n s  a  b e r t h  w i t h i n  t h e  l 4 o o r i n c  A r e a s

m e a n s  a n y  p e r s 0 n  o r  p e r s o n s  j n , r r h o m  f r o m
t i m e  t o  t ' i m e  a  l e a s e h o l d  i n i e r e s t  i n  a
B e r t h  v e s t e d  ( a n d  r e f e r e n c e s  r o  a  p e r s o n
o w n  i n g  a  B e r t h  s h a l  I  b e  c o n s t r u e d
e r r ^ n r d i n n l v \-  " ' J ' J  t

m e a n s  t h e  m a r i n a  b a s i n  a n d  a s s o c i a t e d ' l a n d
a t  P o r t  S t r e e t  c o m p r i s i n g  ( i n t e r  a l i a )
w a t e r  a r e a s  p o n t o o n s  p r o m e n a d e s  l a n d s c a p e d
areas bunds revetments mar i  na ,nra I  I  s I  ock
a n d  I  o c k  g a t e s  a n d  b u  i  1  d  i  n g s  a n d  o t h e r
f a c i  I  i t i e s  a n d  t h e  a c c e s s  c h a n n e l  t o  t h e
Mar  i  na

means the  amounts  wh ich  .uhe Ccmcany sha l  I
f r o m  t j m e  t o  t i m e  p a y  t c  p c r i  S o l e n t
L ' i m i t e d  o r  i i s  s u c c e s s o r s  i n : . i i l e  o r  o i h e r
the  opera tors  f rom -u ime tc  t ime o f  -uhe

M a r i n a  t o w a r d s  ( i n t e r  a l j a )  t h e  m a j n t e n a n c e
c l e a n i n g  r e p a i n  r e n e w a l  a n d  , j n s i : r a n c e  o f
t h e  M a r j n a  p u r s u a n t  t o  i n e  C o m p a n v ' s
u n d e r l e a s e  o r  u n d e r l e a s e s  ( 0 .  a r y  f u t u r e
r e p l a c e m e n t s  t h e r e o f )  o f  t h e  l l o c r i n o  A r e a s

mean s

means 1
3 3 0

means the  da te

l_
A 1 A

"Comp ' l e t  j  on  Da i3  "

-2-

u p o n  w h i c h  t h e  l a s ' u  t o  b e



SHARES
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s o l d  o f  t h e  H o u s e s  t o  b e  b u i  l t  o n  t h e

E s i a t e  i s  s o l d .

1 e ) T h e  s n a r e  c a p j t a l  o f  t h e  C o m p a n y  i s  t B 0 0  d j v j d e c i  j n t o  4 3 9  " A "

0 r d i n a r y  S h a r e s  o f  t l  e a c h  ( " ' t A t '  S h a r e s " ) ,  3 6 0  " 8 "  0 r d i n a r y

S h a r ^ e s  o f  [ 1  e a c h  ( ' r  ' t B t '  S h a r e S "  )  a n d  o n e  " C "  0 r d i n a r y  S h a r e

o f  i l  ( ' � r ' � t C I  S h a r e "  )  .  T h e  " A "  S h a r e s ,  t h e  " 8 "  S h a r e s  a n d  t h e
" c , ,  s h a r e  s h a l  I  e n t i t l e  t h e  h o ' l d e r s  t h e r e o f  t o  t h e  r e s p e c t i v e

r  i  g r i - . s  and p l i v  i  l  eges  and sub jec t  there to  the  respec t  i  ve

l ' i a b ' i ' l i t ' i e s  r e s t r j c t i o n s  a n d  p r o v i s j o n s  c o n i a i n e d  r n  t h e s e

A r t i c l e s .

T h e  " A "  S h a r e s ,  t h e  " 8 "  S h a r e s  a n d  t h e  " C "  S h a r e  f o r  t h e  t ' i m e

b e i n g  i n  j s s u e  s h a l ' l  c o n s t j t u t e  s e p a r a t e  c l a s s e s  o f  s h a r e s
:  ' , a  l  ' ,  f  n n  f  h c  n r r r n o s e s  o f  t h e s e  A r t  i c  l e s  a n c  t h e  A c t

l = > - = - - l v = l y  l \ J l  L l l s  P q r  y v r v J  v

a n c  a n j /  a l t e r a t j o n  o f  t h e  M e m o r a n d u m  o f  A s s c c j a r j c n  o r  t h e

A r : : c l e s  o f  A s s o c i a t i o n  o f  t h e  C o m o a n y  s h a l l  b e  C e e m e d  t o  b e

a n  : l r : r a t i o n  ' u o  t h e  r i g h t s  a t i a c h e d  t o  e a c h  s e c a r a ' L e  c l a s s

o i  : n e  s h a r e s  j n  t h e  c a p  j r a l  o i  t h e  c o m o a i : v  ! u - 1 ,  s a v e  a s

o r h e r w j s e  p r o v i d e d  b y  t h e s e  A r t i c l e s  t h e  A  s h a r e s ,  t h e  B

S h a r e s  a n d  t h e  C  S h a r e  s h a l  l  r a n k  p a r i  p a s s u  i n  a l l  r e s p e c i s '

( s a , ; e  r h a t  t h e  h o l d e r  o f  t h e  " c "  s h a r e s  s ; r a l l  r e c e i v e  n o

r e r : ; ; : s  p u r s u a n t  t o  p a r a g r a p h  5  (  i  )  o f  t h e  l ' l e m o r a n d u m  o f

r s s c c : a r ; o n  o f  t h e  C o m P a n Y ) .

t h )

t . r ^ ) T h e  , , 8 t ,  s h a r e s  s h a l  I  n o t  e n t i t l e  t h e  h o l c i e r s  t h e r e o f

a t renc j  o r  vo te  a t  any  Genera l  Meet ' ing  o f  the  company

v j r - , u e  o r  i n  r e s p e c t  o f  t h e j r  h o i d i n g  s u c h  " 8 "  S h a r e s '

T h e  C o m p a n - v  i s  a  p r i v a t e  c o m p a n y  a n d  a c c o r d i n g l - v  a n - v  j n v  j t a t  i o n  t o  t h e

p u b  I  i  c  t o  s u l s c i ^  j  b e  f o r  a n y  s h a r e s  o r  d e b e n t u r e s  o f  t h e  C o m p a n y  i  s

p r o h i b i t e d .

S u b i e c t  t o  i n e  o r o v j s ' i o n s  o f  S e c t j o n  i 5 9  o f  t h e  A c t ,  a n y  P r e f e r e n c e
v u v J v v  !  L v

S h a r e s  m a v  w i r h  i h e  s a n c t i o n  o f  a  s p e c i a l  r e s o l u t ' i o n  b e  i s s u e d  o n  t h e

f ^

by

- 3 -
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t e r m s  t h a i  t h a - v  a r ?  o r  a t  t h e  o p i i o n  o f  t h e  C o m p a n v  a r e  l j a b l e  t o  b e
redeemed .

S u b i e c t  t o  i h =  O f O ' t j S ' i O n S  O f  a n v  F f l r p a m p n t  h i n r l i n n  n -  + i . ^  ^ ^ n n -J q e J s L L  L v  u r r =  J f O ' / l S l 0 n S  O T  3 n y  q V r E E r r t r r L  u  l l u  r r y  \ r r r  L r r a  r - u r r p a n y  a n d

i n  c a s e  o f  s h a r e s  o i h e r  t h a n  t h o s e  c o n s t i t u t i n g  t h e  o r i g i n a i  c a p j t a l  o f
t h e  C o m p a n ; r  s u b ; e c :  t o  a n y  d j n e c t ' i o n s  c o n t a i n e d  i n  t h e  r e s o l u t j o n  o f
the  Company c rea t ing  the  same the  Shares  o f  the  Company y rh : ther  fo rming
p a r t  o f  t h e  o r i g i n a l  c a p i t a l  o f  t h e  C o m p a n y  o r  s u b s e q u : n : 1 y  c r e a t e d
s h a l l  b e  u n d e r  i h e  c o n t r o l  o f  t h e  D i r e c t o r s  w h o  m a y  a l l c : : n d  d i s p o s e
o f  t h e m  o n l y  i n  a c c o r d a n c e  w i t h  t h e  r e g u l a t i o n s  h e r e i n a f i e r  c o n t a j n e d .

T h e  i i e n  c o n f e r r e d  b y  R e g u l a t i o n  I
n :  i d  ( h : r c c  ) n ^  i O  a l  I  S h a f e S  n e O . iF -  .  -  L v  q  |  |  J t t q t  g J

j  ndebted  or  uncer^  1  1ab i  1  1 ty  to  the
so I  e  reg  i  s ie rec  ho  I  der  thereo f  o r
ho  I  ders  .

o f  T a b l e  A  s h a l  I  e x t e n d  r o  f u l  i y
s te red  ln  the  name or  any  person

C o m p a n y ,  w h e t h e r  h e  s h a l l  b e  t h e
s h a  I  I  b e  o n e  o i  s e v e r a  1  j o  i  n t

8A 0 n  t h e  C o m p l e : : c n  D a i e  t h e  ' r C ' r  S h a r e  s h a l  I  a u t o m a t  j c a l  l v  ( a n d  w i t h o u t
a n y  f u r t h e r  1 3 s c l u ; i o n  e ' i t h e :  o f  t h e  C o m o a n y  o r  i t s  d j r e c : c r s  f r o m  t i m e
t o  t i m e )  c o n v e r :  j n r o  a n d  b e  n e d e s i g n a t e d  a  D e f e r r e d  S h a r e  c f  e 1  ( ' , t h e
D e f e r r e d  s h a r e ' )  h a v i n g  t h e  f o l l o w i n g  r i g h t s  a n d  b e i n g  s u l ; e c t  t o  t h e
f o ' l  l o w i n q  c c n c : :  i o n s  :  -

( a ) on a  r r i  nd  i  ng  up  o f  the  comoany the  ho  I  der  o i  - " ie  Def  e r^ red
S h a r ^ e  s n a l  I  b e  e n t i t l e d  o u t  o f  r h e  s u r p l u s  e s : e - , - s  o f  t h e
c c m o a n v  a ' ; a i  l a b l e  f o r  d i s t r i b u i i o n  a m o n q s t  t n e  m e n b e r s  o f  t h e
C o m D a n , ;  o n l y  t o  a  r e t u r n  o f  t h e  c a p i t a l  p a i c  u o  o n  t h e
D e i e r : e d  S h a r e  a n d  s a v e  a s  a f o r e s a i d  t h e  h o i c e r  o f  t h e
D e i e r r e c  S h a r e  s h a l  I  n o t  b e  e n t  i t l e d  c o  a n y  p a r : i c i p a t i o n  i n
t h e  p r c f j : s  o r  a s s e t s  o f  t h e  C o m p a n v :  a n d

( b ) t h e  D e i e r r ^ e d  s h a r e  s h a l l  n o t  e n t i t l e  t h e  h o r d e r  r h e r e o f
a i reno or  vo te  a t  any  genera i  meet ing  o f  the  Company
v j r i u e  o f  i t s  h o l d i n n  o f  s r r r h  D a f s r r ^ e d  S h a r e .

to

Dy

-4 , -



TRANSFER OF SHARES

( a ) E a c h  o i  t h e  t ' A "  S h a r e s  i n  t h e  c a p i t a l  o f

f h ; n  ; n ' . ,  s h a r p  r e a i s t e r e d  i n  t h e  n a m e  o f  aL | | u ' l g | ' J . - 5 ' "

s h a l  I  b e  r e f e r a b l e  t o  a  s p e c i f i c  H o u s e .

E a c h  o f  t h e  ' B t t  S h a r e s  j n  t h e  c a p i t a l  o f

i h ; n ; n ' . r  S h a r p  r e o i s t e r e d  i n  t h e  n a m e  o f  a'  - J  ' -

s h a l l  b e  r e f  e r ^ a b l e  t o  a  s p e c i f  i c  B e r t h .

M-8205.5121 JJI3A June 1995

t h e  C c m p a n y  ( o t h e r

s u b s c r ^ i b e r  h e r e t o )

i ' h .  C r i m i ; n v  | . o t h g ru r r !  v v ' r r e u r r J

Subsc :^  i  ber  here to  )

o f  t h j s  A r t j c l e  9  n o  c e r s o n  ( o t h e r

who is  no t  the  0wner  o ;  a  House or

e n t i t ' l e d  t o  h o l d  a n t i  s h a r e ' i n  t h e

( b )

( c )  T h e  " C "  S h a r e  s h a ' l l  b e  r e f e r r a b l e  t o  t h e  u n d e v e i o p e d  p a r t  o f
-  t h e  [ s t a t e  a n d  n o  p e r s o n  ' o t h e r  t h a n  t n e  o w n e r  o f

s u b s t a n t i a l l y  t h e  w h o l e  o f  t h e  u n d e v e l o p e d  p a r i  o r  p a r t s  o f

t h e  t s i a t e  f r o m  t ' i m e  t o  t ' i m e  o r  H i g g s  &  H j l l  r l c m e s  L i m j t e d

s h a l I  b e  e n t i t l e d  t o  b e  r e g i s t e r e d  a s  t h e  h o l C e r  o f  t h e  " C r '

S h a r e .

\ u / T h e  f r m n : n r r  c h : l I  f n r i h w i t h  r r n n n  h e i n n  r p n u o q : = r  - ^ ; ^  a a  h "
- , , - , I  I U I  L l l w i L l l  u P U l '  -  - - i - * - - - -  ' - l  U U  ) t /  l J J

a n  0 w n e r  o f  a  H o u s e  a l l o t  t o  s u c h  O w n e r  o n e  " A "  S h a r e  ' i n  t h e

Comoan l r  and such share  sha l  I  therea f te r  :e  ihe  share

r e ; e r a o l e  t c  s u c h  H o u s e .

t , e ) i ' ' . ^  ^ . - n F r n r '  . h :  I  I  f  n r i h r ^ r ' i i h  r r n n n  h o i n n  r o n n A < i : d  i a  n o  s o  h v
I  l l g  L l J l l l P o l l _ v  ) l l o  I  I  I  \ J l  L l l w  I  L l l  u P v l l  u s  i l l u  I  s Y q l J t r s  e v  u v

a  S e r i n  H o l d e r  a l ' l o t  t o  s u c h  B e r t h  H o l d e r  o n E  " 3 "  S h a r e  i n

i n e  C c m p a n y  a n d  s u c h  s h a r e  s h a l ' l  t h e r e a f t e r  b e  r h e  s h a r e

r e i e r a b l e  t o  t h e  r e l e v a n t  B e r t h .

( f )

( q )  N e j l h e r  o f  t h e  S h a r e s  f o r  w h i c h  a  s u b s c r i b e r ^  h e r e t o  h a s

sub,scr^ ' ibed  sha l  I  be  t rans fer red  o ther  than to  a  oerson who is

o r  i s  a b o u t  t o  b e c o m e  a n  Q w n e r  o f  a  H o u s e  ( i n  i n e  c a s e  o i  a n
" A "  S h a r e )  o r  a  B e r t h  H o l c i e r  ( i n  t h e  c a s e  o f  a  " S "  S h a r e )  a n d

for ' "hwi th  upon any  such t rans fer  the  Share  thereby  reg ' i s te red

i n  r h e  n a m e  o f  s u c h  O w n e r  o r  B e r ^ t h  H o l d e r  s h a l l  : h e r e a f t e r  b e

S r h  i a r -  i n  n : r e n r e n h  (  r -  )
v q l J l v v * y ' - 1 .

t h a n  a  s u b s c r i b e r  h e r e t o )

a EerLh Ho I  der s ha' l  
' l  

be

Ccmoan v  .
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r e f e r a b l e  t o  s u c h  H o u s e  o r  ( a s  t h E  c a s z  m a y  b e )t h e  S h a r e

B e r r l .

( h )

( a )  A  S h . r =  ( o t h e r  t h a n  a  s h a r e  r e g i s t e r e d  i n  i r :  n a m e  o f  a

S u b s : r j b e r  h e r e t o  o r  t h e  " C "  s h a r e )  s h a l I  b e : r a n s i e r r e d  a n d

m a y  c n i y  b e  t r a n s f e r r e d  u p o n  o r i m m e d j a t e l y  r e ; : r a  a  c h a n g e
' in  : - , ' te  ownersh ip  o f  the  House or  Ber th  !c  rn ich  i t  i s

r e r e r a b l e ,  a n d  i n  t h e  c a s e .  o f  a n y  s u c n  - . r ' a n s f  e r  t h e

D i r e c ; o r s ,  u p o n  p r o d u c t i o n  t o  t h e m  o f  s a t ' i s r a c - , c r y  e v  j d e n c e

thar  'uhe  t rans f  e r  i  s  i  n  f  avour  o f  an  Owner  c r  3er ;h  Ho ' lder

u n d e r  t h e  t e r m s  h e r e o f ,  s h a l  I  p a s s  a n d  r e : j s t e r  s u c h
+ - - ^ - j ^ -

i h \ T h e : r j c e  t o  b e  p a i d  u p o n  t h e  t r a n s f e r  o f  a  S r = r :  s h a l l  j n

c je la t l :  o f  agreement  be tween the  t rans : : : : :  and  the

r r a n s ; e r e e  b e  t h e  n o m i n a l  v a l u e  t h e r e o f .

I f  a t  a n y  t i n e  - . h e  h o l d e r  o f  a  S h a r e  s h a l I  n o t  b e  r : e  l w n e r  o f  t h e

H o u s e  o r  B e r ^ : : : c  l v h i c h  s u c h  s h a r e  i s  r e f e r a b l e  t h e  l ' : e c l o r S  m a y

au ihor i  se ' i  f l  , , r i  ,  :  :  ng one of  the i  r  nurnber to execute on l3:c : ;  cf  and as

a t t o r n e y  f o r  s . . j c r  h o l d e r  a  t r a n s f  e r  o f  t h e  S h a r e  h e  i c  : ' '  r ' i m  t o  t h e

O w n e r  o f  t h e  H c u s e  o r  B e r t h  t o  w h i c h  s u c h  S h a r e  i s  r e l e : ^ . : l e ,  a n d  t h e

Company ma-v  r3 .3  j  ve  the  purchase money and sha I  I  the :^eu:c r i  cause the

n a m e  o f  t h e  i r : n s i e r e e ' i o  b e  e n t e r e d  i n  t h e  R e g i s t , e r  o ;  i ' 1 : n c e r s  a s  t h e

h o l d e r  b y  t r a n s i e r  o f  t h e  s a ' i d  s h a r e ,  a n d  s h a l l  h o l d  t h e  c u r c t a s e  m o n e y

i n  t r u s t  f o r : n e  p r e v i o u s  h o l d e r .  E a c h  o f  t h e  m e m b e r s  o ;  i h e  C o m p a n y

s ha I  I  be c ieemei (  by v ' i r tue of  and u pon becomi ng a Me::rber"  of  the

C o m p a n y )  t o  h a v e  j r r e v o c a b l y  a p p o i n t e d  a n y  p e r s o n  w h o  i s :  D ' i r e c t o r  o f

the  Company f  :om ' . ' ime to  i  ime as  h  i  s  a t to rney  f  o r  ' -he  purposes  o f

t r a n s f e r r i n g  i n e  s n a r e  h e l d  b y  h i m  i n  t h e  a f o r e s a j d  c ' i r c u n l s i s n c e s .  T h e

r e c e ' i p t  o f  c h e  i o m o a n y  f o r  t h e  p u r c h a s e  m o n e y  s h a l l  b e :  g c c c  d i s c h a r g e

t o  t h e  t r a n s l : r ^ e e  w h o  s h a l ' l  n o t  b e  b o u n d  t o  s e e  t h e  a p p l i c : i i o n  t h e r e o f

a n d  a f t e r  r h e  r a m e  o r  n a m e s  o f  t h e  t r a n s f e r e e  i s  o r  h a s  r e : n  e n t e r e d ' i n

the  Reg i  s te r^  c ;  i r lenbers  i  n  purpor ted  exerc  i  se  o f  the  a io resa  id  powers

I n  a : c o r d a n c e  w i t h  S e c t i o n  9 1  o f  t h e  A c t  t h a

S e c i ; o n  8 9 ( 1 )  a n d  S e c t ' i o n  9 0 ( 1 )  t o  ( 6 )  o f  t h e

e x c  i u c e C  f r o m  a p p l y i n g  t o  t h e  C o m p a n y .

o f

D C

' r  s r o n s

s  ha ' l  I

l 0

l i

- u -
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t h e  v a l i d i t y  o ;  t h e  p r o c e e d i n g s  s h a l l  n o t  b e  q u e s t i o n e d  b y  a n y  p e r s o n '

L2

l a
I J

I f  m o r e  t h a n  o n e  P e r ^ s o n

p e r s o n s  s h a I  I  j o i n t 1 Y  h o

H o u s e  o r  E e r t h  b u i  s h a l

wh i  ch  sha I  I  be  cas 'u  bY

Reg i  ster of  l4enbei^s .

( r r h  i o r f
J u s J v e  e

( a )

i s  j o i n t l y  t h e  o b r n e r  o f  a  H o u s e  o r  3 e r t h  s u c h

l d  t h e  s h a r e  i n  t h e  c o r n p a n y  r e f e r a b l e  t o  s u c h

I  h a v e  o n l y  o n e  v o t e  i n  r i g h i  o f  s u c h  s h a r e

t h e  h o ' l d e r  w h o s e  n a m e  f i r s t  a p p e : i ^ s  j n  t h e

( h )

- 1 2  o f  T a b l e  A  t h e  w o r d  " s p e c i a l  "  s h a l  I  b e  s u b s i i i u t e d  f o r

t o  t h e  p r ^ o v i s i o n s  o f  A r t i c l e s  9 ,  l 0  a n d  1 1  h e r e o i : -

T h e  D i r e c ' u o r s  a r e  u n c o n d ' i t ' i o n a l  1 y  a u t h o r i s e d  f  o r  ' u h e  p u r p o s e s

o f  s e c r i o n  8 0  o f  t h e  A c t  t o  i s s u e ,  a l l o t ,  d i s p o s e  o f  o r  g r a n t

o p t i o n s  o v e r  s h a r e s  a n d  d e b e n t u r e s  c o n v e r t i b l e  j n i o  S h a r e S  u p

t o  i n e  a m o u n t  o f  t h e  s h a r e  c a p i t a l  c r e a t e d  o n  i n c c r p o r a t i o n

of  - rhe  ccmpan.v  a t  any  t ime or  t jmes dur ing  the  per^ ' lod  o f  f j ve

years  f rom the  da" "e  o f  incorpora t jon  o f  the  Comoar ' l y  o r  un t j l

the  ho lc l ing  o f  the  f  i r s t  gener^a ' l  mee i ' ing  o f  i re  company

w n e : 3 a t  a  r e s o l u t i o n  i s  p a s s e d  r e v o k i n g  c r  v a r y i n g  t h e

a u r n c r i t ; r  g i v e n  b y  t h i s  A r t i c ' l e ,  w h  j c h e v e r  i s  i i i e  e a r l  j e r ^ ,

a n d  c n  s u c h  t e r m s  a n d  w i t h  s u c h  r i g h ' " s  a t t a c h e c : h e r e t o  a S

t h e  D i r e c t o r s  s h a l l  f r o m  t j m e  t o  t j m e  d e t e r m j n e  ( s u b j e c t  t o

a n , v  s o e c i a l  r i g h t s  f o r  t h e  t ' i m e  b e i n g  a ' u t a c h e d  t o  a n v  c l a s s

o f  .  r a r e s  o n  t h e  i  r  c r e a r  i  o n  )  .

A n - y  s h a r e s  o r  s e c u r i t i e s  w h  i c n  t h e  D  i r e c ; c r s  a r e  n 0 l

a u : r o r i s e d  t o  d e a l  w i t h  b y  v ' i r - u u e  o f  p a r a g r a p h  ( a l  a D o v e  m a y ,

w . i i h  i h e  c o n s e n t  o f  t h e  c o m p a n y  i n  g e n e r a l  m e e i i n g  b e  d e a l t

w i t h b . v t h e D i r e c t o r s w h o m a y a l l o t a n d d i s p o s e o i o r g r a n t

o p i i o n s  o v e r  t h e  s a m e  t o  s u c h  p e r s o n s r  o n  s u c h  t e r m s  ( s u b j e c t

t o  a n . v  s D e c  j a l  r i g h t s  a t t a c h e d  t h e r e t o  o n  t h e  i r  c : ^ e : t i o n )  a n d

i n  s u c h  m a n n e r  a s  t h e y  t h i n k  f i i  a n d  f o r  s u c h  p e : ^ i o d  a s  i s

s p e c i f i e d  i n  a n y  s u c h  c o n s e n t  ( w h i c h  s h a l l  n o t  i n  a n y  e v e n t

e x c e e d  5  y e a r s ) .

CAP ITAL

1 4 T n  0 o n " l : i i n n^ r ,  r \ e y u

- 7 -
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t h e  w o r d  " o r d i n a r y "  f o r  t h e  p u r p o s e s  o n 1 y  o f  R e g u 1 a t i o n  3 2 ( . a )  o f  T a b I e
A

BORROWING POI,JERS

l 5  Ihe  D ' i rec to rs  may exerc  i  se  a  I  I  the  powers  o f  the  Compan,v  to  bor row
m o n e y  a n d  t o  m o r i g a g e  o r  c h a r g e  i t s  u n d e r t a k i n g ,  p r o p e r r l /  a n d  u n c a l l e d
c a p i t a l ,  o r  a n y  p a r t  t h e r e o f ,  a n d  s u b j e c t  t o  t h e s e  A r t i c l e s  a n d  S e c t ' i o n
B 0  o f  t h e  A c t  t o  i s s u e  d e b e n t u r e s ,  d e b e n t u r e  s t o c k  a n d  o t h e r  s e c u r i t i e s
w h e t h e r  o u t r i g h i  o r  a s  s e c u r i t y  f o r  a n y  d e b t ,  I  i a b i  l  i r y  o r  o b l  i g a t i o n
o f  t h e  C o m p a n y  o r  o f  a n y  t h i r d  p a r t y  a n d  t h e r e  s h a l l  b e  n o  l j m ' i t  o n  t h e
amount  wh ich  the  D i rec tors  o f  the  Company sha l i  have povrer  to  bor row.

PROCEEDINGS AT GEHERAL I,,IEETINGS

A po 1 i  may bs denianded by one of  more Members presen.u . in oerson or by
p r o x y  a n d  h a v i n g  i h e  r i o h t  t o  v o t e  a t  t h e  m e e t i n g  a n o  p a r : c r a p h s  ( b ) ,
( c )  a n d  ( d )  o ;  R e c u l a t j o n  4 6  o f  T a b l e  A ,  s h a l l  b e  m o d i f  j e , j  a c c o r d i n o l y .

D I RE CTORS

L 7  i h e  n u m b e r  c ;  D ' i r e c t o r s  ( e x c l u d i n g  a l t e r n a r e  d i r e c t o r s )  s n a l l  b e  n o t
l e s s  t h a n  t w c  a n d  s h a l l  b e  n o  m o r e  t h a n  f o u r  o f  w h o m  n o l  m o r ^ e  t h a n  t w o
D i r e c t o r s  s h a l l  b e  a p p o i n i e d  p u r s u a n t  t o  A r t i c l e  1 B ( b )  p , o , 0 V I D E D  T H A T
u p o n  t h e  c o n v e r s i o n  o f  t h e  C  S h a r e  i n t o  a  D e f e r r e d  S h a r ^ e  p u r s u a n r  t o
A ' r t  j c l e  8 ( A )  : h e  m a x i m u m  n u m b e r  o f  D i r e c t o r s  m a y  e x c e e d  . 1  , . u i  s h a l  I  n o t
e x c e e d  7 .

T h e  q u a i  i f  i c a t  i o n  o f  a  D i r e c t o r  ( o t h e r  t h a n  a  C  D i r e c t o r )
s h a l l  b e  t h e  h o l d i n g  o f  o n e  S h a r e  i n  t h e  C o m p a n - v .

( b )  F o r "  s o  l o n g  a s  t h e  c  S h a r e  i s  i n  i s s u e  a n d  u n t i l  t h e
C o m o l e r i o n  D a t e  t h e  h o l d e r  o f  t h e  C  S h a r e  s h a l l  b e  e n t i t l e d
b-v  wr i t ten  no t  i ce  to  the  comoany to  appo ' in t  anv  r ) . /o  persons

a s  d i r e c t o r s  o f  t h e  C o m p a n y  ( " " C "  D i r e c t o r s ' ,  a n d  a n y  o n e , , a
" C "  D i r e c t o r " )  a n d  m a y  r e m o v e  f r o m  o f f i c e  a n v  s u c h  p e r s o n  o r
p e r s o n s  s o  a p p o i n t e d  a n d  a p o o i n t  a n o t h e r  p e r s o n  o r  p e r s o n s  ' i n

p l a c e  o f  o n e  o r  b o t h  o f  s u c h  p e r s o n s  j n  l i k e  m a n n e r .

\ d /r 8

- 8 -
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( c )  0 n  a n y  r e s o l u t i o n  p u r s u a n t  t o  S e c t j o n  3 0 3  o f  t h e  F . c i  f o r  t h e
r e m o v a l  o f  a  C  D ' i r e c t o r  t h e  h o l d e r  o f  t h e  C  S h a r e  D r e s e n ' u  i n
p e r s o n  o r  b y  p r o x y  a t  s u c h  M e e t i n g  s h a 1 1  h a v e  t , z r j c ?  a s  m a n y
v o t e s  a s  a l I  o t h e r  S h a r e h o l d e r ^ s  t o n e t h e r  v o t i n o  i n  f a v o u r  o f
s u c h  r e s o l u t i o n .

DISOUALIF ICATION OF D IRECTORS

i 9  T h e  o f f i c e  o f  a  D i r e c t o r  s h a l  I  b e  v a c a t e d :  -

/ e \ I f  h e  b e c o m e s  b a n k r u p t  o r  i n s o l v e n t  o n  c o m p o u n d s  w j t h  h j s
c red ' i to rs  :

r h )

( r ^ )

I f  h e  b e c o m e s  o f  u n s o u n d  m i n d  o r  i s  f o u n d  a  l u n a i i c ;

E x c e o r  i n  r e l a t i o n  t o  t h e  f i r s t  D i r e c t o r s ,  i r  h e  c e a s e s  t o

h o i c  a n y  n e c e s s a r y  S h a r e  q u a l  i f i c a t i o n  o r  d o e s  n c i  c c i a i n  r h e

s a m e  w i t h i n  o n e  c a l e n d a r  m o n t h  f r o m  t h e  c a : e  o f  h i s
: n n n i n i n o n f  .
g y P v  '  | |  9 | | | v / |  g ,

\ u / i f  h e  b e c o m e s  n r o h i b i t e d  f r o m  b e i n o  a  D i r e c i r - . r  t v  r = a s o n  o fr r t y  q  U  t t  s s u v ,

any orc ie r^  mac ie  under  Sec t ions  295 to  302 o f  r re  l . c : ;

t e J i f  h e  r e s  i q n s  h  j s  o f f  i c e  b y  n o t i c e  i n  w r i t i n g  ' . 0  : r e  C o m p a n . v .

1 n  t h e  c a s e  o f  a  C  D j r e c t o r  ( o r  e a c h
a ^ - ^  l ^ + . i ^ -  n - + ^
u u i l r u  t c  L  I  u i l  u o  L g .

' r - h o m )  ^ n  l ' h a

T h e  C o m p a n y  s h a l l  n o t  b e  s u b j e c t  t o  t h e  p r o v i s ' i o n s  o f  S e c i j o n  2 9 3  o f
t h e  A c t .

PROCEEDINGS OF D IRECTORS

A  r e s o l u t j o n  d e t e r m i n e d  o n  w j t h o u t  a n y  M e e t i n g  o f  D  i r e c t o r s

a n c j  e v i d e n c e d  b y  w r i t i n g  u n d e r  t h e  h a n d s  o f  a l l  : ; r e  D i r e c t o r s

s h a l l  b e  a s  v a l j d  a n d  e f f e c t u a l  f o r  a l l ' p u r p o s e s  a s  a

r e S o l u t j O n  O f  t h e  D ' i r e C t O r S  n . a c c c d  : f  :  l r l g s l j 6 9  d u l y

c o n v e n e d ,  h e l d  a n d  c o n s t i t u t e d .

( f )

20

2 I  ( a )

- 9 -
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t h \ T h e  q u o r u m  n e c e s s a r y  f o r  t h e  t r a n s a c t j o n  o f  t h e  b u s j n e s s  o f

t h e  D i r e c t o r s  s h a l l  b e  t w o  D i r e c t o r s  o f  w h i c h  a ' ,  l e a s t  o n e

s h a l I  b e  a  " C "  D i r e c t o r  a n d  a ' u  l e a s t  o n e  s h a l I  c :  a  D i r e c t o r

o t h e r ^  r h a n  a  r r C '  D i r e c t o r .

( c l T h e  s : n : e n c e  "  l  n  t h e  c a s e  o f  a n  e q u a  l  j  t y  c ;  v o t e s  ,  t h e

C h a j r m a n  s h a l  I  h a v e  a  s e c o n d  o r  c a s t i n g  v o t e .  "  s h a ' l  l  b e

d e e n e d  i o  b e  d e l e t e d  f r o m  R e q u ' l a t i o n  8 8  o f  T a b l e  A .

POWERS AND DUTIES OF D IRECTORS

2 2  U n l e s s  a n d  u n t j l  o ' u h e r w i s e  d i r e c t e d  b y  a  s p e c i a l  r e s o l u : j o n  o f  t h e

C o m p a n y  i n  g e n e r a l  m e e t i n g ,  t h e  D j r e c t o r s  s h a l l  e n d e a v o u r  i o  c a r r y  o u t

the  ob jec ts  o f  ihe  Company w i thout  p ro f i t  to  the  Compan.v ,  lu 'u  they  may

i n  t h e i r  a b s o l u t e  d ' i s c r e t j o n  i n  r e s p e c t  o f  a n y  f j n a n c i a l  y e a r  o f  t h e

Company (  as  de f  j  ned  ' in  the  Ac t  )  commenc i  ng  on  or  a f  te r  1s- .  Apr  i  i  1996

m a k e  p r o v i s j o n s  f c r  c r e a t i n g  a n d  s e i ' u i n g  a s  i d e  a  r e a s c n . l l e  r e s e r v e

f u n d  o r  f u n c s  ; o r  a n . v  g e n e r a l  o r  p a r t i c u ' i a r  p u r p o s e  o r  p u r p o s e s

PROVIDED THAT srch  reserve  f  und or  f  unds  sha l  I  no t  in  r :s , "ec 'u  o f  any

f i n a n c i a l  y e a r ^  o ;  L h e  C o m p a n y  c o m m e n c i n g  o n  o r  a f i e r  1 s t  - c r j l  1 9 9 6  b u t

berore  the  Como ie t ' ion  Da-ue exceed:  -

i d /

r h )

. : -  - ^ :  - - . i ^ -  r a  + l ^ ^
l i l  | = r d ' - t u i l  L U  L I t g

e c u a l  : o  o Z  o r  t h e

D U r s u a n :  i o  A r t i c l e

a m o u n i  a s  a f o r e s a i d

f u n d s ) ;  a n d

i n  r e r a r i o n  t o  t h e

c n r r a l  i o  6 2  o f  t h ev Y e e  r

n r r r s u a n i  t o  A r i i c l e

a m o u n i  3 s  a f o r e s a  i  d

f u n d s  ) .

h o  I  d e r  o f  " A "  S h a r e s  a s  :  c  I  a s s  a  s u m

nei  amount  de term' ined b"v  ine  D ' i rec to rs

2 7 ( a )  ( d i s r e g a r d i n g  a n y  p a r :  o f  s u c h  n e t

wh i  ch  re  I  a tes  to  such reser ' /e  f  und or

h o l d e r  o f  ' t B t r  S h a r e s  a s  a  c l a s s  a  s u m

nei  amount  de term' ined b ,v  - rhe  D i rec tors

2 7 ( b \  ( c i i s r e o a r c i i n n  a n v  n A r -  o t  s u c h  n e t1 t  \ v l  l , - ' -  
- '

w h i c h  r e I a t e s  t o  s u c h  r e s e l i e  f u n d  o r

T h e  l r m n a n v  s h a l ' l  n o t  a t  a n v  t i m e  d e c l a r e  a n v  c i v t d e n d s  o rv v " r e q " J

m a k e  a n . v  b o n u s  i s s u e  u p o n  a n y  o f  j t s  S h a r e i ,  d ; t d  j f  i n  a n . v

_vear  i he  Company  sha  I  I  no t  have  expendeC a  I  I  o f  i ' " s  j  ncome ' i n

t h e  m a n a , : e m e n t  a d m i n i s t r a t i o n  a n d  m a i n t e n a n c e  o i  t h e  E s t a t e

23 \ d /
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t o  a  r ? s e r v e  a c c o u n t  t o

Compan ,v  o r  re  imbursed  to

M-A205 .1 i2  I  i J /  30  June  1995

s u r p l  u s  s h a ' l  I  e  i  t h e r  b :  t ; ^ a n s f  e r r e d

m e e t  f u t u r e  c o n t i n q : n c i e s  o f  t h e

t h e  o v r n e r s  o f  t h e  H o u : e s  o r  E e r t h s .

1 +

i f  a t  a n y  ' " i m e  a  r e s o l u t ' i o n  o f  t h e  C o m p a n y  s h a  r l  b :  p a s s e d  t o
w i n d  u e  r h e  C o m p a n y  t h e  C o m p a n y  s h a l  I  l a - u  o u i  i n  t h e
m a n a s e m e n t  a d r n i n i s t r a t i o n  a n d  m a i n t e n a n c e  o f  t h e  E s t a t e  a n d
t h e  l 4 o o r i n g  A r e a s  a l l  m o n e y s  h e l d  b y  t h e  C o m o a n . v  o v e r  a n d
a b o v e  r h e  a m o u n t  o f  t h e  p a i d  u p  c a p i t a l  o f  t h e  C o m o a n y  t o  t h e
' i n t e n t  t h a t  u p o n  a n y  I  i q u i d a t j o n  o f  t h e  C o m p a n y  t h e
s h a r e h o l d e r s  j n  t h e  c o m p a n y  s h a l l  o n l y  r e c e j v e  r h e  a m o u n t  o f
t h e  c a o i ' " a 1  p a i d  u p  o r  c r e d ' i t e d  a s  p a i d  u p  i n  r e s o e c t  o f  t h e
S h a r e s  h e l d  b y  t h e m  r e s p e c t i v e l y .

N o  D i r e c t o r  o r  c r f j c e r  o f  t h e  C o m p a n y  s h a 1 1  r e c e i v e  a n v  r ^ 3 m u n e r a t j o n
f o r  h i s  s e r v j c : s  u n l e s s  o t h e r w i s e  r e s o l v e d  b y  t h e  C o m o a n l r  i n  q e n e r a l

m e e t i n g  b u t  e v e r ' /  D  j r e c i o r  a n d  o f f  j c e r  s h a l  I  b e  r e p a i , j  :  j l  e x p e n s e s
p r o p e r l y  i n c u r r : . :  b ] ;  h j m ' i n  t h e  e x e c u t j o n  o f  h j s  d u t i e s : s  l ' i r e c t o r  o r
o f f  i  c e r .

\ o / A n _ v  D i r ^ - . c r o r  o r  a n , v  c o m p a n y  o r  f i r m  o f  w h i c h  a  ! ; r e c r o r  j s  a
menber  ma l /  en ter  jn io  cont rac ts  w ' i th  the  Ccmoanv and an-v
D i  rec :c r^  mav vo te  as  D i  rec to r  o r  shareho I  de l in  respec t  o f
s u c h  c c n r i ' a c t  a n d  r e t a i n  f o r  h j s  o w n  u s e  p r o i j : s  n a e e  b y  h i m
u n d e r  a n ' r  s u c h  c o n t r a c t .  P R 0 V I D E D  A L W A Y S  t h a t  u n l e s s  h e  i s  a t
t h e  : i n e  s o l e  D i r e c t o r  h e  m u s t  d i s c l o s e  h i s  i n : e r ^ e s t  t o  h i s
c o - D i r ^ e c : c r s  b e f o r e  t h e  c c n t r a c t  i s  e n t e r e d  t n r o ,  a n d  i f  h e
i s  a i ' . h e  t j m e  s o l e  D i r e c t o r ,  o r  j f  a l l  t h e  D j r e c r o r s  a r e
' i n t e r e s i e i  i n  t h e  C o n t r a c t ,  t h e  c o n t r a c t  m u s t  c e  e n t e r e d  ' i n t o

b - v  i h e  C o m o a n y  i n  g e n e r a l  m e e t i n g  a n d  b e f o r e  t r e  c o n t r a c t  j s

e n i e r e C  i n t o  t h e  D ' i r e c t o r  o r  D i r e c t o r s  m u s t  c i s c  i o s e  h ' i s  o r
t h e ' i r  j n t e r e s t  t o  t h e  m e e t j n q .  A  g e n e r a l  n o i i c e  t o  t h e
D i r e c : o r s  o j v e n  a t  a  m e e t i n g  o f  t h e  D j r e c t o r s  b - v ' a n - v  D j r e c t o r
t o  t r e  : f r e c t  t h a t  h e  i s  a  m e m b e r  o f  a n y  s p e c i i  i e c  c o m p a n - v  o r
f j r m  a n d  j s  t o  b e  r e g a r d e d  a s  j n t e r e s t e d  j n  a n - v  c o n t r a c t
wh j  cn  ma-v  therea f  te r  be  made w i  th  tha t  compan-v  c r  f  r  rm sha I  I
k ^ ; ^ ^ - ^ ;  ! ^  L ^  ̂  s u f f i c i e n t  c i i s c l o s u r e  o f  i n t e r e s t  i n  r e o a r dl J t r  u t r : l l l u L l  L U  U c  c 1  > U l  I  l L  l t r l l L  U  l > L  l U > U I - e  U l  I I l g i I - 3

t o  a n v  c o n t r a c t  s o  m a d e .
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ROTATION OF D IRECTORS

2 6  A t  t h e  A n n u a l  G e n e r a l  M e e t i n g  f i r s t  c o n v e n e d  a f t e r  t h e  C o m o l e i i o n  D a t e

a n d  a t  t h e  A n n u a l  G e n e r a l  M e e t i n g  i n  e v e r y  y e a r  t h e r e a f t e r  o n e  t h j r d  o f

t h e  D . i r e c t o r s  t o r  i h e  t i m e  b e i n g ,  o L i f  t h e i r  n u m b e r  i s  n o - -  i h r e e  o r  a

m u l t j p l e  o f  t h r e e  t h e n  t h e  n u m b e r  n e a r e s t  o n e - t h i r d  s h a l l  r e i i r e  f r o m

o f f  i  c e .

CONTRIBUTIONS

I t l E a c n  I l e n b e r  o f  t h e  C o m p a n y  b e i n g  a n  " A "  S h a r e h c , i e r  ( o t h e r

t h a n  i h e  s u b s c r i b e r s  h e r e t o )  s h a l  I  f r o m  t j m e  : :  t  i m e  a n d

w h e n e v E r  c a l  l e d  u p o n  s o  t o  d o  b y  i h e  c o m p a n - v  
' : : . v  

t o  t h e

C o m o a n y r  i h e  " A , ' p r o p o r t i o n  ( o r  s u c h  o t h e r  p r o p o l ^ - - i o n  a s  t h e

c o m o a n , v  i n  g e n e r a l  m e e i i n g  m a y  f r o m  t j m e  t o  t ' i m e  i n  r e s p e c t

o ;  a  l I  , : e r ^  j o d s  a f  ' u e r  t h e  c o m p l e + -  j o n  D a t e  ( b u ' u  n c - .  o r h e r w i s e )

d e r s r m i n e )  o f  t h e  n e t  a m o u n t  ( w h i c h  s h a l  I  b e  c e : e r m r n e d  b y

t h e  D i r ^ e c t o r s  o f  t h e  C o m p a n y )  o f  a l  I  c o s t s  c r a r 0 e s  a n d

e x D e n s 3 s  i n c u r r e d  b y  t h e  C o m p a n y  i n  r e l a : : c n  t o  t h e

m a n a g e n e n t  a n d  r u n n i n g  o f  t h e  c o m p a n y  o r  ( w i t h c u - -  p r e j u d i c e

t . o  t n e  g e n e r a l i t y  o f  t h e  f o r e g o i n g )  ' i n  c o m p l y i n g  w i t h  j t s

ob  i  i  ga -u  i ons  .uo  owners  o f  Hou  ses  on  the  Es t .a : :  (  i  nc  i  ud  i  ng

l r a b i l i i y  f o r  7 3 %  o f  t h e  P o r t  S o l e n t  C h a r g e )  o r  c r i r e r w ' i s e  i n

r e l a i i o n  t o  t h e  E s t a t e  o r  t h e  s e r v i c e s  a n r e n ' i t i e s  o r

f  a c ' i l  i t  j e s  t h e r e o f  o r  i n  r e l a t i o n  t o  t h e  C o m p a n . v .  P R 0 V I D E D

ALWAYS iha t  each  such  Member  o f  t he  Company  sha l  I  be  en t i t l ed

( b u t  s o  l o n g  o n i y  a s  h e  j s  t h e  o w n e r  o f  t , h e  H c u s e  t o  w h i c h

h i s  r , 1 "  S h a r e  i s  a l l o c a t e d )  t o  t a k e  c r e d ' i t  a g a i n s t  h i s

o b l  j q a t i o n s  u n d e r  t h i s  r e g u l a t i o n  f o r  a n y  s u m s  o a ' i d  t o  t h e

c o m p a n _ v  b y  h i m  p u r s u a n t  t o  a n y  c o v e n a n t  r e l a t i n g  i o  h i s  H o u s e

w h e r ^ e b - v  h e  o r  a n y  p r e d e c e s s o l i n  t i r l e  o f  h i s  i S  3 : . p r e s s e d  t o

b e  u n d e r  o b l i g a t i o n  t c  c o n t r i b u t e  t o  a n y  s u c h  c : s t s  c h a r g e s

The  v ro rds  "  and  may  en te r
' i n c ' l u s j v e  a n d  t h e  v r o r d s  " a n d  t h e y

" t h e  D i r e c t o r  a n d  t h e  C o m P a n Y . . . .

t o  b e  d e l e t e d  f r o m  R e g u l a t i o n  8 4

M-8205 .51?/  J : l30 June 1995

. . "  t o  " m a y  b :  m a d e ' ' ' ' "

m e v  r o m n n p r F  l c .  .  . , .  . . .  .  
"  

t O

.  "  i n c ' l u s i v e  s h a l  I  b e  d e e m e d

o f  T a b l e  A .
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a n r i  e x 3 e n s : s  o r  b e  I  i a b l e  t o  i n d e m n i f y  t h e  C c n = z n v  a E a i n s t

: n \ , /  n 2 r t  i h p r c n f

( b )  E a c h  m e m b e r  o f  t h e  c o m p a n y  b e i n g  a  " B "  s h a r e h c l c : r  ( o t . h e r

t h a n  t h e  s u b s c r i b e r s  h e r e t o )  s h a l  I  f r o m  t  j m e  - t c  t  j m e  a n d

whenever  ca  I  
' l ed  

upon so  to  do  by  the  Compan; '  ?zy  
'10  lne

C o m p a n y  t h e  " B "  p r o p o r t i o n  ( o r  s u c h  o t h e r  p r o p o r - - i o n  a s  t h e

c o m p a n y  i n  g e n e r a l  m e e t i n g  m a y  f r o m  t ' i m e  t o  t j m e  i n  r e s p e c t

o f  a l 1  p e r i o d s  a f t e r  t h e  C o m p l e t ' i o n  D a t e  ( b u t  n c :  o c h e r w i s e )

d e t e r m i n e )  o f  t h e  n e t  a m o u n t  ( w h i c h  s h a l l  b e  i e : e r m j n e d  b y

t h e  D j r e c i o r s  o f  t h e  C o m p a n y )  o f  a n y  r e s e r v e  i u n C s  o r  f u n d s

,  c r e a t e C  b y  t h e  D j r e c t o r s  p u r s u l n t  t o  A r t i c l e  2 2  a n d  o f  a l l

c o s i s  c h a r g e s  a n d  e x p e n s e s  j  n c u r r e d  b y  t h :  C o m p a n y  j  n

r e ' i a i j o n  t o  i h e  M o o r i n g  A r e a s  ( i n c l u d i n g  l ' i a b ' i 1 i : ; r  f o r  ? 7 2  o f

the  por r  sc len t  charge)  PR0VIDED ALWAYS tha t  each such member

o f  ' u h e  C o m o a n y  
- s h a l l  

b e  e n t i t l e d  ( b u r  s o  
' l o n c  

o i l i l r  a s  h e  i s

t h e  o w n e r  o f  t h e  E e r t h  t o  w h ' i c h  h ' i s  ' r B "  S h a r e  l '  : l l o c a t e d )

t o  t a k e  c : ^ e d i t  a g a  j n s t  h i s  o b l  i g a t  j o n s  u n d e r  r :  :  r ^ s g u l a t ' i o n

f o r  a n . v  s u m s  p a i d  t o  t h e  c o m p a n y  b y  h ' i m  p u r s u . n i  t o  a n y

c o v e n a n :  r e l a t i n g  i o  h i s  B e r t h  w h e r ^ e b y  h e  o r  a n 1  p r e d e c e s s o r

i n  ' u ' i r l e  o f  h  j s  ' i s  e x p r e s s e d  t o  b e  u n d e r  c i i i g a t i o n  i o

c o n t r i b u t E  i o  a n y  s u c h  c o s t s  c h a r g e s  a n d  e x ! 3 n S e S  o r  b e

I  jab le  . ro  indemni fy  the  company aga ins t  any  par - -  iher^eof  .

ALTERNATE DIRECTORS

2 8  A  D  j r e c t o r  w h o  f o r ^  a n y  r e a s o n  c o n s i d e r s  t h a t  h e  ' i s  u n l i k e , ' i  ' " 0  b e  a b l e

t o  a t t e n d  m e e t j n c s  c i  t h e  B o a r d  o f  D i r e c t o r s  m a y  b y  w r i t j n c  a D D o i n t  a n y

o t h e r  M e m b e r  o i  i h e  C o m p a n y  r o  b e  a n  a l t e r n a t e  D i r e c t o r  i n  h i s  p l a c e

f o . r  a  p e r i o d  n c t  e x c e e d i n g  s ' i x  m o n t h s  o n  a n y  o n e  o c c a s i o n .  T h e  p e r s o n

s o  a p p o i n t e c j  s h a l  I  b e  e n t i t l e d  t o  r e c e  j v e  n o t ' i c e s  o f  a n d  r c  a t : e n d  a n d

v o t e  a t  m e e t i n g s  o f  t h e  B o a r d  a n d  s h a l l  a u t o m a t i c a l l y  v a c a i e  h j s  o f f i c e

o n  l n e  e x o j r a t i o n  o i  t h e  i e r m  f o r  o r  t h e  h a p p e n i n g  o f ; h e  e v e n i  u n i ' i l

w h i c h  h e  i s  b y  l h e  i e r m s  o f  h i s  a p p o i n t m e n t  t o  h o l d  o f i i c e  o r  i f  t h e

a p p o i n t o r  b y  n c i ' i c e  i n  w r i t i n g  t o  t h e  C o m p a n v  r e v o k e s  f o r  a n , v  r e a s o n

t h e  a p p o i n i m e n r  t o  h o l d  o f f j c e  a s  a  D i r e c t o r .  A n  a p p o i n - " m e n t  o f  a n

a l t e r n a t e  D  j r ^ e c t o r  u n d e r  i h  j s  C l a u s e  s h a l  I  n o t  p r e j u d i c e  ' . n e  r i g h t  o f

t h e  a o o o i n t o r  t o  r e c e ' i v e  n o t i c e s  o f  a n d  t o  a t t e n d  a n d  v o * " :  a r  m e e t i n o s

- 13-
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o f  t h e  B o a r d  a n d  t h e .  p o w e r s  o f  t h e  a l t e r n a t e  D j r e c : o r  s h a l  I

a u t o m a t  i c a l  l y  b e  s u s p e n d e d  d u r i n g  s u c h  t i m e  a s  t h e  D j r e c r c r  a p p o i n t ' i n g

h i m  ' i s  h ' i m s e l i  p r e s e n t ,  i n  p e r s o n  a t  a  l 4 e e t i n g  o f  t h e  B o a r c .

NOTICES

L > T h e  n e r s o n s  m e n i  i o n e d  i n  r e c u l a t ' i  o n

on  whom the  o l vne rsh ip  o f  a  Share  devo

t rus tee  i n  bank rup tcy  o f .  a  member )

become Members  o f  t he  Company  be

M e e t i n g s  o f  i h a  C o m p a n y .

1 1 6  o f  T a b l e  A  ( b e i n g  t h e  p e r s o n s

I  ves  as  persona 1  representa t ' i  ve  o r

s h a l  I  n o t  u n l e s s  a n i  u n t  i  l  t h e y

ent ' i t  led  to  rece  i  ve  no t  i  ces  o f

I ND EI4N ITY

3 0  S u b j e c t  t o  t h e  p r o v i s j o n s  o f  S e c t j o n  3 1 0  o f  t h e  A c t  e v e r y  o f f j c e r  o f

t h e  C o m p a n y  a n c  e ' / e r v  p e r s o n  e m p l o y e d  b y  t h e  C o m p a n y  a s  A u c , i c r  s h a l l

b e  i n d e m n i f j e c  o u r  o i  i h e  a s s e t s  o f  t h e  C o m p a n y  a o a i n s t  a l l  l i a b i l j i i e s

w h i c h  h e  m a - v  s u f f e r  o r  i n c u r i n  r e l a t i o n  t o  h i s  o f f i c e  o r  i o  s u c h

e m p l o y m e n t  i i r c i u d i n g  a n y  l i a b i l i t y  s u f f e r e d  o r  i n c u r r e d  i n  d e f e n d i n g

a n y  p r o c e e d i n c s  c j v j l  o r  c r i m ' i n a l  i n  w h i c h  j u d g m e n t  i s  o : v e n  i n  h ' i s

f a v o u r  o r  i n  , r r h j c h  h e  i s  a c q u i t t e d  o r  j n  c o n n e c - ! i c n  w ' i t h  a n y

a p p l  i c a t i o n  u n d e r  S e c i i o n  7 2 7  o f  t h e  A c t  j n  w h i c h  r e l  i e l i s  g r a n t e d  t o

h  i m .
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Tha regulalians of Table A to the companies Act 1985 apply to lhe Company save in so lar as hey are ercluded or varied byiB Anicles of Association.

Iable A er preccrlbed by the Companlee (Iablee A P fl Hegulaflons 1gg5 (S.t. 1985 No. 805), amended by rie Compan.les(-IableeAtoR(Amondment)Regulaf lone19&5(S.1.1885No.1052), laroprtnrsdbotow. "

Tablg A rn, coMpANrES Acr rsss

R_"g u lations for fulanagement
cf a Company Lirnited by Shares
INTERPRETATION
l .  In the rqul.l lqt. -
' l l lG act'rndMs lne Companrea Act 1905 includlf,g tny sralursry modil lcarion or
r!-enrclmdnt lnoreol lor he l la€ D€tno In lofce.'thr anld6'me{n3 th6 Irl lcjog gt rnei,omosnv.'clar dlyr' ,a rctalion to th€ p€rtod ol a nolice mesns Inat partod erctudtm lhs
93y ln9n lha nooco 13 giuen of de€mao lo D€ gtv€n snd the day lor whtcfi tt tsgtvan ot on wntch rl 18 to |al€ €lt€cl.'dcutod' lnc/udes Bny mod€ ot erocutlon.'dttlco 

rn6ang tha rsgtar€red ofl ice of |ne compgny'lh. holdtl rn retatlon Io ehBrs6 meen8 the mamb;r who6e nam€ ts €nterad in
lho rueisler of mombg'3 as tha holder ol th6 shar€a.' lhc cql' maans the cofnmon s€€l o{ tho cornpsny.

. f9r".f ...r9ns th6 Escrolrry ol lho comp€ny or any olhgr per3on splEhtgd
ro p€nom t}|e durras of th€ &scr6r6ry ol tho company, including a iolnt. a3slSlanl
of depuly 30crelary.' lno 

Unltod Xlngdoln'm€ana 6rFal Brltg|n 6nd Norhern lreland.
Unlegs th€ mnlexl olherl8a requima. rrcrds or cpr€s5lon6 conlatn€o tn tne60
requlaltoni bear ths game meanrng ag in the Act bul €rcludlng any stalulory
modifica(ion thcrool not In locs whgn tneee rogula0ons b€come"brnotno on the
comgirny,

lhs Act and vlhout pteiudica to anv rioht6
any 6hsm may be.isued with such righG or
by ordrnary resolution delermine.

4. Tne ornpany rnay ererciue rhe pouera ol pairng LmriiiioFs conten€o uvtio Acr. Subisct to lho lvovtoton! of tne Acr. anyarichiommrssnn may be radrllei

lhe gharo$ n rBEpocl wherool lho call wa5 mad€.
13. A c:l l ghall bo dcfinod to h{v6 boon mada at the trm€ whgn ln6 rsEotutton ollhe dlreclo.r oulhoftttng lhe cail vJdj g63!c(,
14 Th6 lolnt hotoetg ol s shate snail b€ lotnlly an6 eevcrslly IdDlo to pily ali cal,sIn l(,sp€ct tnereol.
15, l, q csll r€main8 unoard E,r€J rt ha6 b€come dus and payaDl€ lhe g€rron l|omwhomit rsdue and Davable shall pay interesl on In€ srnoun( unDato rom th€ d3v irE€_cama du€ and psyaols unti l tr rE pard at rh€ rats ltr€d oV In" j.f-" oi"if o,_?"ior In€ 6nara or m Ine nol|c€ ol the call. or rl no rale rg l lreo. ar lhe apgrcOfiste f ata(1_6jelin6d bv the Actl bur (h€ dir€clorsmay wai"e paym-antoi t-ne rnramet *notty
of In pafl.

11^11_1T:::t 
p_?vad€ In f€specr ot € share on silotmenr or sl ony t{reO dote,wnsher In r€sp€cl ol nomrn8j vaju€ or premtum o, a3 an rnsUhenl oi a csI. gtili

b€ deemed to be s catt snd,l lt ts nor pard tne pror'tslone ol iniuiiiclos ct.lil-;Ji
39 Il |n21 urnorn, nad becorno due and O5ysblc Ov qrtuc oi J catt'17 Subiocr to tha rerms ot ailotmonr. hir oirecrori.;t;;G;"n9amsnt6 on'lhd is'ue ol shar€E ror a diileranco botweon the horde16in ttr" amounrs End rrrneeof gaymenl ol cells on their EharBs.
18. l l  E call romatns ungatd a,lsr ir haE becoms du€ and paysbie Ds dlroclors
mav oive (o ths o€r60n lrom Fhom tr is du€ nor tess rtran touiGen cteer oaysno-lrc€ Bqurring Daymsnt ol tho.amount ungad rogertrer -rin ani rntereEt shlch
may have eccrued. Tho norice shall name lhe ptacdwhare paymehtis lob6 mageilnd shall stn'n rherit (ho nohcois nor cDr"prred rittr tire snl-*li.Esp"cror *rilcnlho call wa3 mads Fill bo ltabto lo be tortcttod.
19. ll tho nolico is not compliod :ilh eny sham in rospoct ol whtch tt wss ott/€nmoy,,botoro rhe paymont roquirrd Dy rhe norico has boir -a0", d" iil"GJlJi
r6sotuiion ot tho drwcrori and tho tortoiruro shail inciudo atiai'vlOenJJ;ii-ili.;moneys payoote rn re3p€ct ot the rofteited sltlles an6 "o, paiO UotorJ-iire
lorloiluro.
20. SubieclrolheOrcvi6ioo6ollfBAct,alorleiredaharemsyb€Eold,re-altoiled
oro-rherwrs€ diEpos€d or on such (erms and in such aannai"g ths drrsciofs
oerermtn€ erlner to h€ par9on who was belora the lorfexUre the hold€, Of lo anyolh€r.lB.gon and ar any l lm€ beloje sate. fg-alotment o, glhe, dllgogtlton. th;lotlollurc may bo cancell0d on such lorms as tho dir€ctorr tfrini lii Whers lor th€purootss ol rts dlsposal a lorloitcd ihora ls lo bo trans,errod to any p€r6on th€
llr€_ctors.mav Burhoriso soms porson to €recuto an instrumeni ofrrinsler oi lhishara lo lnal mrson
11. 4 O"rso" any ol whoso sh.trca havo h:en lorfoited shall csass to be am€mosr n rEso€ct ol thom and Ghall gurrcndor to Ino company lorcsnceiletton
rha c6rri l icale rsr rhe Enares ro116rrod bur 3hartremarnii;biu i" inL "omp"nyrorarr
moneys which at th€ dare ol lorldtur€.w€rs gr€6€ntly oavabie by;,,r, i; i ;d
comoany In rssp€cr ol thoso sharos wilh inr€rEst et rh€ 6te ar which rnrerest waspayabb on thos€ monsvs b€lors th€ lorfsituro or, il no intereit *js ;o oaysore. arthe appropriat€ rare {as dolined in the Act} trom rne oiG'oil lrrerrure untrlpaymefll but the drmclors mav watva paymon{ whollv or In Dart o. €nlorcopsym€nl wllhoul anv allowanc€ lor lho valus ol th€ ShargS al th€ lrmo ol forlotlure
or lu any consrderatton recarved on then drsoosll
22. A statutory declrrsilon dy a dtractor of lhe aecrstary thal s snar€ has DOon
lorlsll€d on i l spocrlied dale shall De conctustve evroenia ol lh8 lacts Stalsd in
rl aE agsrnsl all 9€fson$ clalmtng lo be enllt led lo the 3hat6 gnd the d€Cl8relton
shsl .{6ublect to thB erecutton ot an Ingtrument ol transls, l l  n€coEgary}
consltlul€ a good lri lc lo the thsre 8nd the p€tson to wnom In€ Snars t5
orsposgd ot 6heti not b6 FUnd to see to the appttcstlon ol lhe consrdsration, t,
any. no( thatl hts ttt lo to lhc ahare be 6ilected by any,degularrty In o, Invaltdtly
ol lhe proce€dtngs ln rBler€nco !o tho lortcrtuilt or aapos-al ol the ghrt€.

TRANSFER OF SHAHES
23 Thg rnstrumcnt ol translef ol a share may be In any usual lorn or rn i lny
olhet lo.m wh|ch |ne dlfecbrs may aoprcve and shall b,, orccuted by or on
b€iall ol rhd rrsnsteror and. unl€6s the sharp rs lu,ly 9Jrd. l)y or 6n Dchalt ol the
l rans l6 fo6

SHARE CAPTTAL

ry the paym€nr o, cash ot by lho sllottnonl ol luuy or psr0y pald shards or parlly rn
on€ wsy and pati ly In lh€ othor.
5. 

, Ercopt as reguimd by taw, no p€rEon shell bo rocogni3od by rno comganv as
l?],1119-11I.:f1€-rJp€n any trusr..and (€rcopt as oihsrhs€ oovdsd 5r',^;
dnrde3 or oV tawl th6 coh;rany 6nall not b€ bound by or rocognise any inte16et in
any Sharo arc€gl an aDaotute righl lo lh€ ontifety lhsreol in th8 hold€r.

SHAFIE CERTIFICATES
6..Every mcmbr. upon rcomlng tne holdsr ol eny ehares, Ehsil be enttt lsdlrrnout gaydcnt lo o^e c€rlrl lcato lot Ell tha sharas ol ssch clsss held by hrm
land. upon translorrng a gsrt ol rua notatng ol sharns ol any ctaee, fo a lalflllcaiJ
ror Ine batanco ot such hotdhql orseverslcaftif lcales oacn loroneor morsolhia
sheres upon paymcnl lor svety cerllrlcala Ailsr tfr€ ltrgt ol sucfr reasoneoe aum
as rhs dtlBctor= may dolermtno. Every Corllllcate gh6l b€ gealed wtlh ilra sagl
and snBil sp€qly rho numE( cloEa and dtsthgutshhg nurnura 1ll 8ny) o, rhe
snEra6 to whtch tt felalot qno lDo E nount Qf reSpecuve anountg Dato uo theraon.
Tne company EhBll oor bo bound lo itruo more tnon one corttf&te l;;;;;
Ircld tornlly by sev€rsl p€rEons and dehveft ol acsrti l icals roon6 pinl hold0, shtl l
bo a iull icrcnt deilverv ro ail ol them.
7  l lashsrecef l [ l c r ta igd€ lsc€d,worn-ou t .  los to rde3t roy6d, i tmayboronowod
on sucn tcrmi (i l  anyl as lo syrd€ncg and indemniry and paimBnl dl ih€ srO€n9€s
reasonably incurred by the company rn rnvesrlgatrng evidence as l iro airecrti i
may oet8rmtno but otl lerwlg€ |rae of cnargs. gnd ltn ln€ cE3€ ol OelscBm€nl oI
weanng-out ) on dchvety up ol lhe old coft,tcgle-

LIEN
8.  The companv shr l lh3vaat i r3 tandparamoun i l tgnon€rsryshar€(nc tbo tnga
lully pard share) lof att moncys iwhgth€r prEsently pavaDte or not) pgyabl€ ai s
lrred tlme or call€d ln mSpoctot lhal thal6. Tns cttrectols msy sl anv lrma oactare
rny thSre to oa whotly or In gtf I ctdrnpt f rom th€ ptovrglons oi lht3 regulalton. Ths
comognV s lt6n on a sharo ShAll artend lo any anounl p8yabie rh,egp€ct ol t l.
!. Th€ cornpany may soll in Such manncr as rhe (rfecloigdetermrne anv riares
on whrcn th€ comptny ht5 I l len I I 3um In fesFct ol wntch the lten'ert6lE t6pfeS€nily payaDle and r9 nol pAtd wrthh lourtE€n ct€at day3 elte, noucs nAs b€en
grEn ro the holder of tho shateor lo ths pedon €nllt led lo{i lncong€eusnc€ ol lh€
Jeil ln or oanxruotcy ol lho holdrr. dlmanOng payment and Statr;g Inat rr th6
noilcu rS not comptled wtlh lh6 sharOr rnAy b0 Sold
10. To grvs sttcct to 8 sste lh6 dtr€ctofs may aulhorrs€ some p€rson to sr0cut0
ito rnst.ument ol tranSler O{ the ghares gold lo, or rn accordance w,lh lhs
dr.octtrns ot, In€ purchasor Tho tt l l€ ol lhe rr€n3ie/ee lo lhe shareg shsll not be
:tleclsd by ;rny rrregularrty rn or Invelidtty ol tho gtocoootngg In fete/eace lo lhe

I  I  ihe  ne t  g rocccdg o t  lhe  sa le ,  a t te /  psynent  o l  th€  co5ts .  sha t t  bo  !pg t idd  ,n
pAymenl Ol So muci ci tne tua tof ynrC}| lh€ lten erlsts aS tS pt€senlly gayalble
irno 3ny rasrdue shcrt (upod turrondo. lo lhe carnpanv lor canceilsi lon ol tho
;arlrlrcatc lor tha Sharog Sold and Eublccl lo a hlo han lot any monevs nol
ores4nrty payibta es sUslod uoon the shatss Cntar! the 3a,el b€ Oard lo Ins
D€fscn onlrled to tnc sietos al tho ciJ{o ol lhq salo

CALLS ON SHARES AND FORFETTURE
l? SuDlKl to lns lcrm3 0l 3llorm€nl, lhe dttecbfg rnay make calls srcn thc
mcmD€.s In /es0€cl ol 3ny money! Unoard on lner/Sh8teS {wn€lh€f n.o;rECt Ol
roh,n81 v3lu€ ot Of srflruml 3nd eACh memtEr ShAll l3UOlgCl lo /ec€,vtng allOi6l
rOUtloun CIOAr 6Ay5 nolco :9CCrl!4nE qndn 8nd wn€ae D8vfil€nl 15 |o D€ madst
oav lo ln€ comptnv as r€qutfgO by lna aohca the aaounr called on hrg snaleS. A
cAn aEy b€ fequrrod 16 b€ patd by InslaimenlF A Callmay, Doloro rocsrgr Dy lh€
comgany ol anv sum ou€ lfrer€undat b€ /oyotoo In rho,o or pa/l Jnd paymonl ol
i csrtmsyb€ gosl!rcnqd In whota or pur. A porrcnupOnwhomacAllismido jhntl
rBfrat^ rJOle iof calls me6O uponn1.T1notullhstan6tng th€ 6uDS€quenttranglgt oi

E5 l l  th€  d [ec lo r : ;  re luse  lo  reEts te r  a  l /ans le r  o l  a  5har€ .  lhnV gho l t  wr rh r^  lwo
nontns aller lh8 dat6 on shrch the rrangter was lodgeo wtth In€ co.ngJny send
lo lhe taansl€tss dolrcd o, rhe relugal
26  rh€  reg ts l ta l lon  o l  t ronSl r (3  o t  ths fe3  o f  o l  l t3n5 te15 o l  anv  c las5  o ,  Snargg
mdy 0e Susp€nded al Such lrmc: !nd lor gucn getroO5 (nol orcO€Olng thri lV
cavs  tn  a4y  yeer l  as  lhc  d l foc to r3  moy de termrne.
37  No iee  Sha l l  C€ Charg0d lo r  the  regr3 t r6 t 'on  o l  any  Ins t tumgn{  o l  I r rns l€ r  o t
olher documenl tetattno lo or t l lc€lrn9 the lrlte to any gnafe
:8  The conoany sha l l  De on t r t lod  lo  ru t l tn ; iay  Ing l rumen l  o l  l ran ; lo runrch  rg
.egr9leted, DUI any Instrumsnt ol trAnSler whrcn the cltfeclors rolUS to /egElet
Shall b€ felurneo to lns Oetson todglng tr when nuttcp ul IIt r i lusdl rs gFen

TRANSMISSION OF SHAFIES
29. l l  a monb€r oreg Ing Egrkyor of gudrvots wh€f 8 h0 ruE I lorat holdsf. ano
ir:octsonal legtes€nlaltvgE rh€re h6 Has a Sole holder or lht only sutgrvor ql
tornl holdoru. shlJl b€ r€ onlv por3on3 recognts€d oy tn€ company aB navrng
any lrl l€ to hrs InrsraSl, bul nolnrnq horarn conlarned shall feloaJ€ tlre estala ot
3 daceas€d memD.r,ram sny lratl i ly,n /6SO€cl ol any snara wmch had ba€n
lornlly holo oy hrm

luily o3rd lo a o€rson ol whom thov do nol nogro"e 3nd thev m
rogfglcr rhe Vanslel ol a gnare on whrch tn€ comoJny h,rJ'LEWfl
rofvgo lo reErgleJ a rfanEler unl€sE - ,/

(a l  r t  rs  lodged a t  rhe  o l l rce  o f  a t
aP9olnl  ano ,9 Scompanled by I

Placq JS lhr j  Urreclor!  mav
lor lhq shar0s ro 'hrcn rt relAles
leaSoFab lv  rDqut r \ t  lo  show Ine



3a A persan becomrlg €^ll l lod to a Shafe ln conE€qL€nc8 ol lt l€ d€Elh or
badLru;\ay ol a.n€mber mAy ufi)n SuCh evld€nce bFtno Ptoduced sg tne
6rfacl0.l i nuy 9ro9€rlY requ!e. elect orlhr:r lo Ecom€ lh€ holdcr ol lhe thgte
or lo nrvE gome p€rson nohtnatod by hrfi l  ragrslered E6 lho l l ln3l€lee l l he
6l€cts lo bacome lhe nold6r n€ snll l otvo noltce to ltre comganY lo lhrletlecl. l l
h€ eloclG lo hive anolhel 9€r3on teotstored hc chall execulg an rnslrumonl ol

trenslpr ol lhe 3hare lc lhal D€rcon Alt lho gtl icleg r€laltng to lho l langlef ol
gnarBs tnrl l aPplY lo Ine nottcg or Instrunanl ol lranEler as rl r l *le Rn
tnglrumenl ol ireniiur greculed Dy the memb€r ahd lhq d6aln ol Danrrv9lcy or
lhE hemb€r ngd nol occullod
31 A f|ersoh brcomrng entrl leO lo a share In con:t€Quence ol Ine d€alh or
Danxruptcy ol rr mcmbit Snall nave lhe rtghts lo thrch he would u€ snltl l td t l
h€ r€re th9 holdrr cl the thare. e:cect lhal hc ahall nol./ lElofo Ealno
reors le feo  as  thc  ho ld r : r  o l  lnc  5Fate .  be  en l l l l €d  In  tcagec l  o l  t l  lo  a l l snd  o t  vo ls
al 3ny meelrno ol thr. 'cofrpifry or al any Sepalale hciltng ol lh€ holoers ol anY
c las5  o l  3narP5 rn  t l l r  co lnoany

ALTERATION OF SHARE CAPITAL
3.1  T l r :  compsny may Dy c rdrna f  y  roso lu l ron  -

(i i l  Increase rlE 5n3re c€orlel by r\:w thafeg ol such emounl irs he
f egolulton Df aicil[x]s.

(51 consoltonli l lnd d'vrde all ol any ol l lE sharo csPll8l Inlo sha.!3 ol l8t9er
Ernounl In!n tls errslrhll Shrres

lc, gubtocl lo tl ic Irovlsrons ol the Act. 6ub-divtd0 i ls shsres. or anY ol
lhem t^lo sharcri ul : im;rl lcr Smounl and lhe tesolutron msy detetmtnE lhal 33
b€tqeen lho Shirre.q f.:Sulrrnq lrom tne SUb.Otvtson. lny ol lnem may have anY
orqlerenc.j or irdvnntSgc Bs cohpatBd wttn tn€ otho'3: and

{o) :ancol :hJrqrswnrch, el t ire Oate ol the passinq ol lhe resolullon. haY€
nol oeen lakon r)r i lorLrcd to be laken by any p€rson and diminlSh lhe amounl ol
,15 5691s 539rrl, i l l  hy tne Atr}ounl ol lh€ ShafSS So cancellod.
33 Wnene.ar i$ i l  rr:sull ol a congolrdE(ron 0l sharos sny membec would
become entrl led lo lr;rclr(rns ol g shtsre. lhe dltsclors maY. on behsll ol lhos€
membefs. spll tno shnrcJ teplesenllnc tne lraclioFs lor lhe D€sl pr|ga
reasonSoty oDtarnablc lo i lny pergon ilncluolng. subiscl lo the ptovtglons ol lho
Acl, lha coflpanvl *rnd dri:trtJute lhe nel procs€ds ol 3ale in due ProPotl|on
3mong lhose memb€rs. Jnd lhe dt/eclotg may Eulhorlso 3ome pefson lo
rirccule an Inslrumsn( ol Irirnglur ol lhe shares lo, or in accordJnce wlln lhe
dr4clon ol. lhe purchas€r Tho lransletee Shstl nol o€ bound {o scli lo lhe
agghctlroil ot the purchag€ money nor Shall his l l l le lo lhQ shEfos bs allcctsd
by Jny ifiegulsrlly ln or Invalidrly ol lhe proEcedings ln ael€,sncs to lno sillc.
3g SuoreCl lo lne proy'lrons ol lhc Acl. the compsny may by spcctal
resolulron reduce tls ghare capllal, any capilal fedetnpllon r€sErYe and any
share promrum accounl In BnY way.

PURCHASE OF OWN SHARES
35. Sdblecl lo ths prDvBion! o, tho act. th6 comPsny m8y Purcholo ll9 own
gnares tincluding any rcdcetnoble thares) sno. i l  i t ls a grtvatc ctm9any, mal€
a pSyment In rggpocl ol lhc redemptlon or Purchase ot i l3 0*n gnErea

olherwrEe lnan oul ol dls(rlbutsble ptollts ol th€ compatry or lhc Proceedg ol a
lresh lssu€ ol 3har(r$

GENEBAL MEETINGS
36 All genersl meetings olh€r lhrh annc8l gonetsl me€$ngs shirll be called
c(f aotdharv oen8ral ma€trnq6
J7 Thc dltec'iors may call-general mccling"- snd. on lh€.rsquishion ot
mombRrs purguanl lo lhe pro:vrElons ol ths Acl, Shsll la(lhwilh p?ocs€d lo
converE En orlraodinary general ms€lrng lof a dBto nol later lhEn slghl w6€k6
alter receipt ol lhc ioquisillon. ll lh6te 8te nol within lho Uhlled Klng.lom
sulticienr diracto6 lo clll a genetgl meellng, Eny dir€ctor or any mernbet ol lhe
comp8ny msy cBll a oensral mecling.

NOTICE OF GENERAL MEMNGS
38. An Jnnual general meenng and an arlfsotdhary general meetinq callcd
lor lhe passtng ol a Epeclal EEolulion or n Gsolullon BpPoinlmg a p€rson a3 d
direcror shsltb6 callsd by at lsaEl lwenly-one cl€st days'nolice. All olhdr
ollrSordlnsy gen€ral meetrng6 shilt bo called by at l€96l loulledn cleer diya
nollce DUI s gsn€rsl msenng may bc crl led by dnot|et noticB it l l  i3 90
aoreed -- 

{al in lh€ cese ol .]n rnnualgeneral moetrng. by all lhF mernbgt3enll l led to
attond and volo.lhgrqgl: 3n6

(D, ln lh€ cas€ ol any olhcr meellng by s maiorlty rn numEt ol lhe
msmb€rs hBvlnq a naht ro a(lcnd add vote betng a m8iorily togotDer holcllng
not le86 rhsn nrnEly-l iv{ EEr canl- In nomtnBl valua ot the ihale5 glv|ng nel
/ignl.
Th< nokce thall specrly lne ide and placs ol ihe me€llng and ths general
nelu.o ol tne buglnegs to be lrsnsBcl€d and. in lho c89e ol sn annual general
m€ehng. shall sgccily lhe meelhg a9 3uch-
Sublect lo lhe provrsions ol lh€ arliclos and lo 8ny r€glrlcl ions imgo:ed on gny

shnres. lt€ nottcs sh€ll b€ gry€n (o all lho msmDers. to sllp€rEons snlit lod lo a
3h!re 'n conequance ol ine d€erh or bankruplcy ol s memb€r snd lo lho
dlreclors Bnd audllor€.
39. The sccldentEl om'Esion lo 9iv6 nolice gl 8 m€€tlng lo, or lho non-|ecelpl
ot nollce ol e meetrng by. any person enll l lad lo r€cslw nollce Shail nol
InvalloEle lhe proceedings at that moellng.

PHOCEEDINGS AT GENEFAL MEETIilGS
40. No busln€ss 6hall b€ lransaclcd sl any m€€thg unloss a quorum l9
ptesen( Two persons Fntnled to vord upoo lhe buStness lo bd lrilnsacled, each
being I tnembef or e prory lor a memb€r or e duly aurhorlsed reoressnlali,o of
u corpo,allon. ghall tE s quorurn
d1. lt aucn ts quorum l9 hol DEront withirt h8tl 8n hout lrom lhs l imo apPolnl6d
lor lhe '|leet|ng, or tt 6uilng i meetrng Euch r quotum caa:ls5 l! b€ PreJonl, lhe
rneeltng 3h8ll srand adloumed ro lho samo d0y ln th€ rsrl w€€l al lhe same
lrrn6 and DlScs or to suci t|me snd glscs as llr0 dlf€cloE mBy o€lstmn€.
{e. The chairmon. il 8nv. o{ lhs boatd ol dirEclors ol In hB ebsense Eo|rIE olh'ur
drfecror nominsl€d by thc dlrectors ghatl prsElds as chlltman ol th€ m€€llng.
bul l l  ne,lh€r th€ charrman nof Sucn other dlEctlt ( i l  rny) F Pressrn wllhln
ll l leen mrnutes atlsr rhe l imc agFointed lor nolding Ih€ mcollhg and wll l lng lo
acl. the dlreclors Drsssnt shall olecl on€ ol tn€ir numhr lo bc ch8ltrnsn st1d' l l
thele rs only on€ drrsclor pr034nt ond wll l lrB lo ac(, h€ shall E chElfman-
43. l l  no dtlecloils wril ino lo act rg chatnnin, or i l  no dit€clor 13 preeent wlthln
ll l leen mlnul€s allBr lhe irm€ 3gprnled (ot holdlng lhe mgollng' thetnemEts

Pregenl a^d enltlled ro yors shall cnoo3e one ol rhelr numbor lo De chalrm8n.
44. A dlrsclor shall, notwilhstnndhE that ha ls not a In€tnlel ' DE enutl€6 lo
atend and Ep€ak al dny gonetat neieting ud al any saps6te m€€llng of th€
hoi6€rs ot any dtsss ol 3harc3 in Ihe c?mpany.
45. Th€ cha;rman m6v. wllh the mns€ni ol 'a rn€€llng al whlcn e quorum ls
or€s€ni tand shall i l  so dlrE6teo by ths m€€ting), adiourn lns me€ilng lrom time
lo time and lrcm placo to ptsce: but no busn€ss snall E trBn8acled at sn
adtourn€d mseilna other than bugln€8s which mlght ProPetly nav€ b€€n
lfanssctsd al lhehs€rino had tFe Edloumrn€nl nol Ehn ploce. When I
meetlng t5 adlourned lor Jourtoen days ot morE. Et leasl slren Glelf dayE'
nottce ihelt S glven specltying the lt.ixt 8nd dacs sf thE aCloufned meeung
and th€ gonatat-nolure ol rh€ busin€ss to bc lrEngoclsd. Ofierwig€ it 6h.1ll r|el
b€ n€cotsary lo qiye any guch noilc€.
45 n resoluhonisl 19 lns vgte ol a m€€ling shall E dodded on a 8how ol

nands un,e39 betore ol  on the dccJsrgtrod ol  lhr l  tesult  ol  t l t r  snor ol  hands a

Fl l  r ! :  duly d.:mitndc(,  Sul i tcat lu lhr:  t t rovrtr(rrr  bl  lhc Acl a pul l  mgy
dcmilndcd -

lolal  vol tno nehl5 ol  al l  lhe mFmb€rs havrnq lho i lghl  lo eole al  tho meolrnq

iil :l *;::llt;#-*,, hay,ns rhe.r,nr ro vore arrhlr hec'nq. 6-)* 
A,

t 9 l  o Y  d l  l € a 5 l  r o  l l E r r r B r l  r r d Y t r r g  l r l  I ' r . l r ' r  l o  v o l e  d l  I n r r  m a q r r n . l .  a l  ^  t  ,
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{dl bv a memo€r or membeG ho,drne sharc,s; contertne a trqnt lo voli l i l l

lnc nrlrng Erng tn!G5 on rnlqn 6n ogg.coolc 5um hti Fcn Dnrd u0 cqu.l
lq nol less lhan me.lenlh ol the lotal surn garC uD on ll l l  l lki !,,r i lru5 conlerrtng
iha t . lgh t .
r lnd  J  d t :mond by  d  per3o l l  d5  p lo rv  lo l  d  n )e fnL{ r  Sn i l l l  t r :  lh { :Emu 85 a
domand bv  lho  momFr
47 Un l€ss  a  cE l l  13  6u lv  demsndeo a  occ la ra t 'on  ov  lhc  charn ; ln  l lB l  d
fetolulroa has D@n cofrred or cerrreO unanrmousiy or bv it gerlrculi..nglolrlV
or  lo t l .  o r  ne l  canrod by  J  DAt l l€u la r  mato t t l y  and an  gn l ry  lo  lhg l  o l luc l  r r )  lne
mrnuleE ol lfE rne€lng shall b€ concluslYB eYtoance ol lr '€ l€cl wrlhout plool ol
Ine numbe. or Drogortron ol lhtr voleg rPcorded tn l:vour ol or €OJrnrl lhl
/eso lu l lon
dE Tne demgnd lor a Doll maY, [*lore lhe mll 15 lgken. b€ *tlndfawn Dul onlY
yth lhs con$nl ol lhe chalrman and a domrnd 3o stlhdraHn sh8ll nol De
lakon lo hays rnvetrdalcd lhe tesull ol a Show ol hnnd5 dutl l l tcd Dclorc lhe
oetnsno was maoo
49 A pDll sh8ll be lal€n i i$ lne cDalrman drr€'cls and h(: nrFy hpponl

5crultn€,ers lwno n€ed nol bp membet5) snd l lr a ttme end plncc l(tr (ltJcli i ttng

the reSull ol tne Doll The rFsull ol the poll Shall b€ d€smo0 lo ur: lh( rcgolulron
ol lns rn€eltnq al whish thB Doll wgs densnded.
50. ln lhe cai€ ol En aaualtlv oi votes. whelner on a show ol nands or on a tpll
the cheirmEn 6hgtl b€ snttusd lo J cuglinq vole tn addll|on lo any olhcr "olu hc
tnay hBve.
5l a poll demanded on lh€ slocllon ol ft chalrnan or on a qu€slron ol
sdpurnmenl Enall b€ laten lorlhwdh 4 FDll demanded on any oth€t qucslion

shitt * tsren e[ner loflhwith or i l l  Suclr t lme and plsce as lh€ chatrman dirccla'
hol belng more than Inrtv days rl lcr lhe poll lr demanded. Ths dsmand lor ir
poll shali nol pcYonl lhe conttnuanco ol t meelmg lor lhe lrangaclion Ol i lny

bur,negg othet lhan tne que6lron on which the potfwag demsnded. l l  a goll is

dom3nded belore the dectsralion ot lho rcsull ol 5 thow ol hsnds and lh€
demand is duly ?llhdtown. tne meellng shall conltnuc 3s l l lhe demsnd had nol

Fgn meo€.
52 No notico nccd bc giYen ot a Poll nol €kan lotthwillr il lhe llme Encl Dlace
ar wfilch lr is lo bo taken alo snnounced at lhe mae(nq al which il i3 detnanded'
ln snv other ca6€ al l6a5l ssvon cla.:lr days norlcs EhBll be givsn sgccilYlng lhe
Itnre 6nd plece al rhlch lhs poll i6 lo bo tiken.
53. A re&lutpn in rrhing er€tutod bt ot an benDll ol eacn m€mb€r who would
naye oeen enthleo to wtb ugan lt il il had bcen proPosed Bt a geneRl meclmq
Bt whlcn ne was ptea€nl 6hall bs as oltoctugt as ll tt had been passed al a
oeneral rnesuno duly cgnv€nao nnd held End may congtsl ol ssvorarl
thetrumenl.g tn lne llle lorm each ortjclrlod by o( on behBll ol onc' ot mom
memE13.

VOTES OF MEMBERS
5d. SuDlccl lo 8ny r,qn|3 ot raglrlctlons attachod to any 3hareg. on a Bhow ol

hand! orrcrv momE who (D€lng sn Indivlduel) ls Drosohl in Petson ot (Delng e
corpo|etlonj b grca€nl by a dultsulhoriE€d lspraEcnlalivc. nol behg h|msel a

m€mb€r enlillod to yotc. shotl hgve one vol€ 8nd on a goll ovory hemDet 5n8ll
hav€ one wle lor 6varv shets gl whlch ho t3 lhe holdet
55. ln th€ cas ol ioint holdofs tho vole of rne s€nlor who Fnders ! vole,
uh€th€r |n F €on or by prcxy, 3hall Do lccspled to ths €xclu6ion o, th€ votes ol
lhe otner tdlnl holOerg:'dna iiruorhy shall b; determhed by the order in which

tho namoi ol lhe holdotg slEnd in ths tsgtslor ol fictnbetg.
56, A mornEr ln rEspecl ol whom sn otd€l h6r Deah mide by Bny courl
having iu.i:dlclion (wn€thet ln lhs Unhed Kingdom or el!4{hete} In m8llerE
concetnlng menlal dlsotdel may vo16, whelhBr on a shot{ of nanot or on a pol,

by his ru;oivor, curator bonl; or olher P€rson eulhorised In lhal benBll
a6pohtod by lhit coutt. snd Bny 6uch tEcelvsr. curDlor bonls or olher P€raon
mey, orl t Fll. volc ry prory. Evldence lo the salislection ol lhe altelots ol lhe
authortlv ol lhc Etson ctalm|no lo ererclg€ lhe right to vgte thall b€ depoelled
at the ollrtce. oi at euch oUEr- place g3 is spoclllod in accotdEncs wllh lhe
arllcieg tor lhe deposlt ol InFtrumenls ol plory, not lo99 lhsn 48 hour8 bslors
lhc ttme oppointe6 lor notding th€ msstlhg or eqloutned meelhg El which lhe
nEhl to vole ls lo be ex€Et8sd and in dalaull the tlghl lo vole shsll nol Er€

cxerclSsble.
57 No memEr ehall vole al sny genBrsl m€ollng 0t i l  any lreParate m€sllng
of lhe holdgrs ol cny da$ ol shares h lhe compony' cllher |n petBon or Dy
grcry, in rEsp€cl ol any sharc hetd Oy h|m ml€Bs all moneys gmscnlly PayaD|e
Dv hlm ln rBsg€ct ol lhal thare hnve been pald.
sb. No obieirton ghall be rarsd lo tho ounllllcotlon ol 6ny vot€t €rce9l al lic

moethg oi Sdlouhod rn€eung al which lh€ voto oOle€led lo 18 l€nderad, and
69s1'v v-oto not dl3altoweo at tfre meettng snell bd vJllo. Any obl€cllon mads in
au. iime shrll bo tolened lo lhe cnak;an whoss doc6|on shall be linal 8nd
cdrclu9m.
5t. On a loll votc3 mcy be glven elther P€Eonslly or by grory A member mey

apF€lnl morc lhln ono Ptoxy 10 sllend on ths semo occtgon
OO. An mst/umenl agpolnllng a proxY shall bs In wil lhg. erecuted Dy or on

b€h8ll ol llro rppohtot ano ahsll DB In lho lollowlng lotm lor In B lom as n€st

lhorcto 63 dcumgtanceg Bllow or In any olh€r torm whlch 13 usual ot whGh the

diraclodmgysppfove):- 
pLc/Ltmrtsd

l/,l.lc. . ol , Delng B
ln6mDer/menbo.sollh6abovs.nsm€dsonpcnt.hotaDysPDoint or

, or laii lng h|m, dl 3s

my/our prory lo voldin my/ouf name(61 and on.my/our Dehsll sl th€ annual/

ariraordrnary gBn€ral rngtl lng cl lhe conpany {e b€ hol6
on 19 ,andatanyadioummontlhorgor'
Slonedon 19

8l- where lt ls oestred to allord mcmberg sn opporlunrly ol inslrucllng lhe

prory tro* h€ shsll rct lh€ lnslrumcnl apoolnling a groty shall be in lhe

lolldina loh {or h s lorm as n€ar tharolo 3s clrcufi$ancos Jllow or in any

orher lo;n *nlcn r.9 usual of whlcn th9 drrcclorg m8y aggrovei -

i*, 
PLc/Llrnlted 

. be.ng a

momber/memErs ol Ine Ebove'namod comosny. her?bY npparnl ol

, or lallhg hlrn ol- 
, as mylouf Pto:y to volg |n mylour

nSrnc(g) snd on my/our b€hall Jl thc Ennual/extraordina/y gene(al meellng ol

lhe corapmy. to be hsld on 19 , and tl any rdloummenl lh€re?L

i' ir iclorh ti to be used In resoecl ol lh€ rc3olulion3 menlloned belaw 99

lolloEs:
Rcaotullon No. 1 ' loI 'agalnli l

R€so lu l lon  No.  2 ' lo r 'aga in3 l
'Slnhe 

out whlchever i5 nol dcalfed.
Unlgs3 othetus€ Inslrucled, tnc proxy msY vole as h€ (hinks l it or abslain lrom

volh9.
Srgnei tnis dat oi 19

62] The Ina'rumanl agpolnllng a Prcry and anv culhorlty undet whlch l l 19

irlcuieo "i "-""pi oi-Juch su-thonrv cerri l ied nolanally or In somc olher wty
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PROCEEDINGS OF DIRECTORS
88 Subi€cl lc thg pfovrsrons ol th6 a/ttcte5, Ina drroclor? m8y tsgulato thetr
procaeotngs as lncy rhrnl Itt A Orf€clor 6gy, and lhe sscroti jty ar lhs mquest ol
n ditoctor sn8il/cajl a nootng ol Ino 0troctors. i l  snail not Dd nac€s8ary lo gtys
nolrco ol 3 rne8rrng to a Otracror who 16 ib3ent lrom tho Unrled Xingdorn.
Ousslrons Eilsrng Bt 3 meorrng 3hall b€ decid0O by a matorrty ol votss. In lh€
a856 ol an squalttt ol vote3. Ins chorrman sha,l hEvo d gacond or cSgtrng vole.
a dlreclor wno rs elro !h 6lr6rnsle diro<tor snaU D€ Entttled n tns abfna ol
Al! 0006ralar ro s sspBrllg uolc on i lhllr oi hrr nooorntor In ogaitrSn to hrq es6
vo l t .
Eg. Tna quotr,im lor lhE trangactron ol tFo butr^a9s ol th6 drr€cloru mly E
llr€d by th0 6l|o6tors snd unlr3J 30 l lteo st any oth€f numb.r 5hall b fr,o. A
p€fbn wio holds otl l€ only Og en all6mBlo diraclor shEll. r l hls apFrnlol i8
nol pfasanl. E counrad in lno Qeofurn.
s. rho cofittnurng dtrBctort of a sots conrrnurng drtoclol may qal
nolrrth8tandlng tDy va@ncls6 ln lhett numb€r, bul, rl |no numbof Ol dirE€loll lE
l€st lhon lh€ dumbel l lrgd Eg lhe quo U,n. rhe contlncrarg drFEctott ot dltEglot

soprov6O by  lhe  Cfec lo fs  may: -
(a) be depoeiled at ths olltce or Bt sucn otnar 9l!.! ,/[hln lhe rJnil€O

Kingdom a3. ls sg€crfied in th8 nollc€ convanrng tho meeltng or tn anv
Instrumear or proxy sent out dy lne cimDany in fElation to iho me€itno nol l6E5
than d€ nouf g b€lom tn€ ltmo lor hotdtng lhe mffi i lng ot tdiourneo nieetlng at
l i] |cn the !€rson otmeC rn the InElrum€nt gropos€3 lo vols: ot

{b )  In  rh€  caseot  a  po l t  lakanmors  rh8  48hours  a l le f  l t  bdamand6d,  be
d6posilen s.9 glorasald a,tcr lns potl DBe been ciemanded 6|rd nor lE6s (han A4
hour: oerofe the trh€ agpoinlsc lor the tatrng of lh€ poll i or

(c I *herE the gotl ls ncl la(sn lorlhwi[i bu( is tak6n ̂ ot morq tn&l 4€ hours
aiter rt wus cemsnded. be dsliyored !t lh€ mesling Bt rnich the poll yra3
d€mandad to  the  chs t rman or  to  th€  socre la ry  o r  to  a iv  d r recrc r ;
and an Inslrumonl ol prory whtcn ts not oegogtlgd ot dgllverBd In O mann€r Eo
pemr | |ed  sha l l  De rova l ld .
63- A vole grycn or Doil demsnded bt grory or Dy lh€ duJy sulhoftsed
feDEsenrari"e cr a cofporarlon shall b6 vstid noetrl istanding the previous
dsl€rmrnalron ol lhe autnofrty ol th6 person vollng ot demandirB a poll unlors
noilc€ ol lhe dcl€mtnauon wgE r€coivod Dn/ the company at the oll lce or at
6uch olher plsce at wntch th€ lnEtrumant ol prory wa6 duly depo&led b€loro
|n€ commencehenl ol lh€ mesltng or s6iourned moctjng at *hlch lho rot6 ls
grven or the gEll damanded or {in lhd case ol a ooll leken alnerwi8e rhirn on lhe
samo day ss the m€srtnq or adiourhod meeriog) tho timo appotnlgd lor ggklng
tne ooll.
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ALTERNATE DIRECTORS
65. Any dilcctor (othsr (han an Sltarnat€ dtrector) may appotnl any otnot
drector. or anv orner pecon agprovdd by r€Bolutioo df thc dtrottors snd wil ltng
lo ac1. lo b€ an allclnara dlrsclur and m3y rumov€ lrom ofl ice an alrernari
orrector so apgotnto(' bv hlm.
68. An allemar€ dlrecror shEll bc snlit ldd lo receiva norlc€ ol oll meetlncr ol
direcrors and ol all msarlngj ol commiilos3 of dlrBcro.s o[ which hl9 appojnb,
18 a mamb€f, to anand and vots ot ony 3uc,t1 ms€tinq at rrhich lh€ dkoctor
splFlnlrng him rs not Dersonglly presenr, snd genOril ly to peftorm all tho
Iuncrrons ot hte appornror as a diroclor |n hla abs€nce bul ghall nol b€ snli{Od
ro rBcorvo any remumrstlon tmm lhe company lor hig g.lvtcos ar an altofndla
dlnrclor iltt r shalt nol bo necoasry lo glve nollco ol such a mdttng tO an
ala/nete orEctot who t8 aba€nt tbm ths unitgd Kingdom-
67 an ajtsmara dimlor ghall c€as€ to b€ an Ella/n-at6 dlr€clo, il hig ilppolnto/
cou5es lo b€ a dirBctori but, il s dl.ector rslirus by tol8uo,r or othsrnisu bul t3
reag9otnfsd or d€€.fl6d to hav€ b€€n r€appoin(od 8t lh€ ma€lino at qhlcn hE
ratiros. gny sppohlmsnr ot an dllernato diraetor msde by nlm lhch wa3 tn
lffis_immedlar6ty prior to hir rDfltem€nt 6hall condnui altsi hlg,€6ppointmont.
06. Any agponrmant or r€morral ot an ellarnsl€ dircclot Shall ba by noticO to
lh€ company sagned by ln€ dirsctor.moklng or ravoking rh€ opFb|nlm€nl o, in
any other mannot opproved W th€ dlr€clot-,
69. Ssv€ as orheruir€ gravt(gd In th€ ailiclos, gn alt€rnats dir€ctot 3ha{ D€
doomed rof s[ purgos.$ lo b€ a dtfectof and shall alon6 b reEDonsiblo to, nl8
om rcl3 6nd delaulls and ho shatt not b€ d€gm6d tq ba rne egonl ol tho
drector i9pohlhg nim,

POWERS OF DIHECTORS
70. Subict to lfra pmrisions ot tha Acr, lh€ mefirotsndum and tho arlicl9s snd
l,o any dirsclions gtvon bt spoclEl rcgolutlon, th€ busino33 ol rha company gnatl
D€ manageO Dy th€ dlrectors who msy erarc|s€ all lhe powe|E ol the company.
Na strara(ion or rn€ m€morandurD or artlclos and no sucn dir€ction sttsil
Invalrdat€ iny prror acr ol the dlrcctoE shich woutd have b€sn vilid tl lnat
alloErlon had nor bssn rngdo or tiat dlrecrion had not b6€n giwn. The pouers
glven by thrs /egulsllon shdlt not b€ llmtt€d by ony 3pactal fower glvon to ne
dlRlor6 by lh€ articlsE and c mssting of diructofs at ihich a quorum lE
pres€nr met orsrqtgs aI powor5 ao/ct8Bbls by rhe diteclors.
71, The dlrecrorE may. by pow€r ol altornEy oi otherwira, appornr Bny po€on
ro bs rho sg6nr ol th€ comoany lor 6uch ourDogos and on srieh conatdons ac
Inry detcamtne, rncludtng autnodty lor the agsnl to dol€gate all or any ol has
oowsls.

DELEGATION OF DIBECTORS' POWEFS
72. Tho olrecrof6 muy d€iBgat€ any ol lh€tr por€rs to ony commiiloo
conatsttng ot ona or mote ciltackltE. Thoy mty at€o delsg€to to sny mena€infl
dlractor or onv dlr€dror holcilng arTy othar Fracutlvo ofilci euch o, lholr poier;
ai lh€y conirder de6rabi6 lo bo er€lesed bry him. Aay auch dslegEtion may b€
ma4o eubioct to aF @odllons tho diroctofs rnay rmgoso, s6d etih€r
collale/ajlt wllh or to lha dcluuton ol lh6tr own Oowgre irnO mav b€ Evok€d or
allcred Subloct to any 6ucn condt0ons, th€ pr;csedrrBr ot a commtlloo Filh
rqo or more memb€E 6hall bo govarnsd by lho arilclos r€gulallng the
9roceedrngs ol dr.trtor8 b la! a! lney ara capa.ble ol Epglytno-

APPOINTMENT AND RET]REMENT OF DIBECTOFS
rUico.

e^d Fr Fvarv {ub9eqre^l Bnnrel t€n€fll mtEtt rg 6ils,lhlrd al lhe.l imclr-E rho
s s-rbtect to reri/o-a^l - '. relatif l  r,r i i [ t t l l l  nEtllEdr iE tut l l  - e.9 m.r.;C€
^r th.o. lho iufn
onlyrn. i--€1+..a€ iE Fubt€rl to-fEl|rFTEnflfdti l ton I rHll rafi{€.
7. suqecr lo rne pmvrstons ot tho Acl, Ine dirictors to roufe by rotatton 3ll3ll

r€agpointmenr. but ns bohro€n porsons rho boceme or rere lasl rooooornled
direclor: on tha 6amd doy rhoe€ to rottre shall (unlo33 ln6y oitrerwiSlgrie
among ticmslve6l be dOtorm'nsd DV tot.
75. l l  lho compey, at tho mqettng al rhlch I d,r€ctor r€ilrsg by,ota0on. doag
nol l i l l  lhc 'rcanct tno rottrtao drretlor shatt. l l  wrll ing lo act, b€ jeemod tO have
€an rd8ppornteo cntol9 al the rne€ttng tt rE fB8olyoO r€t to l l l l  ths vacsncy or
unle6s a res6lutron tor rho respfbrnrm€;1 ol ths dtroctot t3 qJI to th€ mooi|ng
and to6i.
76 ,  No gorbn o tner  than J  6 t roc tc r .o t l f tng  by ,o ta l ron  Eha l l  ba  aggotn lod  o(
rcAPpolnl€O a cllteclot al gny genor0l mooltno vnlSgg:-

i3) h8 ts recofimenoed by thc diroclon: 
-or

lDi not tess lhgn lwila€n nor mof€ than li lr ly-ltvs ciost day, b€loG the
0ar€ agF'nted lof rie n€altng, notrce €xacul€d by a oonoer quatrl ird lo vote
al lha mgelrng has FOn gtven ro lha co6p6ny ol tnr inlonuon io propo'€ rhat
tE/:ron lof ECFnrntment of rglooOrntfi€nt gtiUng tt€ pwtrculrru rhrCn would. t l
ns Fc/e $ apooinraO of f0a0!Elnl€6, b€ fgeutrsd lo b€ rnclgdod in tho
cffi9any 3 regtstof ct dnecla(s togdtho. wtth notEo oraculgd bv lhat o€rgon olhrr uiltrngnesg to b docatnte6 or reo9Eptntad
77 Not tsss lh& se6^ rcr moro than t-oniy.s1ghl clear day: Eatora tn6 6AlD
aptornrQd tor hototnq 0 gonafEt m€attng nolrcs'snall Ds qivsn l0 all wno af6
dnil led to recorue nottc6 of th€ meeltnd ol any grerrn lo-rhar than a o[€clor
rcrrrng by rotatron al tho mrxrrngJ Fno ts fecommenod by tho dirsctot.lt lor
appornrmsnt or /€aotFtnlfiranl a5 a dtf sclof al th€ melling o, In ,agp€ct olxiom- notrc€ n03 b?€n duly grven to Ine comprny Ol fno Intanllon to progo6s
nrm..al lh€ mertrng lor sofD'ntmanl or rasFDotnlmenl gS i difEcfor, lne nbtrce
th6ll gro lhe Dcrrtcutar! ol th!l F€rffi rhicjr would, it he no o rOOrnted or
.€ertnted. b€ raur/€d lo oo rncludad h th€ co|npany.j f€gtrler ol dhoctof3.

7S. Subiocl as aforesgro, the ccmpany msy bry ordtnsry resoluuon sDpoht Ip€rson Bho rs ri l l lng lo rcl lo bo a direclo. etther fo i l l l  a vactnc, or a8 e/l
i losrronii l otfeclof snd may alrc deterhtne tha rotalton rn which lny sddllonat
otrcclot: lrc to rellc
79. 

-T}.lo dlreclorE may appornl 3 p€rson wno is wil[ng to acl tO b€ a dirrctor.
erthdr to i l i l  a vacancy or ss an adil l ionnl dicctot grovtOed thal tha
a9Po|n|m8n! d€E nol cAUs€ lne numbor ol.dl/Ettorg lo st6€sd any nurnbst
lked by or In ar@rdance wrrn rhe articl is ts l ie msxlrnum numD€t ot
dttoclors A dlrectof so aFgotnted shall hold oll ico only unrl In€ nBxt lollopino
9llY.8l 

gon€r8l ms€lin! 8nc shell nol b€ lak€n rnlo sccount In derermining hd
dkoclCf3 wno s.e lo rstrr€ 0y rolSrion at th€ mesilng. lf not,eEppotntBd al such
annuBl 96neral neelng, ns shAil vacgle otltce at ln€ Conctusron lherBol.
80. Sub,sct aS alore6Brd. a drroctor wno mtrre6 at an annuAl ger€ral m€gtino
may. tr wrtlng to acr, De ru;p@rnlci. f i  ne rs not reaDgornlod, ne:nall fBtEJi
oll lce unrtl lh€ m6sting gppolntE someone In nts ptace. or tf i t dooj not do so.
unlrl lrE end ol tho meeung

DISQUALIFICANON AND REMOVAL OF
DIHECTOHS
81. Tho oll lce or s dtrector shall be vacst€d tt: --

{a) ho ca$ag ro b€ e director by vtftua ol sny provi3ion ol lhe Act o, h€
b€coma: Crchibil€d by taw ,rom bcing a dtrEclor; or
, (b),h6 b€coma6 bankrupt or maleg any arrnnggment o, compoEition with
nrE cr9d||or gsnorally: ot

(c, h€ lE. or may bc. :urrenng |rom mcntEl dlsrder md erthef :-
{i} hs is admlEo to hosprtal in pursuancs ol an apglicallon tof

admE&on lor trestmrnt under the Menlal Fiesfh Act t9g3 oc ,n'ScoilanO, an
appllcaron lor admifsion dnder th€ M€ntal Health (Scotland)Act lSOt o,

{l l) an ofd€r iE mad€ Oy I court having. iunsdictlon (whsrho, in lhe
Unilcd Xingdom or €16€Bh€ru1 In mattera concCrnrng mental 

'dloorder 
lor his

de$ntlon or tor ths appontmont ot I rsceive( currrlot boois or other p€rson togrefctS€ powctJ wl|n te8pect lo hrs prop€rry or allars; or
(dl ho rr3lgns hi6 oll lca by norlcs lo the cofig{ny; o.
(€) h€ 6hall lor rnore than gtr cong€culrvs months hitve oeen aD6ant

wrlhout permilsion ol |n9 dirsctorS trom mesllngE ol ctirectors hetd dunng that
9€rEd and lho rJiroctor€ rsEolv€ thol hig olllc€ bb vacatgd.

REMUNEFATION OF DIRECTORS
82. Th€ dircclor3 shatl Ds entitlod to lluch r8muneration aJ thd cgmpanv msv
by ordinary resotuton detemin6 and. untegs thB rosolutron pro*adg J,nai"ise'.
|nO romr.lneralron shEil bE dcEmad to accru€ lrom day to ddy.

DIRESTORS' EXPENSES
03. Tho dircciots m8y bs gaid alt traveil|ng, hotel- and other erpense6 proDorty
Incurr€d by lhem In connecr,on wlln (n€tr att€ndenc€ At meet|nqt Of drrdcrdrs oi.
commin8es ol 6fiactorc or gonergt meel|ng6 or soparilo i6er,ngs of fne
noE€rE ol any cla33 ol 6hares or o, debsntures ol the com9ony or otherytee in
conn€claon with lh€ discnsrga ol the,r dutieg.

(a) s gsn€rai noilce glvsn to Ine drrDclo.s thit a drl€clot ts lo bf,eqaaded
A9 iavlng an intol!:t ot the nstufs and otrCnr 39ectltsd In lho nolrc!.in anv
lttngacilon ot arrJnEemanl In wnlch a sOccil iEd perBon or class ot O!r3ong t;
inleresled Shsll b€ d8ernod to b€ a disclosuro thal lhe dif€clor h3$ an Int€re5l
rn tny guch ltanEac{ton ol lhe nature and e:tonr 90 sosctlt€d: and

(b) an lntsrqEt ol whrch a dlrector has no knowledge and ol whlch rt r9
uflrgason8ble lo erpsct him lo hgye tnowleoge shati;Ot be tleAled aE an
,nlBa€sl ol ir3.

In€ dltaclorE rna ntture End €rtenr ol any ma(otial interesl

(a) may b€ a partv to, or otherwtEe
Erranoomonl wrlh lhe company or in

aa. Foi the purpoi€i ol re€ulatron 95.-

atrytnilrcet ol, or omgloyod by, or I parly to any
yattn, or oth€rwrEe intorcsleo in. any bocty
company or tn whtcn ln€ conplny lg olherwtge

tacron or atrsn?€mont o( kofr any tnl€raEil in Jny guch Dody
and no such tran:sctron or srrangement ShJll hc l6ble to be avotOeit

ol tEnalons or Dy tnsuranco o/ otherwtse, lot gnv dr€ctor qho
lonq6t no|(lg any €r0Cutty€ ollCg o/ emploVmOnt wtth
oooy cortEf8le whtch E of ha5 be€n awoy corrEfare wntcn E of na5 De€n a slD.E.df67t dt the comDany o.8
Drodoce3sor rn ouErnss€ ol tno cotytry<lGf any 6uch sub3rdiary, ano lor anv
m€mb€r ol hlE lamtly ltngE'/t,gi-9Douss ano a formcr:goq3e) or anv Dorlon

of €molovmedl l conlnbul€ lo any lund Jnd 03v or€mtum3 lot
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9l Tr.e drectors m6y appptFr o^o-or ther n"hi., roG'' l;?ai;e;' jr rf i,&erd or dtt€clonr trnd may il Fny ltrr.rs temors n,ml"o"n inai orrte. unteas is rju^virrng ro oo Eo lhe drgcror 50 soo.rnted Enall c.!sdr i i  rte.T 0.o,,"x3 0r
dlleclors al vnlch hC rs Dre5ent. BUt tt t|Efi rs no dtroclor hold|ng lnal olttc(i o(
rl lhe dtruclor -holordq 

rr ts unrytl irng ro p.estoe o. ts nol 9(a:t€nl vtlhh lrvr:
hrnute: 6iler tf :e trne EDpotnted tot lhe rn€€ltng, lho dtracton 9ru6€nt mry
opoalnl OnC Ol lh€rr hurb4t tn l-F cErhtn Ot th6 mAAlinO
9? all SclS done Dy 6 mr6rrng ol dlt€<tot', or ol s emmtttF ol drrcct@. u,
Dy o fErg.n €ctrn9 as t drroclor shElt, noFith3landtng lhat i l  bd allarwsrdE
d'scovrrsC that lftre was a doloct |n rh€ apFElnlrn€nt1l any drrecto, orlnsl
any o, lhem rere drrqusttlted hom hotdtng olltc8, or nsd viceteo oil,cu. o,rerc nol sntrl led lo vott. De as vsttd s3 i l everv such En6an Fgd D€en dulyd9@rnteo tnd *Bs euJltlrcd sno nad cohtrnued to o€ a drroclof ano had b€o;
8n|l led lo volB

3i!fe t ' IAY r€ 9€ro
Cnnl lgd O.,  l l  lwo

or mOrP Crr5on9 are the holoOfg Ol lhe Shar€ or
regson ol tfre duSlh ot DBnxruotcy ol th0 hqldc

le lotnl l ' l  entt f l€d lO r l  Dy
lhu rcgt3lefed tsUdrgss ollh,i l l  one ol tnoso pcrsons who ts ltrst named ISqrslor ol  nlerncEts or totuch Derson ano lo SuCn addtess aS lhrl

vft lrnq otrec I Every cheque 3h8lt De mad
or Fr3ons enlt l led 0t lO 3vci  olhef na lne a:fscn or oor:ons ent i l leo
6 g V  I n  E r r l t n g  d l r € c t  e n d  g a y m e n t
lh€ cof iorrny Al |y,ornt hol6cr

9.1 A fosolulron rrr F'rlhg 3'gncd by a,l tne drrcclo/! enhtt€d to rcc6rre nollce
0r r nrc€trng or dueclcts ar ot a comm,iloo ol drf€clors 3hell bc a3 valtd andplloclual as rl rt had b€en 9p9946 st a msoling ol dtr€ctora o. (3.9 the cas€ may
bal a cornmttleo ol drector3 duly convenel rnd h€ld gnd -r, con3tgt ot
sevs.tr ctocumonr..: rrr the trt€ lorm egch gtgn€d by one oa mor€ difoclorj: Dul Iro3orurron srqnod by Bn atlcrngle dtf€cto, n6ed nol elso b€ srgned oi nri
i l?rl(-, l1tor_ and. rl r l .ts 3rgncrl try B dtrBclo, sho has sDpotntgd l ln afietnale

.105 Any dlvtdend or other moneys gayobl0 |n,esD€cl
oY cnoQuo Sent by posl !o rno ragtstered adoro3s Ol lhe.

,glEoo ot Dersons cnlrl leO may In
gJyllble lo lhe oro€r ol the FErlon

alorPsird msy gtve I
l€sD€cl ol  lhe snare

4hs choque 3hal l  D€ a q@d dr- jchalee to
h e .  e r 5 3 n  l o r n r t y  e n l l t i e o  t o  a  s h s r e  3 s

'107 No Crvrden6 .  r n o n e y s  o a y t b i r j  r i  t e s D e c t  o l  n 9 h a r e  S h a i l  t ; a l
l4rBresl  xQ8rn5 iom9;l ly unless othr, ' rwrge gfovtd( 'd by f l le f lqhls at lachr:d

lvldend whrch h8g temAtn€d unclglmeo lor t ld ive yearS lrOm lhc
r l  O a c A m e  d l r r :  l o .  O a y m e n t  s h c l l .  t l  I n €  d r . o c r o , s  S o  f e s o i v € -  b c

ACCOUNTS
109 No membEr  $hJ f i  l ss  sUcFt  h t . , .  Jny  nght  o l  In jpcc t rng  any  dccoun i lng
rccords or othsr boot or documeht ot .tho c;m9any crcept-a5 ionlorrcd Di
Sralule or sulhoilsod by the dtrectsrs or by ordtnary t€:€lutron ol lhe cornDiny

af,y oiyrO€n0 or other mon€y3 pnySble In

if.l"l 1' nsoo nol bs stenod by the ettematc direclor In ihjr .ap.a,y

mrettng ot drrcctors or ot 3 comrDtilBe Ol dlrectots on iry re
l:nlsrlrng e mailer rn shrch hc ha6. dtractl l or Indtraclly. an Intore3tqhrch r! m€lonrt and whrch coniltctg or .ay confrr-iirri{'rfr"
L r r , , r e o , , r  . , , - . - - t  , - .  J _ I ,  _ . f j I  J r l , r  l t r r t . t t !  l l f . l
onc or / iore ol  thlr  lo l towtng garal i raphg:_

{a} thc f eEolultorr retsles lo the gr"rng lo ntm ol a
lni"T:'ty 

rn /eepecl or dooey tent to. or ;n obilgst€n
ocneli l ol. thc comDan,/ or i l ,ry ol rts subsidiarreg.]

lo lhe
108
oalq/

lb l  lhe fcsolutton relatc: :  to lhe Otvl . to lo a

l : : :_" l j ]y.  
"r . ' i ! , . , in ly In fogocct or an-oDl i ;e:ron

or lhe
utlntn

sBcufily. o,
Dy hrm lor tho

arly ol J guatanlee.
corn9any or i lny ol t lg

In {hole Or pafl
gusrant€e or Ind0mnilv or by

SubE,dlanel;  lot  wh,cl |  lho di fgclot has
AnO wh€thcr 3lone or torntly wilh olh€rs
lhe grvtrq ol t€cunty.

otrectoas

Ij]ll:":ly ryfla.onriar rrsrirs ",rn ,"giio

y'es In any w.gy to s feltrem€nt hnotitS gchgrne which
rs condiiional ugoh spprovBl, by thc gorrd ol ln,and

ras.tuttan declere divrdends h accordanco *tthlhffi;;Al;1
l-T=t_t bul no divrdend shslt src6A n" a-ouni',i6ii|r,

lh€
lho

95- A direcror snail not bc counled in _the g.doftm pr€Eenl et { neeilng inrelatrott l(r a resotution on which he t6 nol gnfi i lei fo vire.--"' 
- '

ub. I ne compsny may Dy ordlnary r€sol{tion. s!3p€nd or r6lar ro ony erl6nt.o'rhcr qeneralty or in rcrpect ol iny oarricutsit"iG-ini'i'o,i3ion ot thearhcles ptohlbltrng a direclor ,rom voting cr a ,neerini-oirdircctors or ol econmittee ol d|'eitore.

SECBEIAFY
?:- -9,t,9ct ro rhe prcvi3rc,ns ot-!" Aq, th€ secrerBry shall bd l|ppalntad by thedrrectors tor such torm. 3 | such remuneiation ana up6n iiifr ionarr|ons ai irrcim8y lhtnk llt: add irny gecrelary so aprpinled may D€ romoveo oy in€m
MINUTES
IOO The duBctorJ: shsl cause mtnu(cJ to be mado in booxg t€Dl lo. thfpuroo5e -

(a) ot alt apDorn(nrentg ol oll icers mide by lha director3; lnd(b) ol Bll groccedhos al mssilng3 ot th€ mmpany, ot lhe notders o, {rnycl6-ss.o{ shsres irr rtre sjompr.r- ani or rne arreJiors] anO'oJ commlu€es otdireclorq. includlng rhc nameg oi lhe dirsctors pr"""niriJicr, '"ucn meetrng.

THE SEAL
]9!]!: .Fal shail only bs usc6 Dy rhe auhonty or rhe dirsclors or ol Ecommlrtee ol dirc.crors authoilsed'Uy the drraitors ini orr""rors -aydetermtn€ who shll 3tgn any rnstrurncni ro *"nr"n rn iiar ri'iiflxed End untes3
:ll:r-:l?: s,o determrn;d tr shaltb€ agncd by I dtrector and by tne Aecretary oroy a gemno drrBctor

e+tto€t+Bs

,l.ovision by lhe tssu€ ot frocilon6l cortilicates or by
orherwisd t$ they det€rminc n the cas€ ol sharog oi
orslnDutable under this roguloilon In lfacltonE: and

cndptny -

(cl mgta euch
9a/monl In
OsDCnltrreg

{ d }
tntg ;ln

l?*j^:!,:l '..,:_fh-e_provrsfons of rhe Act, ua dhoctots,lay p6y interirn.rvrd€nds if rr. appears ro rrt€rn rhar rhev ;r€ j;siiii;;'Kiii,rffitL"irii'i
:::!-Tr,li",i?bie.tor drslribution. rr rne inire .ipiiqtial"rd"-d lnto dirrorenl
i-1I11 11" c,'ccrors may pay interrn 'iiarif,y'o"-s;s,;i'*nrch conrer
9.11:F_d ".r non-grererreo-ligf,is wrrn regard ro 63 w€ll ss on shafG3

NOTICES
_111. Any nolice.to be gtven lo or by ony pergon pursuant to th€ sri lctes shall bsIn wn$ng excopt thSl r not|ce csll ing a neeilng ol lhe dltectors ne€o not D€ rnw?ilh9.
j11;,I1",,"1T111f fal givo sny nortce to o member €lrher personiity or bysonotng I oy_poEr In.a Drogold anvelop€ addretsgd to rhe membciol n6
3_Sl]_1"9,!_0d.ie1 or b/ leavrno h 1l that EdrtresE. In lho c836 olioinr holdeE ola Enars, ail notrcOA snsil b€ glven lo the lolnl hold€f Whoee name stEndF lirst inrne rEoratst or memb€rs In EspBCl ot.lho lolnt hotding and nollce rc glven 96311
:e-s-utllc'nl notice to a' the ,oint hotdors. n memberitrolo iolrsrerii: eoomis
::,T]lvl ltft l lg,uilred.x|nodom and who gtvss ro tha coopiany an addmEs
wnin Ine Unrtoo rhqdom st whlch noilce8 mgy bO Etv6n to i lm ghall baentltl€d lo h'vc noilcis qlyen lo hrm dl lhat sdd;;6r, drJt otnerwre€ no sucnrfl€mb€r sholt b6 gnllllod io rec€rye eny notico Irom lhe comgsny.
113. A msmDef prs8ent. errher In person ot O,1 jio^y, ii aif -e"rrng or rnecompany or of lhe holdeE ol any clgss ol ehsrus h rhc c6nrpgny inell b€d€€msd lo havd recetved nottcs Ot lhc msetlng Bnd. wi,ofc requtstte, ol thepurpoE€s lor qhtch I wa6 callad.

ll1,^I:_"9-?111T.who bscomes onrileo ro E EhErs snail De Douno by sny
:i1"_119T:l?itlrsrjlBrc whlch. Detoro hts ndmo ti enr€red rn rne mirsrel.
:-r-m8jnDe.rs,.nl3 beon duly grv€n lo I pofson frcm whom he deftves hts tirle.
l_o_._:T-ol_,not .gn_ e.nvstope codta,ning a nodcp w83 property addr€8sed.
9.eparo Mo posted 3h8il be @nclusln eytdencs thdt lho nollce ps3 gtven. A
notlc! Shall b€ degm€d lo bo givon at ths €rpitatton ot 4A houre elter rhe e-nveloge
conlNhhg lt *as p9t86,
J16. A noltce may b€ given by lho compeny ro lho pergons €nrli lad to e shereIn congatouoncc 0t the O€ath or Oanrruptcy ol I memDet by gendino ordelrvertng lt, In :rny nsnner aurhonsoct by the irttclos ror the glvl;g oi norict ios m€mDer, aodtotred to th6m bt ddmol or Dy lh€ l lt lo ot ropdsenia(vos sl rh€oecea8ed, or trurree ol th€ bankrupl or by sny l lko de3dtpuon er the addrE96, i l
l l ]y_Ihll .tho Unileo Xhgdom sugpiled tor rhar ourposo uV ri,e p€iJJns
;Ermrng to Do so cnil i led Unll l such td add.e6s ha.3 been suoolted. a nortc€
,nay D€ glyen In any rnanner In which lt mtghl havc been olven it lhe d€ath orDgnhruptcy had not occuded.

WINDING UP
l1Z l l lhe compsny ts wound up. the i lqurdslor may, wilh tne sdnclDn ot an
srlrgordtnary rctotutton ol tho compdny snd anv olher gsncilon reovrred by theAcr. crvto€ among the members In sgocle lh€ whold or sny psrr ol th€ ass€ts ol
lne comgBny and may. lor thal gufpoge. ,/slue any rgsel! end delermtns now
Ine 0lvr6ron shall be c8nteo out as b€tpeen tne mdmbets ol6tl lerenl ctsEs€s ol
19$"o Th€ llquldatot may. rrlh lhe l iro eanctlon, vest {ne whol€ or irny gail
0r lne asset8 In lru5tg€3 uton such lrusls tof the b€neli l ol the memb€rs ir; he
wlln lhe lrke senclion dctornlDes. bul no mornoer shall be coropeiled lo scceDl
any eisets upon whlch lhsre i! o tisbll l ty.

INDEMNITY
118.. Subloct lo lhe prcvtslons ot the Acr Dul wllnout greludlce 10 any,nd€mnly
lo which a oirsclor m8y srnsmige Do 0nti i l6d. €vsry diEctof cr other olltcer of
8u6|lcr 0l t ig comgEny 6n8jl b€ hd€mntfieo out ofrhe a59€13 ol ne codtoEnv
sgsJnEt any l lrolt ity rncurrad by hrrn rd delendtnq anv Drocee,jtnos. whernei civil
o. cr|mlnal. in wnlch.judgmeni le fl lvon h hrs lavoui or in whrcn-ne ls acquntEd
?1 Ll-9oni'q9tlol wlth anyagoilceilon tn entch rehet tr grsnled ro nm by rhe
courl lrom llabll j ly lor negllgonce, dataull, br€!ch ol outy or breach ot rnjst in
rslallon lo th€ al,sjrs ol tno compsny.
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i:IT"nr 

o, th tntanmsllfdonc on any shdres hevrng asljr.J,1 .o;.protcrredr i g h t s .  . a  
v '  I r r r ' - Y r q r s ' r e s

!9_1.,_1*::Z: tsrzGerwi* prq"ldgg by rhe rtghrs an8ch€d lo snlrce, silo:vl!9ndr tn9]6e decte'€d snd p8jd,sci|rding io rne s;;iis paid up on rh€
iliJ"jg;ll::,5"",:': j.1":*1,f :Jd:#-o:"ld:tou-:rFiGi-odtp-;a;;

iatrtrlbunon iusury th€ paymenl, Brvrded the
3ds,, not inclt ony llrDlllty to th€ holderg ol

ol lho orrccror: oleit tnat 'r jhoil D€ sar,st,oo wholiy- o.- jgr,,y 9y
*i::*p: ?j^T.::!:^-.j1_1ere -sny d,',rcuirr s,i;s,,i igqart redts;trtJuflon. the drreclors 6!ay jettt€ lnB eam6 gho ,n parr,.rri l-;{rr;:;;
ItEcrfonai ccrfi l(ares snd lr thp y:tue lor drsltrbutlon a'trrv i*f i"A i"ydeletmlno fhrf caish shal be garo to any mcmEf uc",^tla t@ttDffi,;;-";;;;
L:.. l l i"-l 

. ordcf ro adtuit the rrohrs ol memD€15 i"a niy u)?any asrcls In

_ .{i l} 
si lDlecl as heErnii l ler p|ovtded, r€Solye lo cBpttahsc any

Orolrls Ol lhe company nol rcqutred lor nuytng sny Orgl6rcntrl
lwholhor ot nol th€y aE avirlabte tDr drstrrbulionior "'ny "u. srydnO rJ fi 'e"t".jl:l_!" 

9?T-?rn_y5 ihars prBmlum rcsount or czpttit tsdar7y'n6 re€€.vs:(bl apgrogrisle the Bum rssolvod ro oe cegtratiicJto'grdf,emoers ,nomuld iav€ beon cniltted to lt tl ir w€ro dtstrtbured b', way /Orvioeno anO in rtro
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