THE COMPANIES ACIS 1948 to 1976 o 3
OCMPANY LIMITED BY SHARES
MEMORANDUM OF ASSCCIATION OF .

GEQRGE ANDERTON & SON LIMITED

(a%8 adopted by Special Resolution passed on the 1 day of JQUSU.S'C‘
19%3)

1. Tha name of the Company is "GEORGE ANDERTON & SON LIMITED".

MRt
2. The registered office of the Company will be situate in X ;
Ergland.

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

{a) T carry on the business of a finance and investment company
%t ali its branches, and to =cquire by purchase, lease, concession,
grasic, licence or otherwise such businesses, options, rights,
prdvileges, lands, build'ngs, Leases, underleases, stocks, sharves,
debentures, Jdebentuce stock, bonds, cbligaldons, securities,
reversionary interests, anmuitdes, policies of assurance and other
pregerty and rights and interest in property, whether in the inited
or eleewhere, as thy Company shall deem f£it <»” gensrally to
hold, mawge, devalop, lease, sell or dispose of the stre ona to vazy
. any of the investments of +the Company, to act as trustecs of any
deeds congtituting or securing any debentures, debentww stock or
othar securities or cbligetions; to constxuct, reconsiruct, alter,
. Irprove, decarate, fumish and mointain offices, houses, flats,
apartments, servicea suites, otels, shops, factordes, warehouses,
tuildings, garages, works and oonweniences of all  kinds, +o
oxsolidate o cotinect or subdivide properties and to lease or g >
ocherwlise «isposs of the sama, and to advaice money to and enter into )
contrzcts  with bullders, tenants and others and generally to finance
dlding operatdions of every descripHon; and to manage any land, : :
Ldldings or other property as aforesdid, whether belonging to the Gy
Company o¢ not, and to collect rents and income, to undertake and .
provida management, administration and consultancy services of all LIRS
kinds and o enter into, assist or participate in financial, . H
comeercial, mercantile, dindustrdial and other transacticus, =
undertakings and businesses of every description, ard to establish, !
cxTy on, develop and extend the same or sell, dispose of or
othexrwisa tum the same to accont, and to co-ordinate the policy and
administration of any carpanies of which this Company is a Member or
which are in any mamner oontrolled by, or comected with this 95e
Corrparry, 2
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{iny Tao carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
i connection with or ancillary to any of the businesses of the
ampany.

(¢) To purchase or by any other means acquire and take opticns
over v property whatever, and any rights or privileges of any
kina ove:r or in respect of any property.

{d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
alsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
considaration for such acquisition to undertake all or any of the
liabifities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnersiiip or into any
arrangement for sharing profits, or for co-operatfon, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to gjve or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hald and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispocse of, turn lo
account, grant licences, optiuns, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any Iinvestments made.

{h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upen
such terms as the Cempany may approve and to secure or guarantee
the payment of any sums of money or the performarug of any
obligation by any company, firm or person including @)% parent,
subsidiary or fellow subsidiary company in such manner as the
Campany may think fit,

{1} To borrow and raise money ir such manner as the Company
shall think fit and to secure the repayment of any meney borrowed,
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raised or owing by mortgage, charge, standard sacurity, lien or
other security upon the whale or any part of the Companpy's
property «¢r assets (whether oresent or future), including its
uncatled capital, and alse by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the perfarmance
by the Company of ary obligation or liability it may undértake or
which may becoms binding on it.

(j} To draw, make, accept, endorse, discount, negotiata, execute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, proemote, and obtain any Act of Parliamert,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated
directly or indirectly to promate the Company's interests, and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(I) To enter into any arrangements with any Government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees,. rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
OF carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhance the value of
any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To act as agents or brokers and as trustees for any persocn,
firm or company, and to undertake and perform sub-contracts.

(0) To remunerate any person, firm or company rendering services
to the Camoany either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

{p} To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm cor company to pay the same, and to
pay commissions to brokers and others for underwriting, Jlacing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.

(g} To support and subscribe to any charitable or public object and
to suppart and subscribe to any institution, society, or club which
may ba for the benefit of the Company or its Directors or employees,
or may be connected with any town or place where the Company



carries on buslness; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or bhenefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been empfoyed by, or who are serving or have served
the Company, or of any company which is a subsidiary of the
Company or the holding rcompany of the Company or a fellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, hoiding or fellow subsidiary
company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superannuation and
other funds or schemes {whether contributory or non-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, suppert and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their behaif to
er;able any such purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or 1o enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire al or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or .roperty of the Conmipany, either together or in portiuns,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

{u) To procure the Company to be registered or reccgnised in any
part of the world.

{v) To do all or any of the things or matters aforesaid in any part
of the world and either as pincipals, agents, contractors or
otharwise, and by or through agents, brokers, sub-coniractors or
otherwise and either alone or in conjunction with others.

{w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and thoy shafl not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub~-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses ar the object or
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objects therein specified ar the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and prow: 24 in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company. The ward "company" in  this Clausa, except
whexe used in reference to the Campany, shall be deemed to includs
any partnership or other body of persons, whether incorporated or
unincorporated and whather domiciled in the United Kingdem or
elsewhers.

4. The liability of the Members is iimited.
5. The Share Capital of the Campany is £90,000. divided into

45,600 Ordinary sShares and 37,200 Preference Shares.
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THE CCOMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIOM QF
GFORGE. ANDERTON & SON LIMITED

PRELIMINARY

1. {a) The Regulaticns contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F} (Amendment) Regulations 1985 (such Table
being hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or vavdied herebry and such Regulations
(save as so excluded or varied) and the Artdicles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Campanies Act 1985, but so that any reference in these Artdcles +o
any provision ©f the Act shall be deem:d to include a reference to
any statutory medification or re-enactment of that provision for the
time being in force.

ALLOTMENT CF SHARES

2. (a) Shares which are comrised in the authorised share
capital with vhich the Company is incorparated shall be under the
control of the Directors who may (subject to Secticn 80 of the Act
and to paragraph (d) belcw) allot, grant cptions over or otherwise
dispose of the sawe, to such persons, on guch temms and in such
manrer as they think fit.

(b) All shares which amd not comprised in the authorised
share capital with which the company is incorporated and which the
Directors propose to issua shall first be offered to the Members in
proportion  as nearly as may be to the number of the existing shares
neld by them respectively unless the Company in General Meating shall
by Special Resolution otherwise direct. The offer shall ba made by
notice specifying the number of shares offered, and Hmiting a period
(rot being 1less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that pericd, those shares so deeed 1o be declined shall be offered
in the proportion aforesaid to the persons who have, within tha said
pexiod, accepted all tha shares offexed to them; such further offer
shallbemadeinliketenminmasammemerandumitedbya like
pericd as the ordginal offer. Any shares not accepted pursuant
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by any such Special
Resoluticn as aferesaid shall be under the contxol of the Directors,
who may allot, grant cptions over or otherwise dispose of the sama to
such perscns, on such terms, and in such mamner as they think £it,
provided that, in the case of shares not accepted as aforesaid, such
shiares shall not be disposed of on temms which are more favourable to
the subscribers therefor than the terms on which they were offered to
the Merbers. The foregoing provisions of this paragraph {b) shall
have affect subject to Section B0 of the Act.



{c) In agcordance with Section 91(1) of the Act Section
8%(1) and 90(1) to (6) (inclusive) of the Act shall not apply to the
Company .

(d) The Directors are generally and urnconditionally
authorised for the purposes of .Section 80 of the Act, to exercise any
powexr of the Company to allot and grant rights to subscriba for or
convert securities into shares of the Campany up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation ard the Directors may, after that period, allot any
sha ws or grant any such rdghts under this authority in pursuance of
an sufer or agreement so to do made by the Company within that
pericd. The authordty hereby given may at any time (subject to the
said Sectlon 80) be renewed, revcked or varied by Ordinary Resolution
of the Comwpany in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be cne of two or mwore Joint holders, for »ll moneys
presently payable by him or his estate to the Cowpany. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call
chall be increased by the addition at tha end of the first sentenca
of Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

a. (a) A notice conwvening a General Meeting shall be regquired
to specify the general nature of the business to be transacted only
in the case of special business and Clause 38 in Tahle A shall be
modified accordingly.

All tusiness shall be deemed special that is transacted at an
Extraordinary General Meeting, and also 11 that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and auditors, and the appointment of, and tha £ixing of
the remumeraticn of, the auditors.

(b) Every notdce convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act &@s to givimg
infamatien to Members in regard ‘o their right to sppoint proxies;
arxi notdces of and other comunications relating o any General
weetdng  which any Member iz entditled to rzceive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. {a) Clause 40 in Table A shall be read and construed as  if
the words "at +tha time when tha Mesting proceeds to twsiness® were
added at the end of the first sentence.




(b) If‘aquonmismtpremntwiﬁunhalfanhow:ﬁrm’cha
tima appointedforaGenarnlMoetirgd:aG&naralMeeti{nglstmﬂ_

(c) Clause 41 in Table A shall mot apply to the Campany .
APPOINIMENT OF DIRECTORS ‘
7. {a) Clausa 64 in Table A shall not apply to the Carpany.

{h) The masdmm mumber and miniman number respectively of
ﬁleDiIectorsmaybedetenninedfrnntim’toﬁmeby
Resolution in Genera) r2eting of the Company, Subject Yo and in
default of any such determination there shall be no maximm rmmber of

Directnmandthemumnmmberofmrectorsshallbem.

(c) 'l’haDirec‘carsshallmtberequizedtomtireby
rotaticn and Clauses 73 to 80 (inclusive) in Table A shall not apply

o the Campany.

{d) No perscn shall be appainted a Director at any Genargl,
Meeting unless eithor: -

(1) heismcumvamedbyﬂ\enirec’cnrs;or

{£) Ihaoirectursmayappointapexsmvﬂn is willing to
act bto be a8 Director, eitl'xertofillavacancycmasanaddiﬁmal
Director, provided that the appolintment does not rause the mumber of
Directors to exceed Ny mmber determined in  accordance with
paragyraph () abcvaasthem:d.nmnmnberofnirectozs and for the
time ceing in force.

BORPONING POWERS

Tha Directors may mterniseallﬂaepamaf‘&:eOerarxy‘bobarmw
myv&ﬂmtlimitastommtm;dm such terms and 4n such




manner as they think f£it, and subject (in tha case of any security
convertible into shares) to Section 80 of the ASt to grant any
morigage, charge or standard securdty over its undertaking, moperty
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether ocutright or as security
for any debt, liability or obligaticn of the Company or of any thixd
paty. -

AVLTERNATE, DIRECTORS

9. (a) An  alternate Director shall not be entitled as such to
receive any remmeration f£ran the Company, save that he may be paid
by the Company such maxt . (if any) of the remuneration otherwice
payable to his appointor as such appointor may by notice in writing
to the Comwpany £from time t0 time direct, and the first sentence of
Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person 20 is mentionel in
Clausa 65 4in Table A, may act as an alternate Uirector to represent
more than one Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any comnittee of tha Dirsctors
to one vote for every Director whom he represents in addition to his
osn vote (1f any) as a Director, but he shall count as cnly one for
the purpose of determining whether a quorum is present.

DISCUALIFICATICN OF DIRECICRS

0. The office of a Director shall be vacated if he becomes
incopable by Teascm of illness o ‘njury of managing and
administering his preperty and affairs, and Clause 81 in Table A
shall. be modified azoordingly.

GRATUITIES AND PENSICONS

1l1. {a) The Directors may exercirs the powers of the Company
cofarred Ly Clause 3(t) of the Memorandum of Association of the
Campany and shall ba entitled to retain any benefits received by them
ar any of them by reason of the exercise of any such powers.

{b) Qlause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTCRS

12, (a) A Director may vota, at any meeting of the Directors or
of any comittee of the Directors, on any resolution, notwithstanding
that it in any way concems or relates to a matter in shich he has,
directly or indixvectly, ony kind of interest whatscewer, and if he
shall vote cnt any such resolution as aforesaid his wvote shall te
counted; and in relation to any such resolution as aforesaid he shall
(wvivathar or not he shall vote on the same) be taken into accomt in
calculaticn the quorum present at tho meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply
to the Company.

INDEMNITY



13. {a) Evury Director or other officer of +he Conpany shall be
indamnified out of the assets of tha Covpany against all losses or
1iabilittes which he may sustain or incur in or about the execution
of the dutdes of his office oxr othearwiss in relatdon thoreto,
including any liability incurred by him in defending any proceedings,
whether civil or criminnl, in which judgment is given in his favour
or in which he is acquitted or in comnection with any application
under Section 144 or Secticn 727 of the Act in which relief is

anted to him by the Court, and no Director or other officer ghsll
be liable for any loss, damage or misfortune which may happen to or
be incurred by the Qorpany in the execution of the dutdes of his
offace or in xelation thereto. But this Artdcle shall only have
effect in so far as its provisiong are not avoided by Section 310 of
+he Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER COF SHARES

14. No Member shall be entitled to transfer any Share otherwise
+han in accordance with the following provisions: -

(a) A member desirous of seliing his Shares or any of them
(hereinafter called "the selling Member") shall give a notdce
(hereinaffer called "tiie notice of sale") to the Secretary of the
company  containing an offer to sell the same, and stating the number
and class of Shares which he desires to sell and the £i'r price which
he is willing to accept for such Shares, such fair price to be
determined by agreement batween the salling Member and the Directors
ar, in dsvult of agreement, by the Auditors for the time being of the
company, whose decision shall be oconclusive amdl binding on the
company and upon all persons interested in the Shares.

(b) The Secretary shall thereupon send to each of the other
Members of the Company who hold Oxdinary Shares in the Company a
circular containing the seme particulars, and naming a day (being
twenty-one days after the service on him of the notdce of sale) on or
pefara which offersy to purthase the same will be received. If on or
tefora the days S0 named offers to purchase all or any of the Shares
referred to in the notice of sale at the price named shall ba
received fram such Members of the Company by th2 Secretary, he shall.
as agent for the selling Member and the proposing purchaser or
purchasers, declare a ccntract of sale to be concluded, and shal
give rotice thermof “m the selling Menber and the purchaser or

purchasers.

(¢) If the offers to puxchase shall together constitute offers to
e a greater muber of Shares than those offered for sale, the
shares offered for sale shall be divided among the proposing
purchasers in the proportions as nearly as possible in which they
already hold Shares in the Company: Provided that mo x
purchaser shall bta lishle to take more Shares than those he shall
have offered to purchase, and any Shares which canmot be so  divided
as afaresaid without creating fractions shall be apporiioned by lot
arong the proposing purchasers. The selling Member and the Members
declared 1o be the purhasers of the Shares shall give effect to the
contract or contracts so mede as aforesaid by the execution of proper
+ransfers and the paywent of the paurchase price.



(d) If within twenty-eight days after tha service of the notice of
sale on tha Secretary the selling Mecber shall not receivm notice
that hisoffertosallhasbemameptedmbehalfcfm:@xberor
Members of the Company, he may within six months fran the date of
sexving the notice of sale (but subject to Article 15 hereof) sell or
disposaofﬂmaSharesmfexredminsud\mticeofsale,orso mary
of themassmllmthavebeenagmedbobepurchasedbyarvmlberor
MembemoftheCmmny,toanyotherpem,pmvidadmatsud\ sale

or dispesal be at a price not less than that named in the notice of
sale. -

(&) A rotice of sale.may be renewed from time +o tima, but +the
offer therein contained shall not be withdrawn until the expiration
of twentv-one days from the service thereof on the Secretary.

(£) Ifanypemonsballbecareentitledtoarysmxebymason of
the death or bankruptcy of any Member he shall be bound forthwith to
offer the same for sale to the Members of +the Campany at a fadir
price, such fair price to ba determined in the manner hereinbefors
menticned; the said person shall give to the Secretary a notdece of
sale In the manner hereinisafore mentioned, and the same results shall
follow as in the case of a notice of sale voluntarily given. If the
s21d person shall fail to give such notice of sale the Directors may,
as his agentz, give the same for him.

(g) Forﬂmmposeofgiﬁ:agaffect‘boanysaleptmsuant o the
foregoing provisions the Directors may authorise some person to
ransfer the Shaves so sold to the purchaser thereof

(h) Any Member may, subject to Ariticle 15 hereof, transfer ar by
Will bequeath any Share held by him to a member or members of his

member or members of his family as aforesaid, and in such case the

subject as aforesaid, transfer the Shares so bequeathad to the
legatee ar legatees. For tha purposes hereof "a member of the
family" of any Member shall. include a husband, wifa, son, daughter-,
son-in-law, daughter-in-law, grandchild, or other direct issue of
such Member, or a father, mother, brother, sister, neghew, or niece
of such Member, but no other person.

trustees, but ‘;k:xenirectcrsmayrequ.reevidexmtosat:isfy
themselves of the facts in relation ‘o such transfer.
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is paid to the Gorpany in respect thereof, and (b) the instruoment of
transfer i1s accomanied by the Certificate of Snares to which it
relates and guch other evidence es the Directors may reascnably
require to show the right of the trensferor to meske the trancfer. It
the Directors refuse to register a transfer of any Shaves they shall
within two wonths after the date on which the twansfer was lodged
with the Coampany send to ihe transferee notice of the refusal ard
retum t him the instrument of transfer.

16. On tne desth of any Mamber (not baing cne of two or more Joint
holders of a Share) the legal personal representatives of such
deceased Membar shall be the only perscns recognised by the Company
as having any tltle o the share or Shares reglstered in his name.

17. 1f within twenty-eight days after the service of a notice of
sale under the provisions of Article 14(f) hereof the perscn having
beccme entitled by reason of the death or bankruptcy of a Member to
the Share or Shares specified in the rnotice of sale shall not receive
notice that ;s offer to sell has been zccepted on behalf of sane
vember . Members of the Company, he may, upon such evidence heing
produced as may from time to time be required by the Directoxs, elect
either +o be registered as a Member in respect of such Sharve cr
Shares, or to make such transfer of the Share or Shares as the
deceased or bankrupt perscm oould have wmade. 1E the person so
becomin® entitled shall elect to be registered himself he shall give
+o the Campany a notlce in writing signed by him that he so elects.
The Directors shall in aither casa have the same right o refuse or
susperd registratien as they would have had 1f the death o
bankruptey of the Member had ret ccourred and the notice of election
or transfer were a transfer executed by that Member.

i8. Any person becoming entitled to a Share by reasen of the death
or bankruptey of tha holder shall be entitled to the same Dividends
and other advantages to which he would be entitled if he were the
registered holder of tha Share, except that he shall not, unless and
until he is as a Mewber iIn respect of the Share, be
entdtled in respect of it to exercise any right r~onferred by
Membership in relation to Meetdngs of the Cawpany: Provided always
that the Directors may ut any time give notice requiring any such
persan *o elect either t be registered himself or to make such
iransfer as aforesaid, and if such notdce is not corplied with within
ninety days after service thereof the Divectors may thereafter
withhold payment of all Dividends and cother moneys payable in respect
of such Share until the requirement of the notice has been camplied
with.

MODIFICATION OF RIGHIS

19. If at any time the Capital in divided into different classes
of Shares, the rights attached to any class or any of such rights
(unless otherwise providad by the terms of issue of the Shores of
that class) may, subject to the provisions of Secticn 72 of the Act,
be 1odified, atrogated, or varded with the consent in writing of the
holders of threa fourths of the issued Shares of that class, or with
the sancticn of an Extraordinary Resolution passed at a  separata
General Meeting of the holders of the Shares of the class, but not
atherwise. To every such separste General Meeting the provisions of
these Articles relating to the General Meekings shall, mutatis



mutandis, apply, but so that at every such separete General Meeting
the quorum shall be two persops at least holding o rapresenting by
proxy one third of the issued Shares of ths clasg, and that any
heider of Shares of tha class Fresent iu person or by proiy may
demand a poll. '

20. The rights attached to any class of “hares shall not (unless
otherwise grovidedbythetannsofissmaofthemamsofﬁzatclass
or by the texms upcn which such Shares are for the time baing held)
ba deemed t© be mndified or varied by the creatdon or issua of
fucther Sheres ranking perdi passu therewith.

VOTES OF MEMBERS

21. The holders of the Preference Shares shall rol, be entitled to
recaive any notics of or to attend and vote at arny Mesting of the
Camparry unless the Dividends accrued due uxn the Preference Shares
shall not have been paild for a pericd of six months prior to such
meatingortmlesssuchmtmgbeomn;enedforthepmposeof



The reguiauons of Jatle A Lo tha Companies Aci 1985 acply 1o the Comnpany savein so far as thay are not excluded or vaned by
ils & brtys Af Association,

Tabiie A as proscribed by the Compantes (Tables A to F) Begulationz 1989 (5.1, 1985 No, 805}, amended by the Compsn~
las (Tables A *o F} {(Amendment) Aegutations 1985 (S.1. 1385 No. 1052), I resrinted below.

Tabie A e comranes act ross

Regulations for Management
of a Company Limited by Shares
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CALLS ON SHARES AND FCRFEITURE
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T3 U 3 rarnDar G N SUIVIVDE OF SURVivaEs WITHs (e wras 2 1ot vakdor, 30
Tt DEraonyl MEormLIntittves where By was & 140 DOIo! OF tha Onty wurvivor of
0 DORIQry Shl DA ING Baly POrsons 1 by e COMDAY 83 having
AnW LR 1 T nbiresE Ul NOTMAG Reted SonLINOAG Shad Tolen e TS osiale O
A CELQALEA MAMDAT IFON Rty BADWIY 11 t2I0EGT G MY ShRIE Whath) 1ad bereny
0Ty el Ly T




T A ROON BACOMING pablad 1 4 Shato £ Lontoouenca ¢l e coatn o
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