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THE COMPANIES ACTS 1862 to 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HOTCHKISS PATENTS AND INVESTMENTS LIMITED

(As altered by Special Resolutions passed the 26th day of April 1928 and the 23rd
day of Aprit 1951)

1 The name of the Company 1s "HOTCHKISS PATENTS AND INVESTMENTS
LIMITED"

2 The registered office of the Company will be situate in England
3 The objects for which the Company 1s established are-

(A) Toconstruct, maintain, improve, develop, work, control and manage any
amusement devices, places of amusement, theatres, pleasure grounds, holiday
camps, parks, gardens, hotels, clubs, restaurants, baths, places of worship, reading
rooms, stores, shops, daines, waterworks, gasworks, reservoirs, roads, tramways,
electric power, heat and light supply works, telephone works and other works and
conveniences which the Company may think directly or indirectly conducive to these
objects, and to contribute or otherwise assist or take part in the construction,
maintenance, development, working, control and management thereof

(B) To apply for, purchase or otherwise acquire any patents, brevets
d’invention, licences, concesstons and the like, conferring any exclusive or non-
exclusive or hmited nght to use, or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly or indirectly to
benefit the Company, and to use, exercise, develop or grant licences n respect of,
or otherwise turn to account the property, nghts or information so acquired

(C) To purchase, take on lease or In exchange or otherwise acquire any
lands and buildings in Great Britain and Ireland, the United States of America, the
Dominion of Canada or elsewhere, and any estate or interest in and any rights
connected with any such lands and buildings

(D} To sell, mprove, manage, develop and turn to account any land
acquired by or in which the Company 1s interested, and in particular by laying out
and preparing the same for building purposes, constructing, altering, pulling down,
decorating, maintaining, furmshing, fittng up and mproving buildings, and by

TU2313/IMG




G

planting, paving, draining, farming, cultivating, letting off building lease or building
agreement and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenants and others

(E) To present, produce, manage or conduct at any place of amusement
or entertainment any plays, shows, spectacles, amusements, amusement devices,
representations, panoramas, cinematographic, bioscopic and other mechamcal or
electrical displays, exhibitions and entertainments

(F) To conduct and carry on all or any of the businesses of caterers and
purveyors of public amusements generally, representations and entertainments of
all kinds, bullders and proprietors of amusement devices, theatres, music halls,
circuses, hippodromes, skating rinks, holiday camps, swimming baths, ball,
assembly and other rooms or places of entertainment, promaoters, organisers and
managers of and agents for operas, promenade and other concerts, theatrical,
musical, conjuring and other entertainments, evening and other parties, bazaars,
exhibitions, side and other shows, circuses, displays, fetes, balls, galas, aguatic
displays and other like enterprises, and in connection therewith to provide contract
for and with, engage and employ actors, singers, musical artistes and other
entertainers, also to provide financial assistance in regard to the production of any
operas, concerts or other things as aforesaid, contractors for, buyers, sellers and
dealers n tickets and seats for concerts and entertainments of every description,
importers and vendors or dealers in wines, spints, cigars, cigareties and the like and
general refreshment caterers, bar, café, restaurant and hotel keepers, licensed
victuallers, wine and spirit merchants, brewers and manufacturers of and dealers
in aerated and muneral waters of all kinds, provision merchants, refreshment
contractors, scene and proscenium painters, printers, publishers, tobacconists,
decorators, bullders and contractors, buillders’ merchants, job masters, carners,
house agents, engineers, butchers, bakers, confectioners and makers of and
dealers in firework or pyrotechnic displays and any other business that may be
usefully carrted on in conjunction with the business of the Company

(G) To carry on directly or indirectly any other trade, business or
employment, manufacturing or otherwise, which may seem to the Company capable
of being conveniently carried on either in connection with or in additon to any
business hereby authorised or otherwise calculated directly or indirectly to enhance
the value of or render profitable any of the Company’s property, nghts or business
for the time being

(H) To purchase or otherwise acquire and obtain exclusive and other
interests 1in copynghts and rights of representation, licences and privileges of any
sort likely to be conducive to the objects of the Company, and to employ persons to
write, compose, arrange or invent plays, songs, interludes, prologues, epilogues,
poetry, music and dances, and to remunerate such persons or any of them, to print
or publish or cause to be printed or published, any play, dance, poem, song, or
words of which the Company may have the copynght, or the rnight to publish, to sell,
distribute and deal with any matter so printed as the Company may think fit and to
grant licences or rights n respect of any property of the Company to any other
persons, firm or company

" To seek for and secure openings for the employment of capital in any
part of the world and with a view thereto to prospect, acquire, examine, explore and
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test any gold mine, mining nghts and auriferous land in any part of the world, and to
acquire concessions, rights or shares, or to exploit rubber properties in any part of the
world and any Interests therein and rights over the same, and to acquire from any
sovereign, state, or authority, supreme, local or otherwise, any concessions, grants,
decrees, nghts or privileges whatsoever which may seem to the Company capable of
being turned to account and to work, develop, carry out, exercise and turn to account the
same, and to examine and explore any such countries and places, and to employ and
equip expeditions, commissions, experts and other agents, and to work, develop, carry
out, exercise and turn to account the properties and premises so acquired

(J) To promote any company or companies for the purpose of acquinng,
purchasing or undertaking the whole or any part of the business, property and habilities
of, or to take or otherwise acquire and hold shares, stock, debentures or other Interests
of any person or company carrying on any business which the Company 1s authonsed to
carry on, or possessed of property suitable for the purposes of this Company or which
may seem directly or indirectly calculated to benefit this Company

(K) To undertake and execute any trusts, the undertaking of which may seem
to the Company desirable

{L) To conduct and carry on In all its branches, the business or trade of
billposting and general advertising contractors, experts, agents and general publicity
specialists, advisers and the like, and generally to undertake and perform all or any of
the operations, functions and services which are ordinarly undertaken and carned out by
persons engaged in such businesses or which can conveniently or advantageously be
combined therewith, including the inventing, devising and designing of schemes, plans,
methods, systems and means for effective and up-to-date advertising

(M) To carry on the business of electricians, mechanical engineers and
supphers of electricity, for the purposes of light, heat, motive power or ctherwise to any
person or persons, firm, company, corporation, municipal or local authonty, public or
private body, or for any purpose whatsoever, and to create, produce, accumulate,
transmit, distribute and supply electricity or other similar agency for all purposes for
which the same may be used

(N) To buy, sell, manufacture, repair, alter, mprove, manipulate and deal Iin
(both wholesale and retail} all kinds of plant, machinery, appliances, apparatus,
implements, tools, commodities, articles, accessornies, and things useful or necessary for
carrying on the business operations of the Company

** (O) To raise and borrow money by any method and to secure the payment of
any money borrowed, raised or owing (including but not in any way himited to the power
to guarantee and to secure the guarantee of the repayment of any money borrowed by a
third party) as the Company shall think fit

{P) To draw, make, accept, indorse, discount, execute and Issue promissory

notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments

** As altered by a Special Resolution passed on 26 July 2012




(Q) To mvest and deal with the moneys of the Company not immediately
required In such manner as may from time to tme be determined

bl (R) To grant, credi, loans or advances on such terms as may be appropriate
with or without secunty, to enter into indemnity, contracts or guarantees and suretyships
of all kinds, to receive money on loan or deposit or otherwise upon such terms as the
Company may approve and to secure or guarantee the payment of any sums of money
or the performance of an cbligation by any company, firm, or person including without
limitation any parent, subsidiary or fellow subsidiary company In such manner as the
Company may think fit

(8) To enter Iinto partnership or into any arrangement for sharing profits,
union of Interests, co-operation, joint adventure, reciprocal concessions or otherwise
with any person or company carrying on or engaged in or about to carry on or engage in
any business or transaction which this Company 1s authorised to carry on or engage In
or any business or transaction capabte of being conducted so as directly or indirectly to
benefit this Company, and to take or otherwise acquire and hold shares or stocks In or
securities of any other company having objects altogether or in part similar to those of
this Company or carrying on any other business capable of being conducted so as
directly or indirectly to benefit this Company and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with such shares or securnities

(T) To grant pensions, allowances, gratutties and bonuses to officers,
employees or ex-employees of the Company or Its predecessors in business or the
dependants of such persons, and to establish and support, or to support or subscribe to,
any chantable funds or institutions the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its employees
and to institute and maintain, any club or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or its employees

(U) To remunerate any person or company for services rendered or to be
rendered, In placing or assisting to place or guaranteeing the placing of any of the
shares i the Company’s capital, or any debenture, debenture stock, or other securities
of the Company, or in or about the formation or promotion of the Company or the
conduct of its business

V) To 1ssue any shares of the Company, as fully or partly paid up, In
consideration of any property acquired by, or services rendered to, the Company, or for
any other reason whatsoever

(W) To sell or dispose of the undertaking of the Company or any part thereof
for such consideration as the Company may think fit, and in particular for shares,
debentures or securities of any other company having objects altogether or in part
similar to those of this Company

{(X) To accept from any member on such terms and conditions as shall be
agreed, a surrender of his shares or any part thereof

** As altered by a Special Resolution passed on 26 July 2012
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(Y) To distribute any of the Company's property among the members n

specie

(Z) To do all or any of the above things in any part of the world, and as
principals, agents, contractors, trustees or otherwise, and by or through trustees,
agents, or otherwise, and either alone or in conjunction with others

(AA) To do all such other things as are incidental or the Company may think
conducive to the attainment of the above objects or any of them
4 The habiiity of the members 1s imited

5 *The capital of the Company 1s £105,000 divided into 105,000 shares of £1
each, with power to increase the capital by the issue of further shares

* By Resolution passed on the 17th day of December 1987, the share capital
of the Company was increased from £5,000 to £105,000 divided into 5,000 ordinary
shares of £1 each and 100,000 ordinary non-voting shares of £1 each
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THE COMPANIES ACT 1948

fatyt=t
Tue Compames Nt \99S

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HOTCHKISS PATENTS AND INVESTMENTS LIMITED

(Adopted by Special Resoclution passed on the 23rd day of April 1951¥ ounal olmcec By
Spucsodk. Resalohen Poesed) on vhe I Aoy & DRcembQl 199 )

, TABLE A EXCLUDED

1 The regulations 1n Table A in the First Schedule to the Companies Act 1862
shall not apply to the Company, except so far as the same are repeated or
contained in these Articles

INTERPRETATION
2 in these Articles the words standing in' the first column of the table next

hereinafter contained shall bear the meanings set opposite to them respectively in
the second column thereof, if not iInconsistent with the subject or context -

WORDS MEANINGS
The Act The Companies Act 1948
The Statutes The Companies Act 1948 and every other Act for the

time being n farce concerning joint stock companles
and affecting the Company
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? These Articles These Articles of Association as originally framed or
; as altered from time to time by Special Resolution

The Directors The Directors for the time being of the Company
The Office The registered office for the time being of the
Company
f The Seal The common seal of the Company
| The United Kingdom Great Brnitain and Northern Ireland

wniting shall include printing and lithography and any other mode or modes
of representing or reproducing words in a visible form

Words importing the singular number only shall include the plural number and
vice versa

Words importing the masculine gender only shall nclude the feminine gender

Words importing persons shall include corporations

The expression "the Secretary” shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform any of the duties of
the Secretary

‘ Reference to any prowvision of the Act shall be construed as a reference to
such provision as modified by any Statute for the ime being in force

3 Subject as aforesaid, any words or expressions defined in the Statutes shall,
} except where the subject or conlext forbids, bear the same meanings in these
Articles

SHARES

4 The capital of the Company at the date of the adoption of these Articles 1s
£5,000, divided mto 5,000 ordinary shares of £1 each

5 Any unissued shares shall be under the control of the Directors, who may allot
and issue the same (subject always to Articles 7 and 58 hereof) to such persons on
such terms and conditions and at such times as the Directors think fit, but so that
no shares shail be issued at a discount except in accordance with section 57 of the
Act

6 Without prejudice to any special nights previously conferred on the holders of
any shares or class of shares, any share in the Company may be issued with or
have attached thereto such preferred, deferred or other special nights or such
restnictions whether in regard to dividend, voting, return of capital or otherwise as the
Company may from time to ime by resolution determine
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7 The Company 1s a Private Company and accordingly (A) no ivitation shall be
issued to the pubhlic to subscribe for any shares or debentures of the Company, (B}
the number of the members of the Company (not including persons who are in the
employment of the Company and persons who, having been formerly in the
employment of the Company, were while in that employment and have continued
after the determination of that employment to be members of the Company) shall be
imited to fity, provided that, for the purposes of this provision, where two or more
persons hold one or more shares in the Company jointly they shall be treated as a
single member, and (C) the night to transfer the shares of the Company shall be
restricted In manner hereinafter appearing No share or debenture shall be issued
or transferable to or held by any person or corporate body, nor shail any person or
corporate body be permitted to have or acquire any interest in any share or
debenture, in any circumstances in which the Company would by reason thereof
lose its status as an exempt Private Company.

8 The Company may pay to any person a commission in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whether absolute or conditional, for
any shares in the Company Provided that such commission shall not exceed 10 per
cent of the price at which such shares are 1ssued, or an amount equivalent to such
percentage, and the requirements of sections 53 and 124 of and the Sixth Schedule
and Part 1 of the Eighth Schedule to the Act shall be observed Any such
commission may be satisfied in fully paid shares of the Company, in which case
section 52 of the Act shall be duly complied with

9 Where any shares are 1ssued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened period, the Company may pay
interest on so much of such share capital as i1s for the time being paid up for the
period and subject to the conditions and restnictions mentioned in section 65 of the
Act, and may charge the same to capital as part of the cost of construction of the
works, bulldings or plant

10 If two or more persons are registered as joint holders of any share, any one
of such persons may give effectual receipts for any dividends or other moneys
payable in respect of such share

11 No person shall be recognised by the Company as holding any share upon
any trust, and the Company shall not be bound by or required to recognise any
equitable, contingent, future or partial interest in any share or any nght whatsoever
In respect of any share other than an absolute night to the entirety thereot In the
registered holder, except as by these Articles otherwise expressly provided or as by
slatute required or pursuant to any order of court

12 Every member shall be entitled, without payment, to receive within two months
after allotment or lodgment of transfer (unless the conditions of issue provide for a
longer interval) one certificate under the seal for all the shares registered in his
name, specifying the number and (where necessary) denotng numbers of the
shares in respect of which it1s 1ssued and the amount paid up thereon Provided that
in the case of joint holders the Company shall not be bound to 1Issue more than one
certificate to all the joint holders and delivery of such certificate to any one of them
shall be sufficient delivery to all Every certificate shall be signed by one Director
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and countersigned by the Secretary If any member shall require more than one
certificate he shall pay for each additional certificate after the first such sum, not
exceeding one shilling, as the Directors shall determine

13  If any share certificate shall be defaced, worn out, destroyed or lost, it may be
renewed on such evidence being produced and such indemnity (iIf any) being given
as the Directors shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of such sum not
exceeding one shiling as the Directors may from time to time require

LIEN

14  The Company shall have a first and paramount lten upon all shares (whether
fully paid or not) registered in the name of any member, either alone or jointly with
any other person, for his debts, habilities and engagements, whether solely or jotntly
with any other person, to or with the Company, whether the period for the payment,
fulfilment or discharge thereof shall have actually arrived or not, and such lien shall
extend to all dividends from time to time declared in respect of such shares Butthe
Directors may at any time declare any share to be exempt, wholly or partially, from
the provisions of this Article, and unless otherwise agreed the registration of a
transfer of shares shall operate as a waiver of the Company’s len, if any, on such
shares

15 The Directors may sell the shares subject to any such lien at such time or
times and in such manner as they think fit, but no sale shall be made until such time
as the moneys In respect of which such lien exists or some part thereof are or 1s
presently payable or the hability or engagement in respect of which such hen exists
Is liable to be presently fulfilled or discharged, and untii a demand and notice in
writing stating the amount due or specifying the hability or engagement and
demanding payment or fulfilment or discharge thereof and giving notice of intention
to sell in default shall have been served on such member or the persons (if any)
entered by transmission to the shares, and default in payment, fulfilment or
discharge shall have been made by tum or them for seven days after such notice

16 The proceeds of any such sale after payment thereout of the costs of such
sale shall be applied in or towards satisfaction of the amount due to the Company
or of the hability or engagement, as the case may be, and the balance (if any)
(subject to a like hen for debts or habilities not presently payable as existed upon the
shares prior to the sale) shall be paid to the member or the person (if any) entitied
by transmission to the shares so sold

17  Upon any such sale as aforesaid, the Directors may authorise some person
to transfer the shares sold to the purchaser and may enter the purchaser's name
in the register as holder of the shares and the purchaser shall not be bound to see
to the apphcation of the purchase money nor shall his title to the shares be affecled
by any irregulanty or invahdity in the proceedings in reference to the sale.

18 No member shall be entitled to receive any dividend or to exercise any
privilege as a member until he shall have paid all calls for the ime being due and
payable on every share held by him, whether alone or jointly with any other person,
together with interest and expenses (if any)
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CALLS ON SHARES

19  The Directors may. subject to the provisions of these Articles and subject to
any special conditions of allotment, from tme to time make such calls upon the
members in respect of all moneys unpaid on their shares as they think fit, provided
that fourteen days’ notice at least 1s given of each call and each member shall be
hable to pay the amount of every call so made upon him to the persons, by the
instalments (if any) and at the tmes and places appointed by the Directors The
time origmally fixed for payment of a call may be postponed from time to time and
a call made but not paid may be altogether or as to any part rescinded

20 A call shall be deemed to have been made at the time when the resolution of
the Directors authonsing such call was passed

21 Thejointholders of a share shall be jointly and severalily liable to the payment
of all calls and instalments in respect thereof

22 |f before or on the day appointed for payment thereof a call or instaiment
payable in respect of a share 1s not paid, the person from whom the same Is due
shall pay interest on the amount of the call or instalment at such rate not exceeding
10 per cent per annum as the Directors shall fix from the day appointed for payment
thereof to the time of actual payment but the Directors may waive payment of such
interest wholly or in part

23 Any sum which by the terms of allotment of a share 1s made payable upon
allotment or at any fixed date, whether on account of the amount of the share or by
way of premium, shall, for all purposes of these Articies, be deemed to be a call duly
made and payable on the date fixed for payment and in case of non-payment the
provisions of these Articles as to payment of interest and expenses, forfeiture and
the like, and all other the relevant provisions of these Articies shall apply as if such
sum were a call duly made and notified as hereby provided

24  The Directors may, from time to time, make arrangements on the issue of
shares for a difference between the holders of such shares in the amount of calls
to be paid and in the time of payment of such calls

25 The Directors may, if they think fit, recewve from any member willing to advance
the same all or any part of the moneys due upon his shares beyond the sums
actually called up thereon, and upon the moneys so paid in advance, or so much
thereof as exceeds the amount for the time being called up on the shares in respect
of which such advance has been made, the Directors may pay or allow such interest
as may be agreed between them and such member, in addition to the dividend
payable upon such part of the shares in respect of which such advance has been
made as 15 actually called up

TRANSFER OF SHARES
26  Subject to the restrictions of these Articles, shares shall be transferable but
every transfer must be in writing in the usual common form or in such other form as

the Directors shall from time to time approve and must be left at the office duly
stamped and accompanied by the certificate of the shares to be transferred and
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such other evidence (if any) as the Directors may require to prove the ttle of the
intending transferor and the instrument of transfer shall thenceforward be kept by the

Company
27  Subject as provided in Article 38 -

(A) any share may be transferred at any time by a member to any blood
relation being such member’s father or mother or a lineal descendant of such father
or mother, or to the trustees of any settlement under which all the beneficiaries are
his or her blood relations as above deflned.oény share of a deceased member may
be transferred by his executors or administrators to any such blood relation of such
deceased member, being a cestul que trust or specific legatee thereof, and shares
standing in the name of any deceased member may be transferred to or placed in
the names of the executors or trustees of his will, and upon any change of trustees
may be transferred to the trustees for the time being of such will, and the Directors
may require evidence to satisfy themselves of the facts in relation to any such
transfer as 1s mentioned in this Article

(B) any share may at any time be transferred to any member of the
Company

28  No share shall in any circumstances be transferred to any bankrupt or person
of unsound mind

29 Save as hereby otherwise provided, no share shall be transferred to any
person who Is not a member of the Company so long as any member or any person
selected by the Directors as one whom it 1s desirable in the interests of the
Company to admit to membership 1s willing to purchase the same at a price to be
fixed as hereinafter provided

30 Inorder to ascertain whether any member or person selected as aforesaid 1s
willing to purchase a share the proposing transferor shall give notice in writing
{hereinafter called "the transfer notice") to the Company that he desires to transfer
the same Such notice shall specify the sum he fixes as the value and shall
constitute the Company his agent for the sale of the share to any member of the
Company or person selected as aforesaid at the price so fixed or at the option of the
purchaser at the fair value to be fixed by the Auditors in accordance with Article 32
The transfer notice may include several shares and in such case shall operate as
if it were a special notice In respect of each The transfer notice shall not be
revocable except with the sanction of the Directors

31 (A) Ifthe Company shall within ninety days after service of a sale notice find
a member or person selected as aforesaid willing to purchase any share comprised
therein (heremnafter described as a "purchasing member”) and shall give notice
thereof to the retinng member, the retinng member shall be bound upon payment of
the price so fixed or the fair value to transfer the share to such purchasing member,
who shall be bound to complete the purchase within twenty-eight days from the
service of such last mentioned notice

(B) Where the company I1s served with a sale notice as aforesaid the

Company shall, within seven days of receipt of the sale notice, give notice thergof
in respect of voting shares, to all the holder of shares of the same class as the
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shares to which the sale notice relates and, in respect of non-voting shares, to all
the holders of shares of any class (but not in either case to the party giving the sale
notice) and the notice shall specify the price fixed by the proposing transferor, and
each such shareholder shall be at iberty within fourteen days from the time such
notice 1s served on hum to deliver to the Company an offer in writing, to purchase at
the price specified in the sale notice or at the fair value to be fixed in accordance
with Article 32, all or any number of the shares to which the sale notice relates or
such proportion thereof as under the provisions of this Article, the person making the
offer may become entitled to purchase if only one of such holders shall make such
an offer as aforesaid he shall be selected as the purchaser of all the said shares or
any less number thereof which he shall have specified in tus offer If offers to
purchase are received from more than one shareholder such shareholders shall be
selected as purchasers of the number of shares specified in their offers, provided
that if the number of shares in respect of which offers are received exceeds the
number of shares specified in the sale notice, the shareholders making the offers
shall be selected as purchasers of the shares specified in the sale notice in the
same proportions as their respective holdings of qualfication shares bear to each
other at the date the selection 1s made provided also that no shareholder shall be
selected as the purchaser of more shares than he has offered to purchase and Iin
the event of such last mentioned proviso applying then any surplus shares shall be
re-allocated (subject to the operation of the same proviso) amongst the other
selected shareholders in proportion to the sizes of thewr respective holdings of
qualification shares, and if thought expedient fractional certificates may be issued
In this Article "qualfication shares” means voting shares in relation to offers to
purchase voting shares, and shares of any class in relation to offers to purchase
non-voting shares If there shall be any shares compnised in any sale notice for
which the Directors can find no purchaser by the means and within the time
aforesaid but not otherwise the Directors may offer such shares to members holding
shares of other classes or to such other persons as they think fit at the price fixed
as aforesaid

32 For the purposes of Articles 29, 30 and 31, the fair value of any share
compnsed in a sale notice shall be fixed as and when required by the Auditors for
the tme being of the Company who shall have regard to the number of shares
specified 1n the sale notice and all other matters which are n their opinion relevant
to fixing a fair value and a certificate of the Auditors as to the fair value of any share
shall be binding and conclusive and in so certifying the Auditors shall be considered
to be acting as experts and not as arbitrators, and accordingly the Arbitration Act
1950 shall not apply

33  Inthe event of the retinng member failing to carry out the sale of any shares
which he shall have become bound to transter as aforesaid, the Directors may
authorise some person to execute a transfer of the shares to the purchaser and may
give a good receipt for the purchase price of such shares and may register the
purchaser as holder thereof and i1ssue to hm a certificate for the same and
thereupon the purchaser shall become indefeasibly entitied thereto The retirng
member shall in such case be bound to deliver up his certificate for the said shares
and on such delivery shall be entitled to receive the said purchase price without
interest, and if such certificate shall comprise any share which he has not become
bound to transfer as aforesard the Company shall issue to him a balance certificate
for such shares )
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34 If the Directors shall not, within the space of ninety days after service of a sale
notice, find a purchaser for all or any of the shares comprised herein and give notice i
manner aforesaid, or if, through no fault of the retinng member, the purchase of any
shares In respect of which such last-mentioned notice shall be given shall not be
completed within forty-two days from the service of such notice, the retinng member
shall, at any time within six months thereafter, be at liberty, subject to Article 38 hereof,
to sell and transfer the shares comprised In his sale notice (or such of them as shall
not have been sold In manner aforesaid) to any person and at any price

35 The Company in General Meeting may make and from time to time vary rules
as to the mode in which any shares specified 1n any notice served on the Company,
pursuant to the prowisions in that behalf hereinbefore contained shall be offered to the
members and as to their nghts in regard to the purchase thereof, and in particular may
give any member or class of members a preferential nght to purchase the same

36 The instrument of transfer of a share shall be executed by both the transferor
and the transferee, and the transferor shall be deemed to remain the holder of the
share untll the name of the transferee 1s entered in the register of members in respect
thereof

37 The Company shall provide a book to be called the “Register of Transfers”
which shall be kept by the Secretary under the control of the Directors and in which
shall be entered the particulars of every transfer or transmission of every share

38 Notwithstanding anything contained in these Articles, whether expressly or
implied contradictory to the provision of this article 38 (to the effect that any provision
contained In this article 38 shall overrde any other provision of these Articles), the
directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

381 s to any bank, institution or other person to which such shares have
been charged by way of secunty, or to any nominee of such a bank,
institution or other person (or a person acting as agent or securnty
trustee for such person) a (“Secured Institution™),

382 s delivered to the Company for registraton by a Secured Institution or
its nominee n order to perfect its security over the shares, and

38 3 |s executed by a Secured Institution or its nominee pursuant to a power
of sale or other power existing under such securty,

and the directors shall forthwith register any such transfer of shares upon
receipt and furthermore, and notwithstanding anything to the contrary contained n
these Articles, no transferor of any shares in the Company or proposed transferor of
such shares to a Secured Institution or its nominee and no Secured Institution or its
nominee shall (in either such case) be required to offer the share which are or are to
be the subject of any transfer as aforesaid to the shareholders for the time being of the
Company or any of them and no such shareholder shall have any right under these
Articles or otherwise howsoever to require such shares to be transferred to them
whether for any valuable consideration or otherwise

** As altered by a Special Resolution passed on 26 July 2012




39 Such fee, not exceeding two shillings and sixpence for each transfer, as the
Directors may from time to time determine, may be charged for registration of a
transfer

40 The register of transfers may be closed during the fourteen days immediately
preceding every Annual General Meeting of the Company and at such other times (f
any) and for such period as the Directors may from time to time determine, provided
always that it shall not be closed for more than thirty days in any year

TRANSMISSION OF SHARES

41 In the case of the death of a member, the survivors or survivor, where the
deceased was a joint holder and the executors or adminstrators of the deceased
where he was a sole or only surviving holder, shall be the only persons recognised by
the Company as having any title to his shares but nothing herein contained shall
release the estate of a deceased joint holder from any liability in respect of any share
jointly held by him
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42  Any person becoming entitled to a share in consequence of the death or
bankruptcy of any member may, upon producing such evidence of title as the
Directors shall require, be registered himself as holder of the share, or, subject to
the provisions as to transfers herein contained, transfer the same to some other
person

43 A person enttled to a share by transmission shall be entitled to receive and
may give a discharge for, any dividends or other moneys payable in respect of the
share but he shall not be entitled in respect of #t to receive notices of, or to attend
or vote at, meetings of the Company, or, save as aforesaid, to exercise any of the
rights or privieges of a member unless and until he shall become a member in
respect of the share

FORFEITURE OF SHARES

44  If any member fails to pay the whole or any part of any call or instalment of a
call on or before the day appointed for the payment thereof, the Directors may at any
time thereafter, during such time as the call or instalment or any part thergof
remains unpaid, serve a notice on him or on the person entitled to the share by
transmission requinng him to pay such call or instalment, or such part thereof as
remains unpaid, together with interest at such rate not exceeding 10 per cent, per
annum as the Directors shall determine, and any expenses that may have accrued
by reason of such non-payment

45  The notice shall name a further day (not earlier than the expiration of seven
days from the date of the notice) on or before which such call or instalment, or such
part as aforesaid, and all interest and expenses that have accrued by reason of
such non-payment, are to be pard It shall also name the place where payment s
to be made, and shall state that, in the event of non-payment at or before the time
and at the place appoiwnted, the shares in respect of which such call was made will
be liable to be forfeited The Directors may accept the surrender of any share lable
to be forfeited hereunder and In such case references herein to forfeiture shall
include surrender

46  If the reguisitions of any such notice as aforesaid are not complied with, any
share In respect of which such notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Directors to that effect A forfeture of shares shall include all
dividends n respect of the shares not actually paid before the forfeiture,
notwithstanding that they shall have been declared

47  When any share has been forfeited in accordance with these Articies, notice
of the forfeiture shall forthwith be given to the holder of the share or to the person
entitled to the share by transmission, as the case may be, and an entry of such
notice having been given, and of the forfeiture with the date thereof, shall forthwith
be made in the register of members opposite to the share, but the provisions of this
Article are directory only and no forferiture shal! be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as aforesaid

48 Notwithstanding any such forfeiture as aforesaid, the Directors may, at any
time before the forfeited share has been otherwise disposed of, annul the forfeiture

TU2313MG




upen the terms of payment of ali calls and interest due thereon and all expenses
incurred In respect of the share and upon such further terms (if any) as they shall
see fit

49  Every share which shall be forfeited may be sold, re-allotted or otherwise
disposed of either to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such terms and in such manner as the
Directors shall think fit, and the Directors may, if necessary, authorise some perscon
to transfer the same to such other person as aforesaid

50 A shareholder whose shares have been forfeited shall, notwithstanding, be
hable to pay to the Company all calls made and not paid on such shares at the time
of forfeiture, and interest thereon to the date of payment, in the same manner in all
respects as If the shares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respect of the share at the
time of forfeiture, without any deduction or allowance for the value of the shares at
the time of forfeiture

51 The forfeiture of a share shall involve the extinction at the time of forfeiture of
all interest in and all clams and demands agamnst the Company in respect of the
share and all other nights and liabihties incidentai to the share as between the
shareholder whose share 1s forfeited and the Company, except only such of those
rights and habilities as are by these Articles expressly saved, or as are by the
Statutes given or imposed in the case of past members

52 A statutory declaration 1in writing that the declarant 1s a Director of the
Company and that a share has been duly forfeited in pursuance of these Articles and
stating the date upon which it was forfeited, shall, as against all persons claiming to
be entitied to the share adversely to the forferiture thereof, be conclusive evidence
of the facts therein stated and such declaration, together with the receipt of the
Company for the consideration (if any) given for the share on the sale or disposition
thereol, and a certificate of proprietorship of the share under the seal delivered to
the person to whom the same is sold or disposed of, shall constitute a good title to
the share and (subject to the execution of any necessary transfer) such person shalt
be registered as the holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by any act,
omission or irregulanty relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share

ALTERATIONS OF CAPITAL

53 The Company may so far alter the conditions of its Memorandum of
Association as by Ordinary Resolution-

(A) to consolidate and divide its share capital into shares of larger amount
than its existing shares, or

(B) to cancel any shares not taken or agreed to be taken by any person, or
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(C) to divide its share capital or any part thereof Iinto shares of smaller
amount than 1s fixed by its Memorandum of Association by sub-dtvision of its existing
shares or any of them, subject nevertheless to the provisions of the Statutes and so
that as between the resulting shares one or more of such shares may by resolution
by which such sub-division 1s effected be given any preference or advanltage as
regards dividend, capital, voting or otherwise over the others or any other of such
shares,

and by Special Resolution-

(D) to reduce its capital or any capital redemption reserve fund or share
premum account In any manner authonsed and subject to any conditions
prescribed by the Act

54 The Company by resolution in General Meeting may convert any paid-up
shares into stock or stock units and may convert any stock or stock units into paid-
up shares of any denomination When any shares have been converted into stock
or stock units the several holders of such stock or stock units may, thenceforth,
transfer their respective interests therein, or any part of such interests, in the same
manner and subject to the same regulations as and subject to which fully paid-up
shares in the Company's capital may be transferred, or as near thereto as
circumstances will admit  But the Directors may from time to time, if they think fi,
fix the mimmum amount of stock transferable and direct that fractions of a pound
shall not be dealt with, but with power, nevertheless, at their discretion, to waive such
rules in any particular case

55 The holders of stock or stock units according to the amounts of the stock or
stock units held by them shall have the same nghts, privileges and advantages as
regards dividends, voting at General Meetings of the Company and other matters as
if they held the shares from which the stock or stock units arose, but no such
privilege or advantage (except participation in dividends and in assets on a winding
up) shall be conferred by an amount of stock or a number of stock units which if
existing in shares would not have conferred such privilege or advantage

56  All such of the provisions of these presents as are applicable to paid-up
shares shall apply to stock and stock units, and the words "share" and
"shareholders” herein shall include "stock" or "stock unit” and "stockholder "

INCREASE OF CAPITAL

57 The Company in General Meeting may from time to time, whether all the
capital for the tme being authorised shall have been issued or all the capital for the
time being 1ssued shall have been fully called up or not, increase Its capital by such
sum to be divided into shares, stock or stock units of such amount and (subject to
any special nghts for the ime being attached to any existing class of the Company’s
capital) to carry such preferential, deferred or other special rights (if any) or to be
subject to such conditions or restrictions (if any) in regard to dividend, return of
capital, voting or otherwise, as the General Meeting resolving upon such increase
directs
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58  Unless otherwise determined by the resolution sanctioning an increase of
capital, any original shares for the ime being unissued and any new shares, stock
or stock units from time to tme to be created shall, before they are 1ssued, be
offered to the members in proportion, as nearly as may be, to the amount of existing
shares, stock or stock units held by them Such offer shall be made by notice
specifying the number or amount of shares, stock or stock units offered and limiting
a time within which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such tme, or on the receipt of an intimation from the person
to whom the offer 1s made that he declines to accept the shares, stock or stock units
offered, the Directors may, subject to these Articles, dispose of the same in such
manner as they think most beneficial to the Company The Directors may, in like
manner, dispose of any such new or original shares, stock or stock units as
aforesaid, which, by reason of the proportion borne by them to the number of
persons entitied to such offer as aforesa:d or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be conveniently offered
in manner hereinbefore provided

59 Exceptso far as otherwise provided by or pursuant to these Articles or by the
conditions of Issue, any new shares, stock or stock units shall be considered as part
of the original capital of the Company and shall be subject to the same provisions
with reference to the payment of calls, hen, transfer, transmission, forfeiture and
otherwise as the original capital

MODIFICATION OF CLASS RIGHTS

60 Subject to the provisions of section 72 of the Act, all or any of the nghts or
privileges attached or belonging to any class of shares, stock or stock units for the
time being forming part of the capital of the Company may be modified, affected,
varied, extended or surrendered in any manner with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the members of that class To
any such General Meeting all the provisions of these Articles shall, mutatis mutandis,
apply. but so that the necessary quorum shall be members of the class holding or
representing by proxy two-thirds of the capital paid or credited as paid on the 1ssued
shares, stock or stock units of the class

GENERAL MEETINGS

61 A General Meeting shall be held in every calendar year, at such time and
place as may be determined by the Directors, and not more than fifteen months shall
be allowed to elapse between any two such General Meetings

62 The above-mentioned General Meetings shall be called Annual General
Meetings All other General Meetings shall be called Extraordinary Meetings

63 The Directors may call an Extraordinary Meeting whenever they think fit, and
Extraordinary Meetings shall also be convened on such requisition, or in default may
be convened by such requisitionists, as provided by section 132 of the Act If at any
time there are not within the United Kingdom sufficient Directors capable of acting
to form a quorum, any Director or any two members of the Company may convene
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an Extraordinary Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors

64 Twenty-one clear days' notice at the least of every Annual General Meeting,
and of every meeting convened to pass a Special Resolution, and fourteen clear
days' notice at the least of every other General Meeting specifying the place, the day
and the hour of meeting and in the case of special business the general nature of
such business shall be given in manner hereinafter mentioned to such persons as
are under the provisions of these Articles entitled to recewe notices of General
Meetings from the Company, but with the consent of all persons for the time being
entitled as aforesaid or of such proportion thereof as i1s prescribed by section 133(3)
of the Act, a meeting may be convened upon a shorter notice, and in such manner
as such person may approve The accidental omission to give such notice to, or
the non-receipt of such notice by, any such person shall not invahidate any resolution
passed or proceeding had at any such meeting Every notice convening an Annual
General Meeting of the Company shall describe the meeting as an Annuat General
Meeting and every notice of a General Meeting shall comply with any requirements
of the Statutes as regards the notification to members of their rights as to the
appointment of proxies

PROCEEDINGS AT GENERAL MEETINGS

65 All business shall be deemed special that i1s transacted at an Extraordinary
Meeting and all that 1s transacted at an Annual General Meeting shall also be
deemed special with the exception of sanctioning a dividend, the consideration of
the accounts and balance sheets and the reports of the Directors and Audrtors, and
any other documents accompanying or annexed to the balance sheets, the election
of Directors in place of those retiring by rotation and retinng under the provisions of
Article 90 and the appointment of and the fixing of the remuneration of the Auditors

66 Any member entitled to be present and vote at a meeting may submit any
resolution to any General Meeting provided that at least the prescribed time before
the day appointed for the meeting he shall have served upon the Company a notice
in writing signed by him containing the proposed resolution and stating his intentton
to submit the same The prescribed time above mentioned shall be such that
between the date on which the notice 1s served or deemed to be served and the day
appointed for the meeting there shall be not less than four nor more than twenty-eight
intervening days

67 Upon receipt of any such notice as in the last preceding Article mentioned, the
Secretary shall, in any case where the notice of intention 1s receiwved before the
notice of the meeting 1s 1ssued, include 1n the notice of the meeting, and shall in any
other case I1ssue as quickly as possible to the members entitled to notice of the
meeting, notice that such resolution will be proposed

68 No business shall be transacted at any General Meeting unless a quorum s
present when the meeting proceeds to business For all purposes the quorum shall
be members present in person or by proxy not being less than two

69  If within half an hour from the time appointed for the holding of a General
Meeting a quorum 1s not present, the meeting, If convened on the requisition of
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members, shali be dissolved In any other case it shall stand adjourned to the same
day in the next week at the same time and place, and if at such adjourned meeting
a quorum 1s not present within half an hour from the time appointed for holding the
meeting the members present shall be a quorum

70  The Charrman (if any) of the Board of Directors shall preside at every General
Meeting but if there be no such Chairman, or if at any meeting he shall not be
present within fiteen minutes after the time appointed for holding the same, or shall
be unwilling to act as Chairman, the members present shall choose some Director
or, if no Director be present, or if all the Directors present decline to take the chauir,
they shall choose some member present to be Chairman of the meeting

71 The Charman may, with the consent of any meeting at which a quorum Is
present, and shall, if so directed by the meeting, adjourn any meeting from time to
time and from place to place as the meeting shall determine Whenever a meeting
1s adjourned for thirty days or more notice of the adjourned meeting shall be given
in the same manner as n the case of an original meeting Save as aforesaid, no
member shall be entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting No business shall be transacted at any
adjourned meeting other than the business which might have been transacted at the
meeting from which the adjournment took place

72 At all General Meetings a resolution put to the vote of the meeting shall be
decided on a show of hands, unless before or upon the declaration of the result of
the show of hands a poll be demanded by the Chairman or by at least two persons
for the time being entitled to vote at the meeting, or by a member or members
present In person or by proxy and representing not less than one-tenth of the total
voting rights of all the members having the nght to vote at the meeting or by a
member or members present in person or by proxy and holding shares conterring
a rnight to vote at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares
confernng that nght, and unless a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has on a show of hands been carned or
carrned unanimously, or by a particular majority, or lost, or not carried by a particular
majority, shall be conclusive, and an entry to that effect in the minute book of the
Company shall be conclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such resolution

73 If a poll be demanded in manner aforesaid, it shall be taken at such time
(within fourteen days) and place, and in such manner, as the Charrman shall direct,
and the resuit of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

74 A poll demanded upon the election of a Chairman or upon a gueston of
adjournment shall be taken forthwith The demand of a poll may be withdrawn and
whether withdrawn or not shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

75 In the case of an equality of votes, either on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a further or casting vote
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76  Subjectto the provisions of the Statutes a resolution in writing signed by all the
members for the tme being entitled to receive notice of and to attend and vote at
General Meetings (or being corporations by their duly authornised representatives)
shall be as vahid and effective as if the same had been passed at a General Meeling
of the Company duly convened and held

VOTES OF MEMBERS

77  Subject and without prejudice to any special privileges or restrictions as to
voting for the time being attached to any special class of shares for the time being
forming part of the capital of the Company and subject to the provisions of the next
following Article, every member shall have one vote on a show of hands and in case
of a poll shall have one vote for every share of which he 1s the holder

78  If any member be of unsound mind or non compos mentis, he may vote by his
committee, receiver, curator borus or other legal curator, and such last-mentioned
persons may give their votes either personally or by proxy

79 If two or more persons are jointly entitled to a share, then in voting upon any
question the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other registered holders of the
share, and for this purpose semonty shall be determined by the order in which the
names stand in the register of members

80 Save as herein expressly provided, no person other than a member duly
registered and who shall have paid everything for the tme being due from him and
payable to the Company in respect of his shares shail be entitled to be present or
to vote on any question either personally or by proxy or as proxy for another member
or to be reckoned in a quorum, at any General Meeting

g1 A company which 1s a member of the Company may, by resolution of the
directors, authonise any of its officials or any other person to act as its representative
at any meeting of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the Company which he represents as if he
were an individual shareholder of the Company

82 Votes, whether on a show of hands or on a poll, may be given either
personally or by proxy A proxy need not be a member

83 The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authonsed in wrnting, or if such appomtor is a
corporation either under its common seal, If any, or under the hand of some officer
duly authorised in that behalf Aninstrument appointing a proxy to vote at a meeting
shall be deemed to include a power to demand or concur in demanding a poll on
behalf of the appontor

84 The instrument appointing a proxy, together with the power of attorney (if any)
under which it 1s signed or a notanally certfied copy thereof or in the case of a
representative of a corporation not appointed under the common seal of that
corporation, an extract from the Directors’ minutes constituting his authority as such
representative and certifred by the signature of one of the Directors or the Secretary
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of such corporation shall be deposited at the office or at such other place within the
United Kingdom as specified for that purpose in the notice convening the meeting
at least forty-eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in such instrument proposes to vote,
otherwise the person so named shall not be entitied to vote In respect thereof

85  Any nstrument appointing a proxy shall be in the following form with such
varrations (if any) as circumstances may require or the Directors may approve -

"HOTCHKISS PATENTS AND INVESTMENTS LIMITED

“, ’
"of ,
"a member of HOTCHKISS PATENTS AND INVESTMENTS LIMITED,
"hereby appoint ,
" of .
"or, failling him, ,
" of ,
"or, fasthng him, ,
"of .
"to vote for me and on my behalf at the [Annual, Extracrdinary or
"Adjourned, as the case may be] General Meeting of the Company to
"be held on the day of , and at every
"adjournment thereof

"As witness my hand this day of 19

86 A vote given in accordance with the terms of an instrument of proxy shall be
vahd notwithstanding the previous death or insanity of the principal or revocation of
the instrument of proxy or of the authonty under which it was executed or the transfer
of the share 1n respect of which the instrument of proxy 1s given provided that no
intmation i writing of such death, insanity, revocation or transfer shall have been
received by the Company at the office before the commencement of the meeting or
adjourned meeting, or the taking of the poll at which the instrument of proxy 1s used

DIRECTORS

87  Unul otherwise determined by a General Meeting the number of Directors shall
be not less than one nor more than seven The Directors at the date of the adoption
of these Articles are- Leonard Thompson, Liian Doris Thompson and Peter Richard
Kelly

88 Every Director shall have the power to appoint either another Director or any
person approved for that purpose by a resolution of the Directors to act as alternate
Diwrector in his place during his absence and at his discretion to remove such
alternate Drrector A person so appointed except as regards quahfication power to
appoint an alternate and remuneration) shall be subject in all respects to the terms
and condittons existing with reference to the other Directors of the Company, and
every alternate Director, while so acting, shall exercise and discharge all the
functions, powers and duties as a Director of his appointor in such appontor's
absence Any Director acting as alternate shall have an additional vote for every
Director for whom he acts as alternate An alternate Director shall ipso facto cease
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to be an alternate Director if his appointor ceases for any reason to be a Director
provided that if any Director retires by rotation or otherwise but 1s re-elected at the
same meeting any appointment made by him pursuant to this Article which was n
force iImmediately before his retrement shall remain in force as though he had not
retired

89 Every appointment and removal of an alternate Director shall be effected by
instrument In writing delivered at the office and signed by the appointor

90 The Directors shall have power from time to time and at any time to appoint
any other qualfied person as a Director erther to fill a casual vacancy or as an
addition to the Board, provided that the total number of Directors shall not exceed
the prescribed maximum Any additional Director so appointed shall hold office only
untit the next Annual General Meeting but shall be eligible for re-election at that
meeting, and any Director appointed to fill a casual vacancy shall hold office so long
only as the vacatng Director would have retained the same if no vacancy had
occurred

I it shall not be necessary for a Director to hold any share in the Company’s
capital Provided that notwithstanding the prowvisions of Articie 112 hereof any
Director who shall not, at the date of any Annual General Meeting of the Company,
be the holder of one or more shares in the Company either solely or jointly with
some other person or company shall retire at such Annual General Meeting but shall
be ehgible for re-election but only by Special Resolutton  The retirement of a
Director under the provisions of this Article shall not be taken into account in
calculating the proportion of Directors required to retire at any Annual General
Meeting under other provisions of these Articles

92 The remuneration of the Directors (other than the Managing Director or
Directors, if any) shall from tme to time be determined by the Company in General
Meeting Unless otherwise directed by the resolution by which itis voted, any such
remuneration shall be divided amongst the Directors (other than as aforesaid) as
they may agree, or, faling agreement, equally Provided that any Director who shall
not have served during the whole period for which the remuneration 1s payable shall
recetve only an amount proportionate to the time served by im The Directors
(including alternate Directors) shall also be entitied to be repaid all travelling and
hote! expenses incurred by them respectively in or about the performance of thewr
duties as Directors, including their expenses of travelling to or from General, Board
or Committee Meetings

93  If by arrangement with the other Directors any Director shall perform or render
any special duties or services outside his ordinary duties as a Director, the Directors
may pay him special remuneration, in addiion to his ordinary remuneration, and
such special remuneration may be by way of salary, commission, participation in
profits or otherwise as may be arranged

g4 A Director of the Company may be or become a director or other officer of or
otherwise interested in any company promoted by the Company or in which the
Company may be interested, and no such Director shall be accountable for any
remuneration or other benefits received by him as a director or officer of or from his
interest in such other company The Directors may also exercise the voting power
conferred by the shares in any other company held or owned by the Company in
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such manner in all respects as they think fit, including the exercise thereof of any
resolution appointing any of them to be directors or officers of such other company
or voting or providing for the payment of remuneration to the directors or officers of
such other company Any Director of the Company may vote in favour of the
exercise of such voting nghts in manner aforesaid, notwithstanding that he may be
or may be about to become a director or officer of such other company and as
such, or in any other manner, 1s or may be interested in the exercise of such voting
rights in manner aforesaid

95 Subject as herein otherwise provided or to the terms of any subsisting
agreement, the office of a Director shall be vacated-

(A) If a receiving order 1Is made against hm or he makes any arrangement
or composihon with his creditors,

(B) If he becomes of unsound mind,

(C) If he absents himself from the meetings of the Board during a continuous
period of six months without special leave of absence from the Directors and they
pass a resolution that he has by reason of such absence vacated his office,

(D) If he 1s prohibited from being a Director by any order made under any
provision of the Statutes,

(E) I by notice in writing given to the Company he resigns his office,
(F) I he s removed from office under section 184 of the Act

But any act done in good faith by a Director whose office 1s vacated as aforesaid
shall be valid unless, prior to the doing of such act, written notice has been served
upon the Directors or an entry has been made in the Directors’ minute book stating
that such Director has ceased to be a Director of the Company

86 A Director may hold any other office or place of profit under the Company
(except that of Auditor) in conjunction with his office of Director and on such terms
as to remuneration and otherwise as the Directors shall arrange

MANAGING DIRECTORS

97 The Directors may from time to ime appoint any one or more of their body to
be Managing Director or Managing Directors, for such penod and upon such terms
as they think fit and may vest in such Managing Director or Managing Directors such
of the powers hereby vested in the Directors generally as they may think fit, and such
powers may be made exercisable for such period or periods and upon such
conditions and subject to such restrictions, and generally upon such terms as to
remuneration and otherwise as they may determine, but all or any of the said powers
may at any ime be withdrawn, revoked or varied The remuneration of a Managing
Director may be made payable by way of salary or commission or partcipation in
profits, or by any or all of those modes or otherwise as may be thought expedient,
and it may be made a term of his appointment that he shall receive a pension,
gratuity or other beneft on his retirement
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98 A Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation and he shall not be taken into account in
determining the rotation of retirement of Directors or the number of Directors to
retire, but he shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and removal as the
other Directors of the Company, and if he cease to hold the office of Director he
shall ipso facto and immediately cease to be a Managing Director

POWERS AND DUTIES OF DIRECTORS

99  The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company, and do on behalf of the Company all such
acts as may be exercised and done by the Company, and as are not by the Statutes
or by these Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to any regulations of these Articles, io the provisions
of the Statutes and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescrnibed by the Company in General
Meeting, but no regulation made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been vahd If such regulation had not
been made

100 The Directors from time to time and at any time may establish any Local
Boards or Agencies for managing any of the affairs of the Company in any part of
the world, and may appoint any person to be members of such Local Board or any
Managers or Agents, and may fix their remuneration

101  The Directors may from time to time and at any time delegate to any Local
Boards, Managers or Agents so appointed any of the powers, authonties and
discretions for the time being vested in the Directors, and may authorise the
members for the ime being of any such Local Board or any of them to fill up any
vacancies therein and to act notwithstanding vacancies, and any such appointment
or delegation may be made on such terms and subject to such conditions as the
Directors may think fit, and the Dwectors may at any time remove any person so
appomted and may annul or vary any such delegation, but no person dealing in good
faith and without notice of any such removal, annuiment or vanation shall be affected
thereby

102 The Directors may at any time and from time to time by power of attorney
under the seal of the Company appoint any person or persons to be the Attorneys
of the Company for such purposes and with such powers, authorities or discretions
(notexceeding those vested in or exercisable by the Directors under these presents)
and for such period and subject to such conditions as the Directors may from time
to time think fit, and any such appointment may (if the Directors think fit) be made in
favour of the members of any Local Board established as aforesaid or in favour of
any company or of the members, directors, nominees or managers of any company
or firm or otherwise In favour of any fluctuating body of persons, whether nominated
drrectly or indirectly by the Directars, and any such power of attorney may contain
such prowvisions for the protection or convenience of persons dealing with such
Attorneys as the Directors may think fit
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103 Any such Attorneys or delegates as aforesaid may be authonsed by the
Directors to sub-delegate all or any of the powers, authoriies or discretions for the
time being vested n him or them

104 The Directors may borrow or raise from time to time for the purposes of the
Company or secure the payment of such sums as they think fit, and may secure the
repayment of any such sums by mortgage or charge upon all or any of the property
or assets of the Company (both present and future), including its uncalled capnal,
or by the 1ssue of bonds, debentures or debenture stock (whether at par or at a
discount or premium) or otherwise as they may think fit.

105 Bonds, debentures, debenture stock and other secuntes may be made
assignable free from any equities between the Campany and the personto whom the
same may be 1ssued

106 Any bonds, debentures, debenture stock or other securiies may be issued
with any specal privileges as to redemplion, surrender, drawings, allotment of
shares, attending and voting at General Meetings of the Company, appointment of
Directors and otherwise and may be extended, renewed, varied, exchanged,
redeemed, paid off or re-1ssued

107 The Directors shall cause a proper register to be kept in accordance with
section 104 of the Act of all mortgages and charges specifically affecting the
property of the Company and shall duly comply with the requrements of the Act In
regard to the registration of mortgages and charges therein spectiied and otherwise.
The register may be closed for such perod or periods as the Directors may think
fit not exceeding in the whole thirty days in each year

108 The continuing Directors may act at any time notwithstanding any vacancy in
ther body Provided always that in case the Directors shall at any time be reduced
i number to less than the mmnimum number prescribed by or in accordance with
these Articles it shall be fawful for them to act as Directors for the purpose of filling
up vacanctes 1n therr body or of summoning a General Meeting of the Company but
not for any other purpose In the event of there being no surviving Directors
avaiable the Secretary shall summon a General Meeling.

109 All moneys, bills and notes belonging to the Company shall be paid to or
depostted with the Company's bankers to an account to be opened in the name of
the Company Chegues on the Company’s bankers, untl otherwise from time to time
resolved upon by the Directors, shall be signed by at least one Director and
countersigned by the Secretary The Company's banking account shall be kept with
such banker or bankers as the Directors shall from tme to ume determine.

110 The Directors shall duly comply with the prowisions of the Statutes and
particutarly the provistons as to the keeping, presentaton and circulation of
accounts, registration and keeping copies of mertgages and charges, keeping of the
register of members, keeping a register of Directors' shareholdings as required by
section 195 of the Act, keeping a register of Directors and Secretaries and entering
all necessary particulars theren, and sending a copy thereof or a notification of any
changes theremn to the Registrar of Companies, and sending to such Registrar an
annual return contaiming all such information and particulars and having annexed
thereto all such documents as are required by the Statutes, together with the
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act, be deemed to have been re-elected, unless at such meeting it shall be
determined to reduce the number of Directors or a resolution for the re-election of
such retiring Director shall have been put to the meeting and not carried

117 The Company may from time to tme in General Meeting increase or reduce
the number of Directors and may make any appointments necessary for effecting
any such increase as aforesaid

118 Subject to the terms of any agreement with a Director, and without prejudice
to the provisions of section 184 of the Act, the Company may by Ordinary Resolution
remove any Director including any Managing Director before the expiration of his
period of office and may, if thought fit, by Ordinary Resolution, appoint another
Director in his stead, but the person so appointed shall be subject to retirement at
the same time as if he had become a Director on the day on which the Director in
whose place he 1s appointed was last elected or appointed a Director

PROCEEDINGS OF DIRECTORS

119 The Directors may meet together for the despatch of business, adjourn and
otherwise regulate therr meetings as they think fit, and determine the quorum
necessary for the transaction of business Unless otherwise determined, two shall
be a quorum Questons arising at any meeting shall be decided by a majonty of
voles In case of an equality of votes the Chairman shall have a second or casting
vote

120 A Director may, and on the request of a Director the Secretary shall, at any
time summon a meeting of the Directors It shall not be necessary to give notice of
any Directors’ meeting to a Director or otherwise than at his address in Great Britain
in the register of members or to such other address in Great Britain as he may
furnish to the Company from time to time for the purpose

121 A Director may attend and vote by proxy at any meeting of the Directors
provided such proxy 1s a member and has been approved of as such by the
unanimous vote of the Directors and has been appointed by writing under the hand
of the appointor The appointment may be general or for any particular meeting or
meetings The appointee may be another Director of the Company

122 The Directors may from time to time elect a Chairman who shall preside at
meetings of the Directors and f they think fit also a deputy Charman and determine
the peniod for which they respectively are to hold office but if no such Chairman or
deputy Chairman be elected, or if at any meeting neither be present within five
minutes after the tme appointed for holding the same, the Directors present shall
choose some one of their number to be Chawrman of such meeting

123 The Directors may delegate any of therr powers to committees consisting of
such member or members of their body as they think fit  Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors

124 A committee may elect a Chairman of its meetings  If no such Chairrman Is
elected, or if at any meeting the Chairman is not present within five minutes after the
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time appointed for holding the same, the members present may choose one of therr
number to be Chairman of the meeting

125 A committee may meet and adjourn as its members think proper Questions
arising at any meeting shall be determined by a majority of votes of the members
present and in case of an equality of votes the Chairman shall have a second or
casting vote

126 All acts bona fide done by any meeting of Directors, or of a committee of
Directors or by any person acting as a Director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of any such
Director or person acting as aforesaid, or that they or any of them were disqualfied,
be as valid as if every such person had been duly appointed and was qualified to be
a Director

127 The Directors shall cause proper minutes to be made of all General Meetings
of the Company and also of all appointments of officers and of the proceedings of
all meetings of Directors and committees and of the attendances thereat and all
business transacted at such meetings and any such minute of any meeting, If
purporting to be signed by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting, shall be conclusive evidence without any further proof of
the facts therein stated

128 A resolution in wnting signed by all the Directors shall be as effective for all
purposes as a resolution passed at a meeting of the Directors duly convened, held
and conshtuted

PENSIONS AND ALLOWANCES

129 The Board may grant retiring pensions or annuities or other allowances,
including allowances on death, to any person or to the widow or dependants of any
person In respect of services rendered by him to the Company, as Managing
Director, Assistant Managing Birector or in any other executive office or employment
under the Company or indireclly as an executive officer or employee of any
subsidiary company of the Company or of its holding company (f any)
notwithstanding that he may be or may have been a Director of the Company and
may make payments towards insurances or trusts for such purposes In respect of
such persons and may include rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such person

THE SEAL

130 The Directors shall provide for the safe custody of the seal which shall only
be used in the authonty of the Directors or of a commitiee of the Directors
authonsed by the Directors in that behalf and every instrument to which the seal shall
be affixed shall be signed by a Director and shall be countersigned by the Secretary
or by a second Director, or by some other person appointed by the Directors for that
purpose and in favour of any purchaser or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact that the seal has
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been properly affixed The Company may exercise the powers of section 35 of the
Act and such powers are accordingly hereby vested in the Directors

SECRETARY

131 The Secretary shall be appointed by the Directors for such term at such
remuneraton and upon such conditions as they may think fit and any Secretary so
appointed may be removed by them The Directors may from time to time, if there
15 no Secretary or no Secretary capable of acting by resolution appoint an assistant
or temporary Secretary who shall be deemed to be the Secretary during the term of
his appointment

DIVIDENDS AND RESERVE FUND

132 Subject to any preferential or other special rights for the ime being attached
to any special class of shares, the profits of the Company which it shall from time
to tme be determined to distnibute by way of dividend shall be applied in payment
of dividends upon the shares of the Company in proportion to the amounts paid up
or credited as paid up thereon respectively otherwise than in advance of calls

133 The Directors may, with the sanction of a General Meeting, from time to time
declare dividends but no such dividend shall be payable except out of the profits of
the Company The Directors may, if they think fit, from time to time declare and pay
to the members such interim dividends as appear to them to be justfied by the
position of the Company and may also from time to time, if in their opinion such
payment 1s so justihed, pay any preferential dividends which by the terms of issue
of any shares are made payable on fixed dates No higher dividend shall be paid
then i1s recommended by the Directors and the declaration of the Directors as to the
amount of the net profits shall be conclusive

134 The Directors may, before recommending any dividend, set aside out of the
profits of the Company such sum as they think proper as a reserve fund to meet
contingencies or for equalising dividends, or for special dividends, or for repairing,
improving or mantaining the property of the Company or any part thereof and for
such other purposes as the Directors shall, in their absolute discretion, think
conducive to the interests of the Company and they may, without placing the same
to reserve, from time to time carry forward any profits which they think it not prudent
at the ttme to divide, and they may invest the several sums so set aside and carried
torward upon such investments (other than shares of the Company) as they may
think fit and may from time to time deal with and vary such investments and dispose
of all or any part thereof for the benefit of the Company and may divide the reserve
fund into such special funds as they think fit with full power to employ the assets
constituting the reserve fund, and the amount of profits so carned forward or the
assets representing the same, 1n the business of the Company and that without
being bound to keep the same separate from the other assets The income from
such invesiments as aforesaid shall from time to time be added to and form part of
such investments respectively or be carried to the ordinary profit of the current year
as the Directors may determine
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135 The Directors may deduct from the dividends payable to any members all
such sums of money as may be due from him to the Company on account of calls
or otherwise Every dvidend and instaiment of interest shall belong and be paid
(subject to the Company’s lien) to those members who shall be on the register of
members at the date of the meeting at which such dividend shall be declared, or at
the date at which such interest shall be payable respectively notwithstanding any
subsequent transfer or transmission of shares

136 Every dividend warrant may, unless otherwise directed, be sent by post to the
last registered address of the member entitled thereto and the receipt of the person
whose name at the date of the declaration of the dividend appears on the register
of members as the owner of any share, or, in the case of joint holders of any one of
such joint holders, shall be a good discharge to the Company for all payments made
in respect of such share No unpaid dividend or interest shall bear interest as
agamnst the Company

137 Any General Meeting declaring a dividend may direct payment of such
dividend wholly or in part by the distribution of specific assets and in particular of
paid-up shares, debentures or debenture stock of the Company, or paid-up shares,
debentures or debenture stock of any other company, or tn any or more of such
ways, and the Directors shall give effect to such resolution and where any difficulty
arises Iin regard to the distribution they may settle the same as they think expedient
and n particular may i1ssue fractional certificates and may fix the value for
distribution of such specific assets or any part thereof and may determine that cash
payments shall be made to any members on the fooling of the value so fixed in order
to adjust the nghts of all parhes and may vest any such specific assets in trustees
upon such trusts for the persons entitled to the dividend as may seem expedient to
the Directors Where requisite a proper contract shall be filed \n accordance with
the provisions of section 62 of the Act and the Directors may appoint any person to
sign such contract on behalf of the persons entitled to the dividend and the
appointment shall be effective

138 A General Meeting may resolve that any surplus moneys ansing from the
realisation of any capital assets of the Company or any investments representing the
same or any other undistributed profits of the Cempany, not subject to charge to
income tax, be distributed among the members on the footing that they receve the
same as capital

CAPITALISATION OF RESERVES, ETC

139 Subject to any necessary sanchian or autharity being obtained, the Company
in General Meeting may at any ime and from time to time pass a resolution that any
sum (A) for the ime being standing to the credit of any reserve fund or reserve
account of the Company, including premiums received on the 1ssue of any shares
or debentures of the Company or (B) being undivided net profits in the hands of the
Company, including profit ansing from any appreciation of the Company’s assets,
be capitalised and that such sum be appropriated as capital to and amongst the
ordinary shareholders n the proportions in which they would have been entitled
thereto If the same had been distrnibuted by way of dividend on the ordinary shares,
and in such manner as the resolution may direct, and such resoluton shall be
effective, and the Directors shall in accordance with such resolution apply such sum
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In paying up in full any unissued shares or debentures of the Gompany on behalf of
the ordinary shareholders aforesaid and appropriate such shares or debentures and
distribute the same credited as fully paid up to and amongst such shareholders n
the proportions aforesaid in satisfacton of the shares and interests of such
shareholders in the said capitahised sum or shall apply such sum or any part thereof
on behali of the shareholders aforesaid in paying up the whole or part of any
uncalled balance which shall for the ime being be unpaid in respect of any Issued
ordinary shares held by such shareholders Where any dificulty anses in respect
of any such distrnibution, the Directors may settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for distribution
of any fully paid-up shares or debentures, make cash payments to any shareholders
on the footing of the value so fixed in order to adjust rights and vest any such shares
or debentures in trustees upon such trusts for or for the benefit of the persons
entitted to share in the appropriaton and distribution as may seem just and
expedient to the Directors When deemed requisite a proper contract for the
allotment and acceptance of any shares to be distributed as aforesaid shall be
delivered to the Registrar of Companies for registration in accordance with section
52 of the Act and the Directors may appoint any person to sign such contract on
behalf of the persons entitied to share in the appropriation and distribution and such
appointment shall be effective

ACCOUNTS
140 The Directors shafl cause such accounts to be kept-
(A) of the assets and habilites of the Company,

(B) of all sums of money received and expended by the Company, and the
matters in respect of which such receipts and expenditure take place,

(C) of all sales and purchases of goods by the Company,

as are necessary to give a true and fair view of the Gompany’s affairs and to explam
its transactions The books of account shall (subject to the provisions of section 147
of the Act) be kept at the office or at such other place as the Directors shall thunk fit
and shall always be open to the mspection of the Directors

141 The Directors shall from tme to time determine whether, in any particular case
or class of cases, or generally, and to what extent, and at what times and places
and under what conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and no member (not
being a Director) shall have any right of inspecting any account or book or document
of the Company, except as conferred by Statute or authonsed by the Directors or by
a resolution of the Company in General Meeting

142 The Directors shall from time to time in accordance with sections 148, 150
and 157 of the Act cause to be prepared and to be laid before the Company in
General Meeting such profit and loss accounts, balance sheets, group accounts (If
any) and reports as are referred 1o n those sections
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143 A copy of every balance sheet (including every document required by law to
be annexed thereto) which 1s to be laid before the Company in Generai Meseting,
together with a copy of the Auditars’ report, shall not less than twenty-one days
before the date of the meeting be sent to every member of and every holder of
debentures of the Company and to every person registered under Article 41,
provided that this regulation shall not require a copy of those documents to be sent
to any person of whose address the Company 1s not aware or to more than one of
the joint holders of any shares or debentures

AUDIT

144 Auditors shall be appointed and thewr duties regulated in accordance with
sectrons 159 to 162 of the Act

NOTICES

145 A nolice may be given by the Company to any member either personalty or by
sending it by post to tim or to his registered address, or (f he has no registered
address within the United Kingdom) to the address (if any) within the United Kingdom
supplied by him to the Company for the giving of notice to him  Where a notice 1s
sent by post, service of the nolice shali be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to have been
effected in the case of a notice of a meeting at the expiration of twenty-four hours
after the letter containing the same 1s posted and in any other case at the tme at
which the letter would be detivered in the ordinary course of post

146 A notice may be given by the Company to the joint holders of a share by giving
the notice to the jomnt holder first named in the register of members In respect of the
share

147 A nolice may be given by the Company to the persons entitied to a share n
consequence of the death or bankruptcy of a member by sending itthrough the post
In a prepaid letter addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like description, at the address
(f any) within the United Kingdom supplied for the purpose by the persons claiming
to be so entitted, or (untl such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or
bankruptcy had not occurred

148 Notice of every General Meeting shall be given in any manner hereinbefore
authorised to-

(A} every member except those members who (having no registered
address within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving to them,

(B) every person upon whom the ownership of a share devolves by reason
of his being a legal personal representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptcy woulid be enttled to receive notice
of the meeting, and

TU2313/0MG




(C) the Audior for the tme being of the Company

No other person shall be entitied to receive notices of General Meetings

WINDING UP

149 Ifthe Company shall be wound up, the Ligudator may, with the sanction of the
Extraordinary Resolution of the Company and any other sanction required by the Act,
divide amongst the members in specie or kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same kind or not), and
may, for such purpose, set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members The Liquidator may, with
the hke sanction, vest the whole or any part of such assets In trustees upon such
trusts for the benefit of the contntbutones as the Ligudator, with the like sanction
shall think fit, but so that no member shall be compelled to accept any shares or
other secunties whereon there I1s any hability

INDEMNITY

150 Every Director, Managing Director, Agent, Auditor, Secretary and other officer
for the time being of the Company shall be indemnified out of the assets of the
Company agamnst any liability incurred by im in defending any proceedings, whether
cwil or criminal, in which judgment s given in hts favour or iIn which he 1s acquitted
or in connection with any application under section 448 of the Act in which relief s
granted to him by the court

DISCOVERY OF SECRETS

151 No member shall be entitled to require or receive any information concerning
the business, trading or customers of the Company, or any trade secret or secret
process of or used by the Company, beyond such information as to the accounts
and business of the Company as 1s by these presents or by Statute directed to be
laid before the Company in General Meeting
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