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GOMPANY LIMITED BY SHABES.

GODSELL & COMPANY,

LIMITED.
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1. The name of the Company is * Gopsprn & C(OMPANY,
LaMiTep.” "

2. The rogistered office of the Company will be sitnate in
England. '

3. The ohjects for which the Company is established are :—

1) To enter into the agrecment veferred to in Clause 3
of tho Company’s Articles of Association, and to carry the
same ingo wffect with or without modification.

(2) To carry on busimess as bankers,, . gapitalists,
Jiuanciors, concessionaires, foreign oxchangt brokezs, stock,
vhore and bond brokers, general brokers and merchants,
and to undertake and carry on and execute all kinds of
financial, commercial trading and other operations, and
to catry on any other business which may scem to he
capable of being conveniontly carried on in connection
with any of these objeets, or enleulated, directly or indireotly,
to enhance the value of, or facilitate the realisation of ov
render profitable any of the Company’s property or rights,

(3) To advance, deposit or lend money, seevrities and
property to or with such persons and on such tenns as

The Companies Acts, 1908 to 1917,
COMPANY LIMITED BY SHARES. P
S REGIS [Ehcby
. 1187146
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may scem expedient, to discount, buy, sell and desl in
curreney bills, notes, warrants, coupons and other nego- |
tiable or transferable seeurities or doruments. %

(4) To purchase, subscribe for absolutoly or coe-
ditionally, underwrite, or otherwise acquire, hold, sell,
exchange, issue or turn to account, deal in and dispose of
shares, stocks, bonds, debentures, debenture stoeks or
other securities, whether fully or partly paid, ard whether . ,
registered or inseribed or payable o bearer, of any company o g
or corporation, ‘or the stocks, loans, securitics, surrency o |
or obligations of any Government, State, Republio or : LT
Provinee, or of any municipal or other authority or public ' '

body, or any participation in syndicates or other ' ﬁ
inerests which may scom capable of profitable hendling =
or development, wherever rituate. g

(5) To carry on all or any of the businesses of Pprospec-

tors, pioneers, explorers or merchants, and also of pur-
chasers, vendors and dealers in concessions, claims, rights, - s
options and undertakings Cenerally, and of merchaants, : .

manufacturers, factors and brokers, in’ all or any of their
respective branches, and to tarry on any“other trade or
business whatsoever which cun,.in the opinion of the

Board, be advantageously carried on by tho Company g
connection with, o as auxiliary to the general business _ A
of the Company. I
(6) To purchase, or by any other meouns waguive dnd -
protect, prolong and rencw, in the United Kingdom wr on - iy

the Coutiuent of Burope, or in any part of the werld, any
patonts, pateat rights, vévets d’invention, Heenses, pro-
tections and concessions which magy appear likaly to be 7
advantageous or useful to the Company, end e use and 4
turn o account, and to mavufseture under op grant Heenses
or privileges in respeet of tho same, and iy apend nwoney
in experimenting upon and testing, and in inproving or
seeling to improve any patonts, inventions, or » ghits which
the Compiny may acquire or Proposw to acquire,

{7) Lo buy, taks on Inase or in exchange, o otherwise
acquire, sell, turn to acvount, rval fn and dispose of famls,
buildings and bereditasnents, whethor freeliold or lewses
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hold or of any tenux(, casements, ermesssions, ¢laims,
timber vights, water vights, or other nghts or privileges,
and real or personal propesty of every deseription.

(8) "To purchasc or otherwise acquire, construet, main-
tain and work, mansge, carry out, confrol and superintend
works and undertalings of all kinds, both public and
private, and in particular any tramways, railwoeys, branches
or sidings, bridges, reservoirs, watercourses, thi'ves,
manufactories, warchouses, electrical works, shops, stores,
dwellinghouses, offices, buildings and other works and
conveniences which may seem caleulated directly o
indirectly to advanee the Company’s intercsts, aud to
contribute to, or subsidise or otherwise assist or take part
in the’ construction, improvement, maintenance, working,
management, carryving on or controlling the same.

(9) To borrow, raise or secure the repayment or pay-
ment of money by debentures, debenture stock, bonds or
other obligations and securities of the Company which may
be secured upon all or any part of the property of the
Company (both present and future), including its uncalled
capital, or by receiving moneys on loan or deposit at
interest or othiorwise, or in sueh manner and on such torms
as may scem expedient.

(10} To mortgage and charge the undertaking and all
 any of tho real and personal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or a discount, debentures, mortgage debentures
and debenture stock, payable to bearer or otherwise, and
cither perpetual or redeemable or repayable, and col-
laterally or further to secure any securities of the Compauny
by a trus* deed or other assurance,

(11) To issun and deposit any securhvies which the
Company has power {o issue by way of mortgage to secure
any sum less than the nominal amount of such securities,
and also by way of security for the performance of or in
discharge of any contracts or obligations or any debis or
linbilities of the Comprny.
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(12) To guarantec or become liabls fur the contracts
or obligations of any persen, firm or company, or the pay-
ment of money or for the performance of sy obligations,
and generally to transact all kinds of guarantee buginess ;
also to transact all kinds of trust and agency business.

(13) To grant pensinns, allowances, aratuities, and
bonuses to pevsons who are or have at any time been
cmployed by or trading with the Company, or any pre-
decessor of the Company in business, or to the wives, widows,
families, relotives or dependents of any such persons, and
to support and subscribe to any schools, and any educa-
tiounal, scientific, literary, roligious o charitable institutions,
or trade societies, whether such societies be solely con-
nected with the trade carried on by the Company or not,
and any club or other establishment caleulated to advance
the interests of the Clomjmny or of any such persoms as
aforesaid. '

:

(14) To make, accept, endorse, discount, issue, and
execute promissory notes, bills of exchange, and other
negotiable instruments.

(15) To invest or deal with the moneys of the Company
not immediatoly required upon such securitics or invest-

ments, or in such manner as imay from time to tinwe be

determined,

(16) To enter into parbnership or any joint purse
srrangement or any arrangement for sharing profit, union
of interests o1 co-operation with any company, firm or
pevson carrying on or proposing to carry on, in England or
clsowhere, any business within the objects of the Company,
and to acquire and hold shares. stock or sceurities of any
such coinpany, and wo lend money to, gnarantee the con-
tracts of, or otherwise assist any such company, firm, o
person.

(17) To ostablish or promote, subsidise and asswst, or
concur in establishing or promoting, subsidi-~ing and
assisting any other companies, syndicates and pavinerships,
Tnetish or foreign, whose objeets shall inelude the acquisis
tioi wad taking cver of all or any of the assides, rights and
Labilitios of or shall be considered in Any manner enfortuted

e

o

e
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to advance direetly or indirectly the objeets or interests
of this Company, and to acquire, hold and deal in and with
the shares, stock or securities of and guarantee the payment
of any scourities issued by or any other obligations of any
such company, or the payment of dividends on the shares
or stock of any sush company.

(18) To procure the C'ompany to be vegistered or
recognised in any colony o1 dependency, and in any foreign
tounfry or place.

(14) To purchase or otherwise acquire and undertake
all or any part of the business, property and transactions
of any person or company carrying on any business which
this Company is authorised to carry on, or possessed of
property, assets or rights suitable for the purposes of the
Company,

(20) To amalgamate with any other company whose .

objects are or include objects similar to any of those of
this Company, whether by sale or purchace (for shaves ov
otherwise) of the undeitaking, subject to the liabilities of
this or any such other company as aforesaid, with or without
winding-up, or by sale or purchase (for shares or olnerwise)
of all the shares or stook of this or any such other company
as aforesaid, or by partnership, or any arrangemeont of the
nature of partnership, or in any other manner,

(21) To sell, exchange, let on rent, rowalty, tribute,
share of profits or otherwise, grant licenses, casements and
other rights of and over, and in any other manner deal
with, turn to account, or dispose of the undertaking, and
all or any of the property, assets, rights and offccts for the
time being of the Company for such consideration as may
be thought f, and in partienlar wholly or partly for
shaves, stocks, debentures ov sceurities or obligations of
any other (?mnlnully, or of any authority, supreme, muni-
cipal, local or otherwise.

(22) To promote or coneur in promoting any company,
whether in the United Kingdom or in any pavt of the world,
for any purpose, and to pay the whole or any part of the
wpenses attending the formation and Aotation of any such
company, and in connection therewith to pay commissions

e e e

e e e e,
o T prty



4.

b,

vi.

and to rvemunecrate any persen ov persens for serviees
rendered in connection with the formution of any such com-
pany, wnd the placing of its share capital or debentures or
debenture stock or other securities, obligations or otherwise,

(23) To distribute amung the Members or any class of
Members in specie any property of the Company, but so
that no distribution amounting to a reduction of capital
be made except with the kanction (if any) for the time
being required by law.

(24) To pay all ov any part of the expenses of and
incident to the formation and establishment of this Com-
pany, and to Yemunerate any partics for services rendered
or to be rendered in plaging or assisting to place or gnarantee-
ing the placing of any shaves in the Company’s capital, or
any debentures, debenture stock or other securities of the
Company, or in or aboul the conduct of the Company’s
businoss, - L

(25) To do ll or any of the above things in any part
of the world, and cither as principals or agents, and either
through agents, trustees or otherwise, and either alone or
in eonjunction with others.

(26) To do all such other things as may be cousidered
to be incidental or conducive to the attainment of the
above objects or any of them, and so that the word Company
in tiis clause shall bo deemed to include any partnership
or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United King-
dom or elsewhere, and the objeuts specified in cach of the
paragraphs of this clause shall be regarded as independent
objeots, wnd accordingly shall be in newise limited by
reference to any other paragraph or the name of the
Company.

The liability of the Members is limited,

The Capital of the Company is £50,000, divided intn 50.000

ghares of £1 eacl.
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Wr. the several persons whose names, addresses and deseriprions
are herennto subseribed, aye desirous of Lei ing formed into a
Company in pusuanes of this Memorandwm of Associntion,
and we respeetively agree to take the number of shares in the
apital of the Uompany set opposite to our respective namen,

Rumber of
H‘\\ms ADDRESSES AND DESCRIPTIONS OF SUBSCRIBIRS. | Sharcs taken by
each Subseriber

g

7

iy C B otes .
haplooh €.
/f.ﬂm:f%m%  Herds,

Cé/d"f g2 o @(‘f mfe Q{r}({g} .

Jm? é&zwi& ﬁ&f

Datod the ,24_? day of 511"/J/%n5u , 1020,

Witness to the above Signatures— -
e (o
21 7E St fubn
A g e,
55‘ c.&:.f'f‘L
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The Companics Acts, 1908 to 1917.

@rticles of Associntion 57 SEP 1990

TR e L
COMPANY LIMITED BY SHARES. REGISTERELY

187147
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GODSELL & COMPARY, LIMITED.

PRELIMINARY.

1. Subject as hercinafter provided, and oxcept where the
same are inconsistont with these Articles of Association, the regu-
lations in Table “ A ™ in the First Schedule to the Companies (Con-
solidation) Act, 1908 (hereinuftor called Table “ A ™) shall apply
to this Company.

CONSTITUTION OF THXE COMPANY.

9. Unless and until the Company shall hereafter turn itself
into a Public Company in the manner provided by Section 121,
Sub-section {2) of the Companies (Consolidation) Act, 1908, or in
any other manncr for the time being authorised by law, the Company
shall be & Private Company, and accordingly—-

(o) The number of Members of the Company (exelusive
of pewsons who arve in the employment of the Compauy
and of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment
to be Members of the Company), shall not exeeed {ifty,
but so that: for the purpose of this provision two or mare
joint holders of ane or move shares in tho Company shall
be treated as and be deemed to be a single Member ;

st
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” (B) There shall not in any event be any invitation
. to the public to subscribe for shares, debentures, or deben-
4 2

b ture stoek uf the Company ; and

(¢) The transfer of shares shall be restricted as here-
inafter mentioned.

BUSINISS.

3. 'The first business of the Company shall be to enter into
and carry into effect, (with or without modification) an agreement
expressed to be made between W, B Dowlen, W. J. D. Godsell
and G. H. Williams of the one part and the Company of the other part,
being an agreemont for the acquisition by the Company of the
.benefit of the partnership hitherto subsisting between the parties
of the first part. The Company is formed on the basis that thae
said agreemen* shall be adopted with or without modification as
aforesaid, and no objection shall be taken to the said agreement,
nor shall any promoter or Director be liable to account to the
Company for any profit or benefit derived by him or any company
or corporation of which he is a member under the said agreement
by reason of any promoters or Directors of the Company being
vendors to the Company or othorwise interested in the said agreement,
or by reason of the purchase consideration having been fixed by
the vendor and withott any independent valuation having been
made or of the Board of Directors not being in the circumstances
an independent Board. But every Member of the Company present
and future shall be deemed to havo notice of the provisions of the
said agreement and to have assented to all the terms thercof.

4. Subject as aforesaid the shares shall be under the control
of the Directors, who may allot or otherwise dispose of the same
to such persons, on such terms and conditions and ot sueh times ag
the Directors may think fit, subject nevertheless to the provisions
hercinafter contsined, with full power to give to any person with
any or without consideration the call of or option to take any sheres
cither at par or at a premium, and for such time as the Directors
think fit.

TRANSFLER AND TRANSMISSION OF SHARRS.

6. {a) Any share may bo transferred by tho original holder
thereof to his wife or to auy of his childven ; and any original holder

%
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may bequeinth all or any of his shares to or in trust for his widow
or any of his children, and in that <vent sueh shares may be trans-
ferred to such legatees or (as the sase may be) to the trustees of his
Will, and upon any change of such trustees may be transferred
to the trusiees for the time being of his Will.

(8) The benefit of the preceding puragraph of this Avticle
shall be strictly limited to the sharcholding of ke ariginad Membeys,
and save as therein provided no share shall be transferred to any
perison who is not o Member of the Company so long as any Member
or any person whom the Dircctors may select as desivable in the
interests of the Company to admit to Membership, is willing to
purchase the same at the fair value, which shall be determined as
hereinaficr provided.

(0) Tn order to ascertain whether any Member or person
selected as aforesaid is willing to purchase a share at the fair value,
the person proposing to transfor the zame (hereinafter called * the
retiring Member **) shall give a notice in writing (hercinafter deseribed
as a “ sale notice ) to the Company that he desires to sell the same.
Every sale notice shall specify the denoting numbers of the shaves
which the retiring Member desires to scll, and shall constitute the
Company the agent of tho retiving Member for the sale of such shares
to any Member of the Company or any person solected as aforesaid ab
the fair value. No sale notice shall be withdrawn except with the
sanction of the Directors.

(p) I the Company shall within twenty-eight duys after
service of a sale notice find & Member or person selected as aforesaid
willing to puvchase any share eomprised therein (hereinafter described
as a ‘‘ purchasing Member ) and shall give notice thereof to the
retiring Mem®ker, the retiving Member shall be bound upon payment
of the fair value to transfer the shave 1o such purchasing Member,
who shall be bound to complete the purchase within seven days
from the service of such last-mentioned notice.

() In case any differsnce arvises between the retiving
Member and the purchasing Member as to tho fair value of a share,
the Company’s Auditor for the time being shall, on the application
of either party, certify in writing the sum which in his opinion is the
fair value, and such sum shall be deemed to be the fair value ; and
in so ccvbifying the Auditor shall act as an expert and nobt as an
arbitrator, and accordingly the Avbitration Act, 1889, shall not apply.

I
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(¥} In the event of the retiring Member failing to carxy ont
the sale of any shares which he shall have become hound to transfer as
aforesaid, the Company may give a good receipt for the purchase
price of such shares, and may register the purchasing Member as
holder thereof and issue ta Lim g certificate for the same. apd there-
upon the purchasing Member shall become indefepsibly entitled
thereto, The retiring Member shall in such case be boune - 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 shares which he has not become
bound to transfer ag aforesaid, the Company shall issue to him a
balance certifieate for such shares,

(6) ¥ the Directors shall not, within the space of twenty-
eight days after the service of a sale notice, find a purchasing Member
for all or any of the shaves comprised therein and give notice in
manner aforesaid, or if, t-hrougli no default of the retiring Member,
the purchase of any shiazes in respeet of which such last-mentioned
notien shall be given shail not he completed within sevon days from
the service of such uotice, the retiving Member shall, at any time
within six months thereafter, be atwliberty, subject 1o the next
succeeding paragraph of this Article, to sell and transfor the shares
comprised in his sale notice {ov such of them as shall not have been
sold to a purchasing Mom ber} to any person and at any price,

) (1) The Directors may vefuse to register a transter of shares

, o any person of whom they do no approve as transferee without

© assigning any reason for sucn refusal, but such right of refusal shall

. not he exercisable in the ease of avy transfer 1ade pursuant to para-
graph (4) of this Article exeept for the purpose of ensuring that the
number of Members does not execed the limit preseribedd by Artiole 2,
The Directors may vefuse to register any transfer of shares oy whicl,
tlio Company has a lien,

SIARKE WARRANTS,

6. Clauses 35 to 40 of Table « A" shall not ap iy

GENERAL MERTINGS.

7. The Dircetors may convene an Bxtraordinary (enerq]
Meeting at any time, and they shall convene ameeting at the requoest;
in writing of j.rsons holding not less than one-thivd of the issued

g

%
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capital of the Company: Provided that w resclution in writing
signed by all the Members of the Company or their duly appointed
attorneys, or in the case of a company which is o Member by two
direetors of such company, shall (except in cases where o meeting
Is requived by Statute) be as valid and effectual as if it had been
passerl at a meeting of the Members duly convened and held.

-

e)

PROCEEDINGS AT GENERAL MEETINGS.

8. The quorum at u General Meeting and at any adjomnment
thereof shall be the representation in person or by proxy of two-
thivds of the issued share capital of the (fompany for the time being,
provided that two Members shall be personally present. A poll
may be demanded by any Member.

DIRECTORS.
0. The number of Directors shall not be more t—lrau seven nor
less than twe.  The first Divectors shall be W. E. Dowlen, W, J. I,

Godsell, as

10. The Dirvectors shall be paid by way of remuuerntion for

their services such annual sum not excecding in the aggregate an
amount equal to £1,000 per annum for each Direetor as the Company
in Gencral Meeting may from time to time determine and so in
proportion for any less period than a year ; such remureration shail
be divided amongst the Directors as the Board may determine and
failing determination cqually. IBach Director shall also be entitied
to such reasonable out-of-pocket expenses as he may ineur whilst
engaged on the business of the Company or attending meetings of
the Board, and to such sums as the Board may by resolution orv
agreement grant to him in consideration of special sevvices or for
acting as Managing Director or as Manager of any partieniar depart-
ment or arca of the Company’s business.

11. A Director shall not be required to hold any shures {6
quality him for the office of Dircctor.

12, Bach Director shall have the power from time to tine 1o
appoiith any other person to act as alternate Diveetor in his plies
during his absence, and ab his discretion to remove such alternuto
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Director, provided that the appointment of every such alteraate

Director shall be approved by the Directors, and upon surh approval

being given the alternate Divector shall in all respects be subject to %
the terms and conditions existing with refezence to the Divectors of

the Company, and shall exercise and discharge il the duties amd

funetions of the Director Lo represents, but shall not be entitled av

such to remuneration,

POWERS AND DUTIES OF DIRECTORS. :

13, Clause 73 of Table “ A ” shall not apply. The Directors
may from time to timoe at their discretion raise or borrow ary sam
or sums of money for the purposes of the Company, and may seeure )
the same in any manner anthorised by the Memorsndum of - B
Association,

A

THE SEAL.

14, The seal of the Company may be aflixed in the presence
‘either of two Directors or of one Direptor and of, ?hp Seoreiary or
[

e AR S P e
some other person appointed by the Ditedtors

DISQUALIFICATION ORI DIRECTORS.

15.  Clause 77 of Table ““ A ™ shall not apply. The office of a
Director shall be vacated

(A) 1f he becomes bankrapt or compounds with his Y
ereditors EI-*?'

() If he is found lunatic or becomos of unsound mind,

(¢) On the expiraton of six mouths' notice in writing g

- - - ] v P
from such Director resigning his office or the earlier accept-
ance by the Company of such resigiation,

16.  No Director or alternate Dircotor shall ho disgualified by
his office from contracting with the Company, cither as veudor,
purchaser, underwritor or otherwise, wor shall ary such contract oy 8]
arrangement or any contract or arrangemont entered into by or on
behalf of the Company with any company, firm or group, i:; which
any Director or alternate Director shall e a member or in any way
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interested be aveided, nor shal! any Dircetor or alternate Direstor
80 contracting or heing sueh member or so intecosted he liable fo
aceount to the Company for any profit realised by him {rom any
such contract or arrangement by reason of such Director or alternate
Director holding that ofiice or of the fiduciary relation between him
and the Company thereby established, and he shall not bo dis-
qualified as a Director on account thereof. A Direator may vote in
respect of any contract or arrangement in whiel he is so interested
as aforesaid. A Dircctor may oceupy any othe: place or office of
profit in the Company {except tliat of Auditor) and may receive
remuneration as swueh which may be voted by the Directors. 1f any
Director shall be appointed to represent the Company as a Director
of any subsidiary or other Company in which the (lompany is
interested, he shall, unless otherwise agreed, be entitled to retain
the remuneration attaching to suoh directorship for his own use.
It shall be no objection to any contracts or arrangements entered
into with the Cempany, whether at or after its incorporation, that
the Directors or some of them arc interested as vendors to or pro-
moters of the Company, or do not constitute an independent Board,
and every Member of the Company, present or futuve, shall be
deemed to have become a Moember and to hold his shares on this
basis,

PROCETDINGS OF DIRECTORR,

17. At weetings of Directors two Divectors shall form a
quorum.

18, A resolution in writing, signed by all the Divectors shall
be as valid and effectun as if it had been passed at a meeting of the
Dircctors duly convened and held.

DIVIDENDS,

19.  Any Genoral Meeting may direet the capitalisation of all
or any of the undivided profits or reserve funds of the Company,
or may direcl the paymoent of any dividend or bonus, cither wholly
or in part hy the distribution of specific agsets, and in varticular of
paid-up shares, debentures or debenfure stoek of the Company or

-
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of any other company : and the Divectors may settle any difficalty
arising in regurd to distribution by the issue of fractional certificates,
by cash payments, or in such other aanner as they may think
expedient in order to adjust the rights of all purtics, Where
requisite, a proper contract shall be filed with the Reglstrov of
Joint Stock Clompanies, and the Direcetors may appoint any persen
to sign such contract on bebalf of the persons eniitled to the dis-
tribution and such appointment shall be effective.

ACCQUNTR.

20. (Mause 108 of Table A shall not apply.

NOTTCES,

21, (Jause 111 of Table *“ A” shall not apply. Where it Is
proposed to pass a speeial resolution the two mectings may he
conveued by one and tlie same notice, and it shall be no objection
to such notice that it only convenes the sccond meeting conlin-
gently on the resolution being passed by the-requisite majority at
the first meeting.

WINDING UP.

22, Tf the Company shail be wound wp (whether vobntavy
or otherwise) the liquidators may, with the sanction of an extra-
ordinary resolution, divide among the Members. or any class of
Members, in specie any part of the assets of the Company, and may
with the like sanction vest any part of the assets of the Company
in trustees upon such trusts for the benefit of the Members us the
liquidators shall think fit, and if thonght cxpedient any such division
ray, with the like sanction, and with the senction of an Mxtra-
ordinary Resolution of a speeinl meeting of the holders of each elass
of shares thereby affected passed pursuant Lo Clause 4 of Table
A ” o otherwise than in accordance with the legal vights of the
Members of the Company, and in particular any class may be given
prefevential or special vights, or may be exeluded altogether or in
part, but in case any division other than in aceordance with sueh
legal vights shall be dotermined on, any Member who would be
prejudiced thereby shall have a right to dissent and ancillary righis
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as if such determination were a special resolution passed pursuant
to Nection 192 of the Companies (Consolidation) Aet, 1903,

INDEMNITY.

23, Tweey Divector, Auditor, Seeyetary, and other officer of
the Company shall be indemnified sut of the assets and profits of
the Company against all actions, costs, charges, expenses and
damages which he may iteur or sustain by reason of any act done,
concurred in or omitted in the execeution of hic dluties or supposed
dusics, excopt sach as shall happen by or through his own wilful act
or defauit, '
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Cerrmricats No o 170463, / £°
COMPANIES ACTS, 1908 TO 1937.
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. Hpecial Resolution

(Pursuant to s. 69 Cowspantes (Consclidation) Act, Igo8)

OF

GODSELL & COMPANY, LIMITED.

—

Passed 15t June, 1923. Confirmed z2znd June, 1923.

At an ExtraorpiNary GeENErAL MeerTine of the Members of the said
Company, duly convened and held at - Pinners Hall, Austin Friars,
London, E.C.2, on the first day of June, 1923, the following Special
Resolution was duly passed; and at a subsequent EXTRACRDINARY
Generat  Meering of the Members of the said Company, also duly
convened and held at Pinners Hall, Austin Friars, London, oa the
22nd day of June, 1923, the following Special Resolution was duly
confirmed :—

It was resolved that the Articles of Association of the Company be altered in the
following particulars and respects, viz, t—

-

(a) By the deletion of Article 15 (C), E

5

(8) By adding the following Article, to be numbered 16 (), betweer
Articles 16 and 17 :—

“ Clauses 78-82 of Table *A"’ shall not apply to the Company.”

(c) By altering Article 10 by the deletion of * £¥,000" and the substitution
therefor of “ £1,750" and by eliminating the words “as the Company in General
Meeting may from time to time determine,”

(n) By adding to Article 5 (8) immediately after the words ¢ criginal
Members * the following ;-—

“ And to such other Members, not being original Members,
may by resolution from tiine to time determine.”

Per pro GobseLt & Co,, Lo,
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COMPANIE
Special Resolution
%@h (Pursuant to Section 117, Companies Act, 1929)
OF
noo "::“', f"
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S g
At o GENERAL MumriNg of the snid Company, duly convened and held
at 12 Devonshire Square, Liondon, E.C., on the 81st day of January, 1980,
the Eollowmg Special Reso!ution was duly passed :— \!
‘1'1 Sr e o mmem T a, v TR L TE ) “4
1t wos resolved that the Axticles of the Company be sltered in the followi\i‘{g'&
E E@ pertienlars and respects, viz.:—

By adding the following Articls, to be numbored 15 (0). betwuen Arlicles

15 and 16:—

“ On the epiration of six months' notie in writing from such Director

resigning his office, or the enrlier ncceptance by ithe Corapany of such
rogignation.”
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No. 170463 - e
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

————

Spetial Eegolution

or |

GOBSELL & COMPANY LIMITE

At a General Meeting of the above Company held at
5 Renchurch Street. London, E.C.4, on the 20th day of July, 1965

. . o .
the following Resofuiion was passed as a Special Resolution namely :—

SPECIAL RESOLUTION

1. That the Company is a private Company and the regulations
contained in the Articles of Association of the Company shall no
longer apply to the Company and that in lieu thereof the regniations
contained in Part I and Part 1I of Table ‘A’ in the First Schedule of
the Companies Act, 1948 shall be adopted by the Company subject
to the modifications set out in paragraphs 2 to 25 next following.

2. Regulations 3, 5, 11, 24, 53, 71, 75, 88 and 136 of Part I of
Table ‘A’ in the said Schedule (hereinafter referred to as Table ‘A’
Part 1) shall not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table ‘A’, Part I and
Regulations 2, 3, 4, 5, and 6 of Table ‘A’, Part [1 subject to the
modifications hereinafter expressed, shall constitute the regulations
of the Company.

SHARES

3. The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them subject to Regulation 2 of Table ‘A’
Part II and to the provisions of the next following Acrticle to such
persons at such times and generally on such terms and conditions as
they think proper, provided that no shares shall be issued at a discount
except as provided by Section 57 of the Act. No share or debenture
shall be knowingly issued or transferred to or held by any person
or corporate body nor shall any person or corporate body knowingly
have or acquire any inferest in any share or debenture in any
circumstances in which the Company would by reason thercof lose
its status as an exempt Private Company.

4. Unless otherwise determined by the Company in Generag,é

Meeting any original shares for the time being unissued and any new
shares from time to time to be created shall before they are issued,
be offered to the members in proportion as neardy as may be to the
number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined and

1
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after the expiration of such time or on the receipt of aa intimation
from the person to whom the offer is made that he declings to accept
the shares offered, the Directors may subject to these Articles,
dispose of the same in such manner as they think most beneficial
to the Company, The Direclors may, in like manner, dispose of
any such new oj original shetes as uforesaid, which, by reason of
the proportion horne by them to the number of persons entitled to
such offer as aforesaid or by reason of any other difficulty in
apportioning the same, capnot in the opinion of the Directors be
conveniently offered in manver hereinbefore provided.

5. Subject to the provisions of Section 58 of the Act, any
Preference shares may with the sapction of a Special Resolution be
issued upon the terms that they are or at the option of the Company
are liable to be redeemed.

LIEN |

6. The Company shall have a first and paramount lien on every
share whether fully paid or not registered in the name of each member
whether solely or jointly with others and upon the proceeds of sale
thereof in respect of his indebtedness to the Company on any account
whatsoever whether solely or jointly with any other person and such
lien shall extend to all dividends from time to time declared in respect
of such share.

TRANSFER OF SITARES

7. Subject as in these Articles provided, any share may be
transferred by any member of the Company to any other member of
the Compeny and any share may be transferred by a meniber to
his or her .ather or mother or to any lineal descendant of his or her
father or mother or to his or her wife or husband and any share of a
deceased member may be transferred to the widow or widower or
any other such relative as aforzsaid of such deceased membey or may
be transferred to or placed in the names of his or her eracuiors or
trustees and in any such circumstances (but subject as aforesaid)
Regulation 3 of Table ‘A’ Part Il shall not apply save to ensure that
the number of members shall not exceed the prescribed limit or to
prevent a transfer of shares on which the Company has a lien.

8. Subject as aforesaid-the Directors may decline to register
any transfer of any share§ whether fully paid or not to a person of
whom they do not approve and may also decline to register the
transfer of any share upon whick the Company have a lien.

9. No share shall be issued or transferred to any infant bankrupt
or person of unsound mind,

TRANSMISSION OF SHARES

10, The proviso to Regulation 32 of Table ‘A’ Part 1 shall be
omitted.

PROCEEDINGS AT GENERAL MEETINGS

11.  The words “or not carried by a particular majority” shali
be inserted after the words “or lost” in Regulation 38 of Table *A’
Part L.

o



12. The quorum at a Gsneral Meeting and at any adjowrnment
thereof shall be the representation in person or by proxy of two thirds
of the issued share capital of the Company for the time baing provided
that two members shall be personally present. A poll may be
demanded by any member,

DIRECTORS

13. A Director shiall not be required to hold any shares to
qualify him for the office of director.

14. 'The words “in General Meeting” shall be inserted after
gxetvi!ords “unless the Company” in Regutation 78 of Table ‘A’
art I,

POWERS AND DUTIES OF DIRECTORS

. 15. A Dircctor may vote in respect of any contract or arrangeruent
in which he is interested, and may be counted in the querum present
at any meeting at which any such contract or arrangement is proposed
or considered, and if he shall so vote his vote shall be counted. This
Article shall have effect in substitution for paragraphe (2) and (4)
of Regulation 84 of Table ‘A’ Part { which paragraphs shall not
apply to the Company.

'DISQUALIFICATION OF DIRECTORS
16. The office of a Director shall be vacated

(1) If by notice in writing to the Company he resigns the
office of a Director. '

(2) If he ceases to be a Director by virtue of Section 182
of the Act.

(3) If he becomes bankrupt or enters into any arrangement
with his creditors.

(4) If he is prohibited from being a Director by an order
rimdg under any of the provisions of Section 188 of
the Act. .

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

17.  Any person may be appoinied or elected as a Director who
shall be over the age of Twenty-one years and no Director shall be
required to vacate his office by reason of his attaining or having
attained the age of 70 years ar any other age.

ROTATION OF DIRECTORS

18. In addition and without prejudice to the provisions of
Section 184 of the Act the Company may by Extraordinary Resolution
remove any Director before the expiration of his period in office and
may by Ordinary Resolution appoint another Direcior in his place.
A person appointed in place of a Director so removed shall be subject
to retirement at the same time as if he had become a Dircctor on
the day on which the Director in whose place he is appoinied was

last elected a Director.
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PROCEEDINGS OF DIRECTORS

9. A Director may from time to time by notice in writing 10
the Company appoint any person approved by his co-Directors to
act as an alternate Director at any meeting of the Board from which
he is himself absent, and may in like manner remove amy person so
appointed from oifice. An alternate Director so appointed may be
removed from his office by notice in writing to the Company given
by the co-Directors of the Director by whom he was appointed.
An alternate Director appointzd under this Article shall not be
required to hold any qualification or be eutitled to any remuneration
from the Company hut he shall be entitlel while holding office as
such to receive notice of meetings of Directors and to attend and
I;ote thereat in place of and in the absence of the Director appointing

im.

20. The number of Directors shail not be less than two nor more
than seven and two Directors personally present shall constitute a
quorum.

21. A Memorandum in writing signed by all the Directors for
the time being and pasted in or attached to Minute Book shall be
as effective for all purposes as a resolution of the Directors passed
at a meeting duly convened held and constituted.

NOTICES

7. A member who has no registered address in the Uniled
Kingdom and who has not supplied an address within the United
Kingdom for the giving of notices to-him shall not be entitled to
receive any notices from the Company,’

ACCOUNTS

23. In Regulation 127 of Table ‘A’ Part I the words “and shall
only have effect subject and without prejudice to the provisions of
Section 158 (1) (c) of the Act” shall be inserted immediately after
the words “joint holders of any shares or debentures” at the end of
that regulation.

WINDING UP

24, 1n Regulation 135 of Table ‘A’ Part T the words “with the
like sanction” shall be inserted immediately before the words
“determine how such division’ and the word “members” shall be sub-
stituted for the word “contributories”.

INDEMNITY

25, Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings whether civil or criminal in which judgment i§ given
i1 his favour or in which he is acquitted or in connection with any
application under Section 448 of the Act in which relief is granted
to him by the Court and no Director or ather officer shall be liable
for loss, damage or misfortunc which may happen 1o or be incurred
by the Company in the execution of the duties of his oliice or in
selation thercto. But this Article shall only have ellect in so
as its provisions are not avoided by Sectist 205 of the Act.
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IHE COMPANIES ACTS, 1948 - 1267

COMPANY LIMITED BY SHARES

SPECIAL RESQOLUTIONS

- of -

GODSELL & COMPANY LIMITED

Passed the 17th August 1873

At an EXTRAORDINARY GENERAL MEETING
of the Company duly convened and held
on the /7’6 day ofAnqu’lQ?S the following
Resolutions were duly passed as SPECIAL
RESOLUTIONS.

- RESOLUTIONS

That with effect from the conclusion of this
meeting the 180,000 issued Ordinary Shares of
Zp each of the Company be and they are hergby
converted into 180,000 Deferred Shares of 25p
each,

The said Deferred Shares and Ordinary Shares

shall respectively confer on the holders thereof

the rights and subject them to the restrictions .

following namely:~

As regards Income. The profits which the

Company may determine to distribute in respect

. . AR BN
of any financial year shall be distributed as w"{f‘ SO e

regardsthe first £350,000 thereof among the B roniE W
holders of the Ordinary Shares according to the

amounts paid up on the Ordinary Sh-.es hald by,

them respectively and one-haif of the balanue

of the said profit shall b2 distributed among

the holders of the Qrdinary Shares aceoerding in “?“‘*-*—-ﬂl-\uam.;.,m
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gacli case to the amounts paid up on the Shares

held by them respe ctively.

As regards Capital, On a return of assets on

a liquidation or otherwise the assets of the Company

to be returned shail be distributed as regards the first

£1,000,000 thereof among the holders of $4e Ordinary
Shares in proportion tothe amounts patd up on the
Ordinary Shares held by them respsctively and one-

half of the balance of such assets shail baleng o and

‘be distributed among the holders of the Deferrzd Bhares
and the other one-half o and among the holders of

the Ordimary Shares in proportion in each case to

. the amounts paid up e¢n tha Shares held by them
raspectively

As regards Voting. On & show of hands every holder of
Ordinary Shares present in person shall have one vote
and on a poll every holder of Ordinary Shares present

- in person or by proxy shall have one vote for each
Ordinary Share held by him. The Deferred Shares shall
not confer the right to receive notice of or to be present
or 'to vote either in persop or by proxy at a General
Meeting of the Company
That, In accordance with the recommendétion of the
Directors, the sum of £450 being part of the amount
stamting to the credit of Revenue Reservd Account be
capitalised and that the Directors be and they are hereby
authorised and directed to appropriate and apply the said
sum of £450 in paying up in full 1,800 Ordinary Shares
of 25p each of the Company and to allot and distribute
such Ordinary Shares, credited as fully paid up, to
and among the persons who, immediately prior to this
meeting , were registered holders of the Ordinary Sharas
of the Company in the proportion of one new Ordinary
Share for each 100 Ordinary Shares fhen held by them
raspectively.

.I!I!tii.‘lé\‘ii"‘lcml‘i
Chairiman .
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THE COMPANTES ACT 3948 to IQSZ

GODSELL & COMPANY LIMITED

wind
«SPECTAL _ RESOLUTIQN

At an Extraordinary General Menting of the above-
named. Company held on Friday, lst Fébruary 1974, the
fqllowing Regolution was passed ag a Special Resolution of
the Company:~

RESOLVED +that the Articles of the Company be amended
(a) By the substitution . the words "89, 90, 91, 92, 93;

The second sentence of Regﬁlation 95; the second

sentence of Regulation 96, and Regulation 136" for

the words "and 136" in Article 2.

(b) By the deletion of the words "no more than seven"

from Article 20.

,/Z’/:'/'ﬂw %./;ﬂ"ﬂ

.
Director
Date: ;
Registered Office: W
"%," -

i
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THE COMPANIES ACTS 1948 to 1867

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s.141(2) of the Companies
Act 1948)

- of -

GODSELL & COMPANY LIMITED

Pagsed Yth June, 1974

At an EXTRAORDINARY GENERAL MEETING of the’above~named

Company, duly convened, and held at Royex House, Aldermanbury

Square, London EC2V 7LD on the 4Yth day of June, 1974, the

subjoined SPECIAL RESOLUTION was duly passed, viz:-

(a)

(b}

RESOLUTION
THAT each Deferred share of the Company
be converted into an ordinary share by
ranking pari passu with the existing ordinary
shares of the Ceompany;

THAT each ordinary share registered in the o Al

@

nare of The Sheerwood Trust Limited and in the

r
‘

RS
name of P.C.H. Vey and The Sheerwood Trust Eéyﬂ?
b '
Limited be and it is hereby converted into an ﬁﬁﬁJ

'A' share and that all the othep issued ordinary

CONDE 5 rpevern o
fedgem |
bl ~n

|

—



gshapres be and they are hereby converted Inte
'B! shares;

() THAT the regulations contaired in the printed
document now ﬁroduced to the Meeting and signed
by the Chairman for the purpiose of identification
be and they are hereby adopted as the Articles of
Association of the Company in substitution fop
and to the exclusion of all existing Articles of

Associatien.
A“ Y

yd
/‘,‘5/ e
///// ?i//i'
Signature /;//iw rZa
7

£



Reglstered as a Private Company the 27th day of

September, 1920

COWARD CHANCE
Rovex House
ALDERMANBURY SQUARE
Lonoon ECZV 7LD
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THE COUEPANIES ACTS. 1648 to 1QE7
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

of

GODSKFLL & COMPANY, LIMITED

The name of the Company is "GODSELL & COMPANY, {

1.
LIMITED",
2. The registered office of the Company will be

situate in England.

3.
are: -

The objects for which the Company is estaltilished

(1) 1o carry on business as bankers, capitalists,
financiers, concessionaires, foreign exchange /
brokers, stock share and bond brokers, general « 4
brokers and merchants, and to undertake and carry uf
on and execute all kinds of financial, commercial
trading and cvher operations, and to carry on

any other business which may seem to be capable

of being convealently carried on in connection

with any of these objects, or calculated, directly
or indirectly, to enhance the value of, or facilitate
the realisation of or reander profitable any of

the Company's property or rights.

(2) To advance, deposit or lend money, securities
and property to or with such persons and on such:
terms as may seem expedient, to discount, buy,
sell and deal in currency bills, notes, warrants,
coupons and other negotiable or transferable
securities or documents.

(3) To purchase, subscribe for absolutely or
conditionally, underwrite, or otherwise acquire,
hold, sell, exchenge, issue or turn o account,

deal in and dispose of shares, stocks, bonds,
debentures, debenture stocks or other securities,
whether fully or partly paid, and whether registered
or inscribed or payable to bearer, of any company

or corporation or the stocks, loans, securitigs,



currency or obligetions of any @m?e?ngenmx State, & £
Hepublic €T Proyince, or of any municipali or ‘

other suthority or public body, or any purticipation

in syndicates or other interests which may =seem

capable of profitable handling or developzent,

wherever situate.

(4) To iarry ca all or aiy of the businesses of
prospectolrs, pioneers, explorers or merchants,

and alse of purchasers, vendors and_uealers

in concessions, claims, rights, options and
undertakings generally, and of merchants,
manufacturers, factors and brokers, in all or £ e
eny of their respective branches, and to carry

on any other trade or business whatsoever which

can, in the opinion of the Board, be advantageously
carried on by the Company in connection with, or

as auxiliary to the general business of the Company. -

(5) To purchase, or by any other means acquire
and protect, prolong and renew, in the United
Kingdom or on the Continent of Europe, or in any
part of the world, any patents, patent rights,
brevets d'invention, licenses, protections and
concessions which may appear likely to be advantageous
or useful to the Company, and to use and turn to
account, and to manufacture under or grant licenses
or privileges in respect of the saome, and to

spend money in experimenting upon and testing,

and in improving or seeking to improve any patents,
inventions or rights which the Compszny may acquire
or propose toc acquire.

(6) To buy, take on lease or in exchange, or

otherwise acquire. sell, turn to account, deal in _
and dispose of lands, buildings and hereditaments, ¢
whether freehold or leasehold or of any tenure,
easements, concessions, claims, timber rights,
water rights, or other rights or privileges,

and real or peiconal property of every description.

&

(7) To purchase or otherwise acquire, construct,

maintain and work, menage, carry out, control

and super;ntend works and undertakings of all kinds,

both public and private, and in pariicular any

tramwayg, railways, branches or sidings, bridges,
reservoirs, watercourses, wharves, manufactories,

warehouse, eletrical works, shops, stores, dwelling- {2
houses, offices, buildings and other works and ’
conveniences which may seem calculated directly OV
1ndirect}y to advance the Company's interests, and

to contribute to, or subsidise or otherwise assist

or take part in the construction, improvement,

maintenance, working, manage i
nance 2 ment, carr on or
controiling the same: 8 ) CRYTYINE



(8) Te borrow, raise or secura the repayment

or payment of money by debentures, debenture
stock, bonds or other obligations and securities
of the Company which may be secured upon all

or any part of the property of the Company

(both present and future), including its uncalled
capital, or by receiving moneys on loan or deposit
at interest or otherwise, or in such manner and on
such terms as may seem expedient.

(9) To mortgage and charge the undertaking and

DO all or any of the real and personal property and
assets, present oir future, and all or any of the
uncalled capital for the time being of the Company.,
and to issue at par or at a premium or & discount,
debentures, mortgage debentures and debenture
stock, payvable to bearer or otherwise, and either )
perpetual or redeemable or repayable, and collater- 5
ally or further to secure any securities of the : !
Company by a trust deed or other assurance.

(10) To issue and deposit any securities which the
Compary has power ‘to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security Jor 5
the performance of or in discharge of any contracts
or obligations or any debts or liabilities of the
Company.

(11) To guarsntee or become liable for the contracts
or obligations of any person, firm or company,

or the payment of money or for the performance

of any obligations, and generally to transact

all kinds of guarantee business; also to ‘transact
all kinds of trust and agency business.

Ef‘"*‘,;'

SRS
(12) To grant pensions, allowances, gratuities,
and, bonuges to persons who are or have at any
time been employed by or trading with the
Company, or any predecessor of the Company in '
business, or to the wives, widows, families, L
relatives or dependents of any such persons, and N
to support and subscribe to any schools, and 3
any educational, scientific, literary, religious {
or charitable institutions, or trade societies,
whether such sccieties be solely conmected with
the trade carried on by the Company or not, and
S any club or other establishment calculated to :
’ advance the interests of the Company or of any o
such persons as aforesaid. :

(13) To meke, accept, endorse, discount, issue,

and execute promissory notes, bills of exchange,
and other negotiable instruments.

3.



(14) To anvest or deal with the moneys of « O
the Company not immediately regulred upoen such

gecurities or investments, or in such manner as

may frcm time to time be determined.

(15) To enter into partnership or any joint

purse arrangement or any arrangement for sharing

profit, union of interests or co-operation with

any company, firm or person carrying on or

proposing to carry on, in England cr elsevwhere,

any business within the objects of the Company,

and to acquire and hold shares, stock or securities oo
of any such company, and to lend money to, guarantee

the contracts of, or otherwise assist any such

company, firm or person.

(16) To establish or promote, subsidise and assist,
or concur in establishing or promoting, subsidising
and assisting any other companies, sydicates and
partnerships, English or foreign, whose objects
shall include the acquisition and ‘taking over of
all or any of the assets, rights and liabilities

of or shall be considered in any manner calculated
to advance directly or indirectly the objects or
interests of this Company, and to acgquire, hold
and deal in and with the shares, stock or securities
of and guarantee the payment of any securities
igsued by or aay other obligations of any such
company, or tne payment of dividends on the shares
or stock of any such company.

(17) To procura the Company To be registered or
recogniged in any colony or denendency, and in
any foreign country or place.

(18) To purchase or otherwise acguire and undertake )
all or any part of the business, property and

transactions of any person or company carrying

on any business which this Company is authorised

to carry on, Or possessed of property, assets

or rights suitable for the purposes of the

Company.

(19) To amalgamate with any other company whose

cbjects are or include objects similar to any of

those of thig Company, whether by sale of purchase

(for shares or otherwise) of the undertaking,

subject to the liabilities of this or any such ¢ @
other company as aforesaid, with or withoutl J
winding-up, or by sale or purchase {for shares

or_otherwmse) of all the shares or stock of

this or any such other company as aforesaid,

or by partnership, or any arrangement of the

nature of partnership, or in any cother manner.
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(20) To sell, exchange, let on rent, royalt
tribute, share of profits or otherwise,ygraii
licenses, easements and other rights of and
over, and in any other manner deal with, turn
to account, or dispose of the undertaking, and
al% or any of the properly, assets, rights and
effects for the time being of the Company for
such consideration as may be thought fit, and
in particular wholly or partly for shares, stocks,
debentures or securities or obligations of any
othgr_Company, or of any authority, supreme,
municipal, local or otherwise.

(21) To promote or econcur in promoting any

company, whether in the United Kingdom or in

any part of the world, for any purpose, and to

pay the whole or any part of the expenses attending
the formation and flotation of any such company,

and in cornection therewith to pay c -missions

and to remunerate any person or persons for services
rendered in connection with the formation of any
such company, and the placing of its share capital
or debentures or debenture stock or other securities,
obligations or otherwise.

(22) To distribute among the Members or any class

of Members in specie any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any)
for the time beins required by law.

(23) To pay all or any part of the expenses of
and incident to the formation and establishment

of this Company, and to remunerate any parties

for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing
of any shares in the Company's capital, or any
debentures, debenture stock or other securities

of the Company, or in or about the conduct of

the Company's business.

(24) To do all or any of the above things in any
part of the world, and either as principals or
agents, and either through agents trustees

or otherwise, and either alone or in conjunction
with others.

(25) To do all such other things as may be considered
to be incidental or conducive teo the attainment of
the ahove objects or any of them, and so that the

word Company in this clause shall be deemed to include

any partnership or other body of persons, whether

incorporated or not incorporated, and whether domiciled

in the United Kingdom or elsewhere, and ‘the objects
specified in each of the paragraphs of this clause
shall be regarded as independent objects,

and accordingly shall be in nowise limited by

5.
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reference ta any other paragraph or the naxe of -
the Company. 3

Phe liability of the Members is limited,

The Capital of the Company is £50,Q00 divided /
into 200,000 shares of 25 pence each. !

'@
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WE, *he several persons whose names, addresses ang
descr%ptlons are hereunto subscribed, are desivous
of being formed into a Company in pursuance of
this Memorandum of Asscciation and we respectively
agree to take the number of shares in the capital
of the Company set opposite to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

|

Number of Shares'
‘taken by each
Subscriber

WALTON E. DOWLEN, Maplecroft,
Wargrave, Berks, Foreign Exchange
Broker

W.J.D. GODSELL, 85, Gracechurch
Street, London, E.C.3., Foreign
Exchange Broker

One

Qnies

Dated the 24th day of September 1920

Witness to the above Signatures:-

HARRY M. COHEN,

21, Gt. St. Helen's,

London E.C.

Solicitor.

e .
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THE CQMPA@IES ACTS, 1945 to 1962
COMPANY LIMITED BY SHARES

Consert 4. _Company LuiTen
ARTTICLES OF ASSQCIATION

INTERPRETATION

1. In these regulations:-
"the Act" means the Companies Act, 1948,
"the seal" means the common seal of the company.

"secretary" means any person appointed to pexform
the duties of the secretary of the company.

"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including references
to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or
expressions contained in these regulations shall bear the
same meaning as in the Act or any statutory modification thereaf
in force at the date at which these regulations become binding

on the company.
SHARE CAPITAL AND VARIATION OF RIGHTS

2. The Share Capital of the Company is £50,000 divided"
into 200,000 shares of 25 pence each cf which 40,000 are 'A!
Shares and 160,000 are 'B' Shares. The 'A' Shares and the
tB! Shares save as agreed between the members or as otherwise

specified in these Articles rank pari passu.

3. Without prejudice to any special rights previously
conferred on the hold-rs of any existing shares or class of
gshares, any share in the company may be issued with such
preferred, deferred or other special rights or such restrictions,
whether in regascd to dividend, voting, return of capital or
otherwise as the company may from time to time by special

resolution determine.

&, Subject to the provisions of section 58 of the Act,

any preference shares may, with the sanction of a special
resolution, be issued on the terms that they are, or at the
option of the company are 1liable, to be redeemed on such terms
and in such manner as the company before the issue of the shares

may by special resolution determine.

(Adopted by Special Resolution wassed on the 4th day of June 1974)

ot



If at sny time the share capital 1is divided InT ’ciff@rent
classes of shares, th2 rights attacbed to any c¢lass (un;§§§ “
otherwise provided by the terms of issue of the skares oI that

class) may,whether or not the company 18 veing wound ud, be

varied with the consent in writing of the holderg_of three—-

fourths of the issued shares of that class, or with the sanction

of an extraordinary resolution passed at a gseparate general

meeting of the holders of the shares of the class. To every

such separate general meeting the provisions of these regulations
relating to general meetings shall apply, but so that the

necessary quorum shall be two persons at least ?oldlng or S &
representing by ProxXy one-third of the issued snares of the class
snd that any holder of shares of the class present in person or
by proxy may demand a poll.

e

o. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of
further shares ranking parl passu therewith.

T The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to ke paid
shall be disclosed in the manner required by the said section and
the rate of the commission shall not exceed the rate of 10 per
cent., of the price at which the shares in respect whereof the
same is paid are iisued or an amount equal to 10 per cent. of
such price (as the case may be)}. Such commission may be satisfied
by the payment of vash or *he allotment of fully or partly paid
shares or partly in one way and partly in the other. The company
§ay£i§so on any issue of shares pay such brokerage as may be
awiul.

8. Except as reguired by law, no person shall be rezognised «®
by the company as holding any share upon any trust, and the

company shall not be bound by or be compelled in any way to

recognise (even when having nosice thereof) any ecquitable,

contingent, future or partial interest in any shere or any

interest in any fractional part of a share or (except only as by

these regulations or by law otherwise provided) any other

rights in respect of any share except an absolute ris™t to the
entivety thersof in the registered holder. i

9. {a) Every person whose name is entered as a membe. .n +he

register of members shall pe entitled without payment to .
receive within two months after allotment or lodgment of 0
wransfer (or within such other period as the conditiens of

issue shall provide) one certificate for all his shares Or

several certificates each for one or more of his shares.

=

Svery certificate shall te under the seal and shall specify the
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2everal persons the compeny shail not be bound to issue more’
than one certificate, and delivery of a certificate for a shave

to_one of several joint hoig ici i ‘
211 SacnySeveral J ers shall be sufficient delivery to

(b) If a share certificate be defaced, lost or destroyed, it

may obe renewed on such terms (if any) as to evidence and indemnity

and the payment of out-of-pocket expenses of the company of
investigating evidence as the directors think fit.

10, The company shall not give, whether directly orp indirectly,

and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose

of or in comnection with a purchase or subscription made or to be

made by any person of or for any shares in the company or in its

holding company nor shall the company make a loan for any purpose

whatsoever on the security of its shares or those of its holdi

company, but nothing in this regulation shall prohibit transacte.

ions mentioned in the proviso to section 54 (1) of the Act.

11. (a) Unless otherwise agreed in writing by all the members

for the time being of the Company entitled to attend and vote

at General Meetings all unissued shares (whether forming part

of the original or any increased capital) shall, before issue,
be offered on identical terms to the members in proportion as

nearly as circumstances admit (fractions being disregarded) to
the amount of the existing issued Shares of which they are the
holders.

(b) Any such offer shall be made by notice specifying the
number and class of shares and the price at which the same are
offered and limiting the time (being wnot less than twenty
eight days unless the member to whom the offer is to be made
otherwise agrees) within which the offer, if not accepted,
shall be deemed to he declined.

(¢) Any shares allotted to a member shall, before allotment,
be designated as the same class as the shares gdlready held by
him,

(d) Subject as aforesaid, all unissued shares shall be
at the disposal of the Directors, and they may allot, grant
options over or otherwise deal with or dispose of the same
to such persons, at such times, and generally upon such
terms as they think fit, but so that no shares shall be.
issued at a discount except in accord.nce with Section 57

of the Act.
LIEN

12. The company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of ‘that share, and the company shall also have
a first and paramount lien on all shares standing registered

in the name of any person for all moneys presently payable

3.



bv him or his estate to the company whevber he be the sole I
registered rolder thersof or one of o or more joint holders; o
but the directors may at any time declare any ghare Lo be _

wholly or in part exempt from the provisions of this regglat%p?!

The company's lien, if any, on a share chall extend to ail dividends

payable thereon.

i3, The company may sell, in such menner as the directors

think fit, any share on which the company has & lien, but no

cale shall be made unless a sum in respect oI Whlcb the lien

exists is presently payable, nor until the expiration of fourteen

days after a notice in writing, stating ana demanding pgymenz of

such part of the amount in respect of which the llgn_exlsts ‘9
as is presently payable, has peen given to the registered

holder for the time being of the share, or the person entitled

thereto by reason of his death or bankruptey.

14. To give effect to any such sale the directors may authorisge
some person GO +pansfer the shares gsold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see

to the application of the purchase money, nor shall his title

to the shares be affected by any irregularity or invalidity in

the proceedings in reference ‘to the sale.

15. The proceeds of the sale shall be received by the
company and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and
the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the
gale.

CALLS ON SHARES

16. The directors may from time to time make calls upon

the members in respect of any mONCys unpaid on their shares oL |
(whether on account of the nominal value of the shares o by ‘
way of premium) and not by the conditions of allotment

thereof made payable at fixed times, provided that except in

so far as may be otherwise agreed between the Company and

any member in the case of the shares held by him no call

shall exceed cne-fourth of the nominal value of the share or

be payable at less than one month from the date fixed for

the payment of the last preceding call, and each member shall
(subagct to rgceiving at least fourteen days' notice specifying

the time or times and place of payment) pay to the company at

the time or times and place 80 specified the amount called on

his shares. A call may be revoked or postponed as the directors R
may determine.
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L. A call shall be deemed o h i

A : ave been made atw the time
w?gn the resclution of the directors authorising the calllq
¥was passed and may be required to be paid by inctaluents.

18. The joint holders of a share shall be Joi
Che L be Jointly and
severally liable to pay all calis in réspect tﬁereof¥

19. If a sum called in respect of a share is not paid
before or on the dgy appointed for payment thereof, tﬁe person
from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual
payment at -~uch rate not exceeding 15 per cent. per annum as
the directors may determine, but the directors shall be at

libirty to waive payment of such interest wholly or in
part. ‘

20. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account A
of the nominal value of the share or by way of premium, shall \
for the purposes of these regulations be deemed to be a call =
duly made and payable on the date on which by the terms of
1ssue tThe same becomes payable, and in case of non-payment

all the relevant provisions of these regulations as to payment
of interest and expenses, fcrfeiture or otherwise shall apply
as if such sum had become ps 'ble by virtue of a call duly
made and notified. E

—prgm ¢ e

21. The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and
the times of payment. e

22, The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and
uponr all or any of the moneys so advanced may (until *he same
would, but for such advance, become payable) pay interest at
such rate not exceeding (unless the company in general meeting
shall otherwise direct) 15 per cent. per annum, as may be
agreed upon between the directors and the member paying such
sum in advance.

TRANSFER OF SHARES

23, Subject to such of the restrictions of these :
regulations as may be applicable, any mgmber'mgy tyansfer ;e
all or any of his shares by instrument 1n.wr1t1ngq;n any

usual or common form or any other form which the directors ;

may approve. A



2. e directors pay decline %o recognise any instruzent s
af transfer unless ~ '

(2) the instrument of transfer 1is accompsnied by
the certificate of the shares to which it relates,
and such other evidence as the Directors nay
reasonably require to show the right of the
transferor to make the transfer; and

(b) the instrument of transfer is in respect of only i
one class of share.

25. If the directors refuse to register a transiel they

shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice of
the refusal.

PRE-EMPTION

26. (a) (1) Except as provided in sub-clause () (10) of
this Article any member ("the proposing transferor") desiring

to transfer any shares which he holds otherwise than to a

member holding shares of the same class shall give notice in
writing ("the transfer notice!) to the Company at its registered
office specifying the shares offered ("the Shares"), the price
{"the offer price®) (if any) at which the Shares are offered

sy him and the third party to whom he Proposes to transfer

*he Shares if they are not purchased by a member pursuant

to the following provisions of this Article.

(2) The transfer notice shall constitute the

Directors the agents of the proposing transferor for the sale @
of ‘the Shares and the Directors shall, within seven days of

the transfer notice being given to the Company, offer the

Shares in writing in the case of "A" Shares pro rata (as

nearly as may be) to the holders of the "B" Shares and in the

case of WBM" Shares pro rata (as nearly as may be) to the

holders of the "A" Shares. Such offer shall state :

(i) the number of Shares offered;

(ii) the offer price, if any;

(1ii) the third party specified in the transfer @
notice;
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(iv) that, if such offer is not accepted in
writing within 90 days, it will he deemed
to be declined;

(v) that, if there be more than one member
other than the propesing transferor and any
such member 4o whom such notice is given
desires to purchase Shares in excess of
his proportion, he should in his reply
state how many excess Shares he desires o
have; and

(vi) that, if there be only one member other than
the proposing transferor and the proposing
transferor has specified in the transfer
notice all the shares not owned by such
other member and such other member claims ,
all those shares, he should in his reply {
state the name of his nominee %o hold one
or more of such Shares

If all such members do not claim their proportions, the
unclaimed Shares shall be used in or towards sabtisfying

the claims in excess in the proportions in which such claims
are made. If any Shares shall not be capable, without
fractions, of being offered to such members in proportion to
their existing holdings, the same shall (%o the extent that
Practions would arise) be offered to such members in such
proportions or in such manner as may e determined by lots
t0 be drawn under the direction of the Directors

(3) Each member who accepts the offer made under
sub~clause (2) hereof may state in his reply that he accepts
the offer price, if any. If any member accepting the offer
states in his reply that he does not accept the offer price or !
makes no reference to the offer price or if no offer price
was stated by the proposing transferor, the Directors, forthwith 5
upon all the members to whom the offer is made under sub-
clause (2) hereof replying or upon the termination Sif earlier) |
of the period of 90 days referred to in sub-clause 2) hereof,
shall instruct the Auditors for the time being of the Company
("the Auditors") to certify the fair price of the Shares ("the
fair price"). The fees and expenses of the Auditors shall be
paid as to one half by the proposing transferor and as to the
balance by the purchasers of the Shares (qther than those
purchasers who accepted the offer price, if any) in proportion
to the numbers of the Shares respectively purchased by them.

(4) The fair price shall be determined bw the

7



Luditors, acving as experts and not as arhltraiors on the basis e
B walte of the pusiness of the Compsly 328 a going ;
concern at the date on which the Auditors are instrucied to

determine the fair price

Phe proposing transferor or any member to whom
an offer has(ggen mage ﬁnﬂer sub-clause (2) hereof may. within
fourteen days after the issue of the Auditor's certificate
indicate in writing that he does not accept the fair price and
sither that he does not wish to proceed to dispose of all or any
of the Shares or acqulre all or any of the Shares offered ta
him (as the case may be) or that he appoints a firm of Chartered
Accountants to agree, at his expense, within twenty-one days, %)
a fair price with the Auditors. If the proposing ?ransferor '
indicates under this sub-clause that he does not wish to proceed
to dispose of all or any of the Shares the transfer notice shall
be deemed to be withdrawn in respect of those of the Shares. If
a proposing purchaser indicates under this sub-clause that he
does not wish to proceed to purchase all or any of the Shares
offered to him the Directors shall within the seven days then
next ensuing use the relevant number of Shares which had been
apportioned to such purchaser in or towards satisfying the
excess claimsg (if any) under sub-clause (2) hereof of purchasers
who are proceeding in full with their purchases.

(6) If Agreement cannot be reached heiween the
tuditors and any firm or firms of Chartered Accountants
appointed under the previous sub-clause hereof, the valuations
in dispute shall be submitted as soon as practicable to an
Arbitrator who in default of agreement shall be nominated by
the President for the time being of the Institute of Chartered
Accountants in England and Wales who shall be deemed to be an
expert and whose decision as to the fair price shall be final.
The feey and expenses of the arbitration shall be borne by the
parties to the arbitration in proportion to the member of Shares
being disposed of or acquired by them. @
14

(7) The proposing transferor shall be bound to
transfer to each purchaserof the Shares the number of shares
being purchased by him upon payment by such purchaser to the
proposing transferor of the offer price or the fair price (as
e case may be) which payment shall be made within fourteen
days of the acceptance of the offer price, agreement of +the

ga%r price or determination of the fair price (as the case may
e).

. (8) If in any case the proposing transferor, after
having become bound as aforesaid makes default in transferring
any Shares, the Directors may receive the purchase money which °
shall be paid into a separate bank account and the Directors
shall within a reasonable period nominate some person to execute
an %ﬁstrument or instruments of transfer of the relevant Shares
%E efﬁame and on behalf of the proposing transferor and
terea er, when such instrument or instruments have been duly
stamped the Directors shall cause the name of the relevant



>
g0

puranssing nenber or members to be entered in the Regigter as the
holder or holders of the relevant shares and shall hold the
g%rgggsgi?zg%grlnftruSt for the proposing iransferor, The receipt
to the rel 5 for the purchase money shall be a goed discharge
the relevant purchasing member or members and after his or
their names have been entered in the Register in purported
exercise of the aforesaid power the validity of the rroceedings

shall not be

questioned by any person.

(9) 1f the Companyy shall not £ind a mewbar or members

willing to}purchase all the Shares under the foregoing provisions
the proposing transferor shall at any time within 90 days afiter~
wards be at liberty to sell and transfer so many of the Shares

as the Dlrecto;s shall not have found a purchaser or purchasers
for as aforesaid, to the third party named in the transfer notice
for a cash price payable prior to transfer and being not less than
the offer price (if any) or fair price (if any) determined in
accordance with the foregoing provisions.

not apply :-

(10)The foregoing provisions of this Article shall

(a) to a transfer of shares by any
member to a son or daughter or wife
or husband or brother or sister of such
memher or to {rustees fur such member
" uy for relatives of the aforementioned
degreeg of such member their spouses
their issue and the spouses of such issue;

o

(b) to a transfer of shares by the
personal representatives of a deceased
member to a member to whom the same

may bhave been specifically bequeathed

or to a son or daughter and their issue
and the spouses of such issue or wife or
husband of such deceased member;

(¢) to a transfer of shares for the
purpose only of effecting the appointment
of a new trustee;

fd) +to a transfer of shares by way of
charge only;:

(&) in the case of a member being a Ly
holding company to & transfer to its T
subsidiary or by a member being a o
subsidiary teo its-holding company or o
any other subsidiary of that company
provided that if any such holding company
or subsidiary shall at any time while a
member cease to be such holding company
or such a subsidiary the provisions of
this Article shall apply and a transfer



notice shall be fdeened to have Leer
sorved as aforesaid at such date as the
Company may determine at any time afier
becoming aware of the position. In this
sub-clause the expressions "rolding
company" and “subsidiary“_shall naye the
meanings respectively assigned to them
by Section 154 pf the Act;

Any such transfer shall be subject to the decislon of the
Auditors as to whether any transfer of shares 18 or the_holder
of shares remains bona fide within the provisions of this
Article and any such decision shall be final and binding.

(11)The holders of "A" Shares and "B" Shares may,
if they all think fit, agree in writing to waive the provisions
of this Article in any particular case.

(B) The Directors shall refuse to register
any proposed transfer of a share other than a transfer made
pursuant to or permitted by sub-clause (4) or (D) of this
Article.

(C) The Directors may Cacline to register
the transfer of a share on which the Company has a lien
and no transfer shall in any event be registered by the
Directors if by such registration the maximum number of members
fixed by Regulation 2(b§ in Part II of Table "A" would be
exceeded.

4 (D) If any member declines or fails to

subscribe for any shares offered to him under Article 11

hereof he shall be deemed to have given a transfer notice to The
Company in respect of such shares as are offered to him for
subscription and the foregoing provisions of this Article

shall apply accordingly save that the offer price shall be deemed
fo be the subscription price and shall also be deemed to be

the fair price on subscription

(E) Except as aforesaid, the instrument
of transfer of a share shall be signed by or on behalf
of the transferor (and in the case of a transfer of
a partly paid share also by the transferee) and the
transferor shall be deemed to remain the holder ox the
share until the name of the transferee is entered in
the Register in respect thereof. All instruments of
transfer when registered, shall be retained by the Company.

' (F) No interest in any share or shares shall
be disposed of or created by any means without a Transfer
of an equivalent number of shares being presented for
registration save in circumstances where a transfer of the
share or shares concerned would be permitted under the
prov151ops‘of paragraph (A) of this Article without the
member giving a transfer notice.

10.



2

- ““/é:‘»sf-:r,

4

TRANSMISSION OF SHARES

27, In case of the death of a member the survivor or survivers
where the dgceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall
be the only persons recognised by the company as having any title
To his interest in the shares; but nothing herein contained

snall release the estate of a deceased Joint holder from any
llab;lltg i respect of any share which had been jointly held

by him w’ .. other persons.

28. Any person becoming entitled to a share in consegquence of 7
the death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to

be peglstered pamself as holder of the share or to have socme person
nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same »ight to decline -
or suspend registration as they would have had in the case of a !
transfer of the share by that member before his death or bank-
ruptcy, as the case may be.

29. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects. If

he shall elect to have another person registered he shall

testify his election by executing to that person a transfer

of the share. All the limitations, restrictions and prowrisions of
these regulations relating to the right to transfer ana the
registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notic~ or \
transfer were a transfer signed by that member.

S

30. A person becoming entitled to a share by reason of the

death or bankruptcy of the holder shall be entitled to the same :
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall uot,
before bheing registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred hy
membership in relation to meetings of the company:

Provided always that the directors may at any time give
notice requiring any such person to elect either to be registered ¥
himself or to transfer the share, and if the notice is not complied .
with within ninety days the directors may thereafter withhold ifg
payment of all dividends, bonuses or other moneys payable in Uy
respect of the share until the requirements of the notice have ;

been complied with.
FOR¥EITURE OF SHARES
3. If a member fails to pay any call or instalment of a call

on the day appointed for payment thereof, the directors may, at
any time thereafter during such time as any part of the call or

1l.



rzTalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as 18 unpaid,
together with any interest which may have accrued,

32, The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the .
notice) an or before which the payment required by the notice is
to be made, and shall state that in the event of nonmpay@ent at
or before the time appointed the shares in respect of whiih

+he call was made will be 1iable to be forfeited.

33. If the requirements of any such notice aforesaid are not &
complied with, any share in respect of which the notice has been ;
given may at any ‘time thereafter, before the payment reguired

by the notice has been made, be forfeited, by a resolution of

the directors to that effect.

Bt A forfeited share may be sold or otherwise disposed of on
such terms and in such mammer as the directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

35. A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, were payable by him to the
company in r@spect of the shares, but his liability shall cease

if and when the company shall have received payment in full of all
such moneys in respect of the shares.

36, A statutory declaration in writing that the declarant is

a director or the secretary of the company, and ‘that a share in
the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share. The company may receive the consideration, if any, given ¢
for the share on any sale or disposition thereof and may execute

a transfer of the share in favour of the person to whom ths share
is sold or disposed of and he shall thereupon be registered as the
holder of the share, and shall not be bound to see’ to the
application of the purchase money,if any, nor shall his title

+o the share be affected by any irregularity or invalidity in

the proceedings in reference to the forfeiture, sale or

disposal of the share.

37 The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms

of issue of a share, becomes payahle at a fixed time, whether on -
account of the nominal value of the share or by way of premium,

as if the same had been payable by virtue of a call duly made
and notified.



CONVERSION OF SHARES INTO STOCK

m by L - =
iﬁiocgﬁﬁany Bay uy special resolution convert any paid-up

; | shares ¢k, and reconvert an i G~ res
L the , of any denomination. y steck inte paid-up share:

1s ; 39 The holders of stock ma .
Q. ik ¥y transfer the same, or any part

* 5 ‘hereof, in the same manner, and subject to the same regulaticns,
: as and subject to which the.shares from which the stock zrose

40, The holders of stock shall, according to the amount of

£ on : stock held by them, have the same rights, privileges and advantages

3 at { as regards dividends, voting at meetings of the company and other

: ; matters as 1f they held the shares from which the stock arose, but i
} no such privilege or advantage (except participation in the ‘
] dividends and profits of the company and in the assets on winding

i up, shall be conferred by an amount of stock which would not, if

to : existing in shares, have conferred that privilege or advantage.

eys N Such of the regulations of the company as are applicable to |

5 paid-up shares shall apply to stock, and the words "share" and
ase [ "shareholder" therein shall include "stock" and "stockholder.™ -

of all i
t ALTERATION OF CAPITAL

18 § Lo, The Company may from time to time by special resolution
1in ; increase the share capital by such .um, to be divided into shares
X : of such amount, as the resolution shall prescribe,

in

ht 43, The company may by special resolution -

Lven Q@ |
ute ! (a) consolidate and divide all or any of its share

hare § capital into shares of larger amount than its

s the existing shares;

* E (b) sub-divide its existing shares, or any of them,

l f into shares of smaller amount than is fixed by the

i memorandum of association subject hevertheless, N

to the provisions of section 5L(1)(d) of the !

: Acty o
hall | -
ms 3 (c) cancel any shares which, at the dai. of the passing ,

on %@ of the resolution, have not been taken or agreed to
ny ' be taken by any person.

' 44, The company may by special resolution reduce its share

capital, any capital redemption reserve fund or any share
premium account in any manner, and with, and subject to, any
incident authorised, and consent required, by law.

15,



GENERAL MEETINGS

&5, v.e v.spany shall in each year hold a general neating 23
its annual general meeting ir addition to any othaer reetings n
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one amnual general meeting of the company
and that of the next. The annual general meeting snall be held
at such time anG place as the directors shall appoint.

46, All general meetings other than annual general meetings
shall be called extraordinary general meetings.

T The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall also be convened on such requisition, or, in default, may
he 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 an
extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the
directors. '

NOTICE OF GENERAL MEETINGS

4. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the company
other than an annual general meeting or a meeting for the passing
of a special resolution shall be called by fourteen days' notice
in writing at the least. The nctice shall be exclusive of the

day on which it is served or deemed to be served and of the day
for which it is given, and shall specify the place, the day and the
hour of meeting and, in car> of special business, the general
nature of that business, and shall be given, in mamer hereinaftier
mentioned or in such other manner, if any, as may be prescribed by
the company in general meeting, to such persons as are, under

the regulations of the company,entitled to receive such notices
from the company:

Provided that a meeting of the company shall, notwithstanding
that it is called by shorter notice than that specified in this
regulation, be deemed to have been duly called if it is so agreed =~

(2) in the case of a meeting called as the annual general
meeting, by all the members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in
number «of the members having a right to attend and
vote at the meeting, being a majority together
holding not less than 95 per cent. in nominal value
of the shares giving that right.

14,
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45, The accidental omissi . .
e Jmission to give neotice of a meeting to, or
the non-receipt of notice of a meeting by, any perscn ﬁntitle& to

eoting, lotice shall not invalidate the proceedings at that

FROCEEDINGS AT GENERAL MEETINGS

50. All business at a General Meeting shall be deemed to be

special business and shall b § fi : ] .
the Meeting e notified in the notice convening

51. No business shgll be transacted at any general meeting unless
%ocgargm of members is present at the time when the meeting proceeds
o th81£e§§" Tpe quorum of members shall be two of whom one shkall

€ s0.der or a proxy or, in the case of a member who is a
Corpﬁrﬁtlon, a representative or proxy for the holder of at least
gnethA Share and tle other shall be the holder or a proxy or ‘
in the case of a member which is a corporation, a representative
or proxy for the holder of at least one B! Share

52. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisitior
of members, shall be dissolved; in any other case it shall stand ;
adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
directors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for

the mee 'ng, the members present shall be a guorum.

53. The chairman, if any, of the bhoard of directors shall
preside as chairman at every general meeting of the company, or if |
there is no such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of the

meeting or is unwilling to act the directors present shall elect

one of their number to be chairman of the meeting. !

54., If at any méeting no director is willing to act as

chairman or if no director is present within fifteen minutes after

the time appointed fo holding the meeting, the members present

shall choose one of their number to be chairman of the meeting. |

55. The chairman may, with the consent of any meeting at ,
which a quorum is present (and shall if so directed by the meeting), o
adjourn the meeting from time to time and from place to place, \
but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which
the adjournment took place. When a meeting is adgourned for
thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid
it shall not be necessary to give any notice of an adjourgment

or of the business ‘to be transacted at an adjourned meeting.

56. At any general meeting 3 resolution put to the vote of

15,



shall b jecided on @ Show of nands UNiesSs a poll i

che meetin : " L nands 1 s
the @28 Mine declaration of the result of the show of nards) €

{pefore OF
cdemanded -

(ad by the chairman; or

(b) by at least three pembers present in person or
by ProXys or

(¢) by any member ¢r members present in person or by
oroxy and representing not less than one-tenth of
*he total voting rights of all the members having

the right to vote at the meeting; or ”

(d) Dby a member or members nolding shares in the company @
conferring a right 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 conferring that right.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on & show of hands been carried or carried
unanimously, or Dy 2 particular majority, or lost and an enfry o’
that effect in the book containing the minutes of ‘the proceedings
of the company shall be conclusive evidence of the fact without
proof of the number or proportion of ‘the votes recorded in Favour
of or against such resolution.

The demand for a poll may be withdrawn.

57 . Except as provided in regulation 58, if a poiliis duly
demanded it shall be taken in such menmer as the chaiyman directs,
and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. ' ’

58. A poll demanded on the election of a chairman or on a ‘
question of adjournment shall be taken forthwith. A poll é
demanded on any other gquestion shall be taken at such time -2s

the chairman of the meeting directs, and any business other then
that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS

59. On a show of hands or on a poll all the holders of 'A'
Shares present at a General Meeting shall together have one

vote and all the holders of 1B! Shares present at a Genera :
Meeting shall together have two wotes.  If the holders of either
class of Shares wish to vote in different ways, then a Membel = &
shall have that proportion of the votes allocated to that class
which the number of his shares of that class bears o the total
number of shares of that class cast on such show 6f hands oF pold.

60. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by DProXy, shall be accepted

_ £o the exclusion of the votes of the other Joint holdersi and

for this purpose seniorit ; der in
. v shall be determined by the order
which the names stand in the register of membersbf

16.
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» or in respect of vhom an order
of nord Jurisdiction in lunacy, may

C ands or on a poll, by his committee
Conmitens c?ratgr bonis, or othen person in the nature of a '
o= TECelver or curator bonis appointed by that court,

and any such committee, recei i
- » TeéCelver, curator bonis or er
may, on a poll, vote by proxy. ’ other persen

62

. itled to vote at any general meeting
unless all calls or other sums presentl e b in in respes
of shares in the company have bgen paidy Payable by him in respect

No member shalil be enti

+

vote obaecteq to 35 given or_tendered, and every vote not disallowed
C 1g shall be valid for all purposes. Any such objection

made in dge.tlme shall be referred to the chairman of the meeting,

whose decision shall be final and conclusive.

B4,

65. Thenlnstrument appointing a proxy shall be in writing under
the hand oi the appointor or of his attorney duly authorised in
writing, or if the appointor is a corporation, either under seal,
or under the hand of an officer or attorney duly authorised. A
proxy need not be a member of the company.

66. The instrument appointing a proxy and the
or other authority, if any,

On a poll votes may be given either personally or by proxy.

power of attorney
under which it is signed or a notarially
certified copy of that power or authority shall be deposited at
the registered office of the company or at such other place within
the United Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a
poll, not less than 24 hours before the time appointed for the
taking of the poll, and in default the instrument of proxy shall
not be treated as valid. .

67.
Torm or a form as near thereto

" - LIMITED
I/we
of ‘ ;
in the county of » being a member/members of
the above-named company, hereby appoint
of '
or failing him,
of ’
as my/our proxy to vote for me/us on my/our behalf at
the annual or extraordinary, as the case may be_/
general meeting of the company to be held on the
day of 19 , and at any adjournment thereof.

Signed this day of

An instrument appointing a proxy shall be in the following
as circumstances admit ;

17.
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65, Where it is desired to afford members an opportuniiy of
voting for or against a resolution the instrument appointing a
proxy shall be ip the following form or & form as near therete
as circumstances admit -

1 Limited
I/Ve : ,
of . ,
ia the county of , being a member/members
of the above-named company, hereby appoint
of - ’
or failing him,
of

as my/our proxy to vote for me/us on my/our behali;at
the / ammual or extraordinary, as the case may be_/
general meeting of the company, to be held on the

day of ' 19 , and at any ad journment
thereof.
Signed this day of 119 .

*in favour of

This form is to be used the resolution.

against
Unless otherwise instructed, the proxXy will vote as he
thinks fit.

% Strike out whichever is not desired."

69. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

70. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the company at
the office before the commencemert of the meeting or adjourned

meeting at which the proxy is used.
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

71, Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise
such person as it thinks £it to act as its representative at any
meqtlng of the company or of any class of members of the company,
and the person so authorised shall be entitled tn exercise the
same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual membexr
of the company.

DIRECTORS

72 Unless and until otherwise determined by a special

18.



resclution of the Company in ¢ ing T
. L : Y 1in General Meeting tne rnymber of
The Directors shall be not more than i‘ourtegn.n PR

73. (A) The hoiders of the " i
: S e "A" Shares may from time to
time (by a majority of three quarters) appoigt any two persons

to be Directors of ¢ 4 . :
called Ma% Directors?e Company, which Directors are hereinafter

(B) The holders of the "B St i
. 1e h S mares may from time +to
;;g:oégytg %:Jgﬁ;tytOf th§ethuarters) appoiit any twelve
! ectors o e Co i i
are hereinafter called "M Directggg?y’ which Directors

(C) Of the present Directors Mr. Peter C H. Ve
shall be deemed to have been appointed by the "A" Sharg—
holders and the other directors by the "B" Shareholders.

(D) Any Director appointed pursuant to the foregoing
paragraphs (A) and (B) shall hold office subject only to
the provisions of Article 95 (b) to (e) inclusive and
may at any time be removed from office by a majority of
three quarters of the holders of the class of shares by
whom he was appointed. ’

(E) Any appointment of a Director pursuant to the
foreguing paragraphs (A) and (B) and any removal of a
Director pursuant to the foregoing paragraph (D) shall
be in writing (under hand, or in the case of a corporation
by writing wunder hand, or in the case of a corporation by
writing under the hand of its duly authorigsed officer or
attorney) served on the €ompany by being sent to or left
at the registered office of the Company and signed, in the
case of the appointment of a Director under paragraphs (A)
and (B) or his removal pursuant to paragraph (D), by or on
behalf of the holders of a majority of three quarters of the
issued YA" Shares or "B" Shares as the case may be,

(F) The personal representative of a deceased
shareholder shall have the like power of appointment or
removal of Directors in respect of shares vested in him
as had the deceased shareholder when alive and whether
or not such personal representative is registered as such

in the books of the Company.

7h. The Directors may be paid ali travelling, hqtel and
other expenses wholly exclusively and necessarily incurred
by them in attending and returning from meetings of tie
directors or any committee of the directors or general
meetings of the Company or in connection with thwe business

of the Company.
75, A Director need not hold any shares of the Company

1ify him as a Director but he shall be entitled to
ﬁgcggﬁe ngtice of and attend and speak at all General Meetings

of the Company and at all separate General Meetings of the holder

1S.



of the class of shares by whom he W&s apnointed o

76. The Directors may, subject to the proviasicns of Article 77
hrereof, exercise all the powers of the vompany ‘o borrow and
raise money and to mortgage and charge its undertaking,

roperty and uncalled capital or any part tpe;eof, and to issue
debentures, debenture stock and other secuylyles whethen
outright or as security for any debt, liability or obligation

of the Company or of any third party.

77 Except with the prior sanction of a Special Resolution &
the Directors shall procure that the Company shall not and

shall use all powers of control exercisable by the Company

in relation to its subsidiaries to procure that each of

jts subsidiaries shall not -

(a) make any change in the genewal nature
of its business;

(b) sell, transfer or otherwise dispose of the
whole of its undertaking, property or {save in
the ordinary course of ftrading) assets or a part
thereof being substantial in relation to its total
undertaking property and asgsets Provided Always
that nothing herein shall prevent any sale transfer
or disposal to a wholly owned subsidiary
company.

78, Each Director shall have the power (subject to

his first obtaining the consent of not less than three quarters

of the holders of the class of shares by the holders of which

such Director was appointed) to nominate another Director

or any other person to act as alternate Director in his place, &
at any meeting of the Directors at which he is unable to be '
present, and at his absolute discretion to remove such

alternate Director. On such appointment being made the

alternate Director shall {except as regards the power to

appoint an alternate) te subject in all respects to the

terms and conditions existing with reference to the other
Directors. Each alternate Director, whilst acting in the

place of an abszent Director, shall exercise and discharge

all the functions powers and duties of the Director he

represents, butb ¢hall look to such Director solely for his
remuneration as alternate Director. Any person appointed

as an alternate Director shall vacate office ag such &
alternate Director if and when the Director by whom he hes -
been appointed vacates office as a Director. Every such

alternate Direntor shall be an officer of the Company and

he shall not be deemed to be *the agent of the Director

appointing him. Any appointment of an alternate Director

shall be effected by an instrument in writing signed by the
appointor and sent to or delivered to the registered office

of the Company.
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9. (a} A Director' Wwh as declared at eetinge of

the Directors the natirre o his interes%biz g“ifﬁgﬁagé,

%§03ci§% contract cr arrangement with the Company shall

s in itled to vote in respect of that contract, proposed
ontract, or arrangement or upon any matter arising thereout

and if he shall do so his vote shall be counted, and he

- may be taken into account in ascertaining whether or not a

quorum i3 present at the meeting of the Directors or the
committee at which the vote is %aken. .

. (b) A Director present at any meeting of the
D}rectors_or of a committee of the Directors need not sigu
his name in a book kept for that purpose and Regulation 86

in Par? I of Table "A' zhall be deemed to be modified
accordingiy.

80. (a) The quorum necessary for the transaction of
the business of the Direciors shall be one "A® Director
and_one "B" Director unless the "A" Directors 3hall waive
their right to be present at a meeting of Directors.

.. (b) If by reason of any unfilled vacancy in the
office ¢I a Director, whether such vacancy falls to be
appointed by the "A" Shareholders or the "B" Shareholders
there shall not be a valid gquorum of Directors the remaining
Directors shall have power to pass transfers in accordance
with these Articles and to convene General Meetings
but shall not exercise any of the other powers conferred
on the Directors by these Articles.

(c) The Directors shall have power to appoint a
committee for such period and for such purposes and on
such terms as they shall decide. Subject thereto a
committee may meet and adjourn as it thinks proper.

81, The Chairman of a meeting of the Directors or of a
committee of the Directors shall be elected by all the
Directors (and/or their alternates) present at the meeting.
The Chairman shall at any such meeting have a second

or casting vote.

82. Not less than 7 days notice of meetings of the
Directors shall be given to each of the Directors at their
address in the United Kingdom whether present in the United

Kingdom or not.

83. Notice of a meeting of the Directors shall include
an agenda specifying in reasonable detail tie matters to be
discussed at true weeting. No business which is not within
the direct scope of the agenda shall be put to the vote
at such meeting w.ess all the Directors present otherwise

agree.
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. No person shall be or become incapable of being
ggpointed g Director by reason of his having attained )
the age of seventy or any other age nor shall any special ©
notice be required in connection with the appointment or
the approval of the appointment of‘such person, angé no
Director shr.l vacate his office at any 'time by reason
of the fact that he has attained the age of seventy or

any other age.

85. The Directors may grant retirement ronsions or
annuities or other allowances including allowances on

]
.

death, to any person or to the w.dow or depepdants of any
person, in respect of services rgndered by him to the
Company as Managing Director or in any other executlve
office or employment under the Company or indirectly @&
as an executive officer or employee of &y subsidiary
company of the Company oxr of its holding company (if any)
notwithstanding that he may be or may have been a

Director of the Company and may make payments towards
insurances or trustsg for such purposes in respect of sush
persons, annuities and allowances in the terms of engagement
of any such person.

86. (a) The Directors may from time to time appoint one or
more of their body to hold any exccutive office in the manage-
ment of the business of the Company including the office of
Menaging Director, for such Tixed term or without limitatlon

as to period and on such terms as they think fit and (subject

to the provisions of any agreement entered into in any particular
case and without prejudice to any claim for damages he may have
for breach of any such agreement) may by unanimous agreement remove
or dismiss him or them from such office and appoint enother

or others in his or their place or places. A person So

appointed shall (subject to the provisions of sub-clause (b)
hereof and without prejudice to any claim for damages ior

breach of any agreement between him and the Company) be subject

to the same provisions as to removal and as to vacation of offlce
as the other Directors of the Company and if he ceases to hold

+the office of Director from any cause he shall (without L
prejudice as aforesaid) ipso facto and immediately cease to hold
such executive office.

_ (b) A Director holding such executive office for a fixed
period shall not be entitled to resign as a Director of the
Company during that period.

87. A resolution in writing signed by all the Directors

(and/or their respective alternates) shall be as valid and
effectual as if it had been passed at a meeting of the

Directors duly convened and held provided that the Directors .
so signing would if such meeting lad been heid have formed & L
quorum in accordance with these Articles and any such

resolution may consist of several document in the like form

each signed by one or more of the Directors (and/or their
alternates),
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POYERS AND DUTIES OF DIRECTORS

ad 23 The busi

e usiness of the company shall be managed by the
3;;?;22??5 wgﬁ Ray pay all expenses incurred in gromo%ing and
Toglste éng © company, and may exercise all such powers of
ko uireg ﬁy %s are not, by the Act or by these regulations,

,% e © be exercised by the company in general meeting,
subject, nevertheless, to any of these regulations, to the
provxs;ons of ?he Act and to such regulations, being not
inconsistent with phe aforesaid regulations or provisions, as
may be prescribed 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 h id i
O that regulation had not been made. : ave been valid if

89. The directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of

persons, whether nominated directly or indirectly by the directors, » -

to be_the attorney or attorneys of the company for such purposes

and with such.powers, authorities and discretions (not exceeding

those vested in or exercisable by the directors under these L

regulations) and for such period and subject to such conditions N
, as they may think fit, and any such powers of attorney may

contain such provisions for the protection and convenience

of persons dealing with any such attorney as the directors .

may think fit and may also authorise any such attorney to delegate

all or any of the powers, authorities and discreticns vested '

dan in nim.

:Zmove 90. The company may exercise the powsrs conferred by section 35
of the Act with regard to having an official seal for use abroad, .
and such powers shall be vested in the directors. |
9l. The company may exercise the powers conferred upon the !

st company by sections 119 to 123 (both inclusive) of the Act with

fice regard to the keeping of a dominion register, and the directers

) may (subject to the provisions of those sections) make and vary

a such regulations as they may think fit respecting the keeping of

y1d any such register.
sz, (1) A director who is in any way, whether directly or

ced indirectly, interested in a contract or proposed contract with

the company shall declare the nature of his interest at a
meeting of the directors in accordance with section 199 of the

Act.

(2) A director may hold any other office or place of
profit under the company (other than the office of agdltor) in
conjunction with his office of director for such period and on

a such terms (as to remuneration and otherwzseg as the directors :
may determine and no director or intending director shall be
disqualified by his office from contracting with the company
either with regard to his tenure of any such other office or
place of profit or as vendor, purchaser or otherwise, nor shall
any such contract or any contract or arrangement entered into
by or on behalf of the company in which any diregtor is in any
way inverested, be liable ‘to be avoided, nor shall any director
so contracting ur being so inteyested be liable to account to
the company for any profit real}sed by any guch contract or
arrangement by reason of such director holding that office or

23,
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af the fiduciary relation thereby established.

(3) Any director may act by himself or his firm in a ot
professional capacity for the company, and he or luis firm shall
be entitled to remuneration for profess;onal services as if he
were not a director; provided that nothing herein contained shall
authorise a director or his firm to act as auditor to the

company.

93. All cheques, promissory notes, drafts, ?ills of exchange
and other negotiable instruments, and all receipts for moneys paid
+o the company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case m2y be, in such manner as the
directors shall from time to time by resolution determine, .
94, The directors shall cause minutes to be made in books
provided for the purpose -

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting
of the directors and of any committee of the directors;

(¢) of all resolutions and proceedings at all meetings of
the company, end of the directors, and of comnittees
of directors;

DISQUALIFICATION OF DIRECTORS
95, The office of director shall be vacated if the director -

(a) becomes bankrupt or makes any arrangement or
composition witit his creditors generally; or

(b) becomes prohibited from being a director bj
reason nf any order made under section 188 of
the Act; or

(c) becomes of unsound mind; or L

(d) resigrs his office by notice in writing to the
company; or

(e) shall for more than six months have been absens
without permission of the directors from meetings
of the directors held during that period.

i PROCEEDINGS OF DIRECTORS
9?. Subject to the provisions of these Articles the
directors may meet together for the despatch of \
business, adjourn, and otherwise regulate their meetings, as &
they think fit. Questions arising at any meeting shall be
decided by a majority of votes. A director may, and the
secretary on the requisition of a director shall, at any time
summon a meeting of +the directors.

97. All acts done by any meeting of the directors or of a
comnittee of directors or by any person acting as a director

24,



shall, notwithstandin i i

g that it be afterwards discovered that
tgirelwastgome defect in the appointment of any such director or
DITSOon acting as aforesaid, or that they or any of them were (

disqualified, be as valid as if 1
: eve such person had been dul
eppointed and was qualified to be argirectog. e

98. A resolution in writin i 3 i

. _ _ g, Signed by all the directors for
ggi time being entitled to receive notice of a meeting of the
'ﬁ¢ectoys, shall'be as valid and effectual as 1¥ it had been
passed at a meeting of the directors duly convened and held.

SPECTAL DIRECTORS

99. (i) The directors may from time to time give to any
one or more employees of the Company not being directors, (in
this Article referred to as "the Employees") any title

incorporating the word "Director" qualified by another word or
words. *

(1i) The terms and conditions of employment by the Company

or the Employees shall not (save as otherwise agreed between then,
and the Company) be affected by the giving of such title. ¥

_(iii) The employees shall cease to use the title referred ;
to in (i) above if they shall cease to be employed by the Company
or upon being required in writing so to do by the dirsctors. !

|

(iv) The Employees shall not be deemed to be directors L
within the meaning of S.455 of the Companies Act 19443, of i
the Company and the expression "director" and "directers® i
in these regulations shall not include or be deemed to !
include the Employees. ‘

{v) The Employees shall not: ;

(1) be ontitled to receive notice of or to |
attend meetings of the directors or of any !
committee of such directors. If the
Employees attend any such meeting by |
invitation, the Employees shall have no ;
right to vote;

(2) have any right of access to the books |
of the company;

(3) be entitled to participate in any other |
respect in the exercise of collective
powers or duties of the directors or to
exercise any of the powers or rights of
a director under these regulations or under

the Acts

—

(vi) For the benefit of clarity only the Managing
Director of the Company duly appointed from time to time under
the terms of Article 84 hereof is not and will not be ax
nEmployee" within the meaning of this Article .

. director of the company may be or become a director or
%gger ﬁfficer of, or otherwise interested in, any company.
promoted by the company or in which ‘the company may be interested

25.
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ag sharsgholder or otherwise, and 1o such dirqntor sha}l e
acecountable to the company for any remuneration or other

benefits received by him as 2 director or afficer of, or from [t
his interest in, such other company unless the company otherwise
direct.

SECRETARY

101. ‘The Secretary shall be appointed by the directors for
such term, at such remmeration and upon such‘condltions 23
they may think fit; and any secretary so appointed may be
removed by them.

102. No person shall be appointed or hold office as secretary
wno is ~

(a) the sole director of the companys; or &
(h) a corporatioﬁ'the sole director of which is the
sole director of “he company; oOr
(¢) +the sole director of a corporation which is the
sole director of the companye.
103, A provision of the Act or these regulations requiring or
authorising a thing to be dcne by or to a director and the
secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in place of,
the secretary.
THE SEAL
104. The directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the directors
or of a committee of the directors authorised by the directors in
that behalf, and every instrument to which the seal shall he
affixed shall be signed by a dirvector and shall be countersigned
by the secretary or by a second director or by some other person
appointed by the directors for the purposes
DIVIDENDS AND RESERVE @

105. The company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

_ The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by
the profits of the company.

106. No dividend shall be paid otherwise than out of profits.

The directors may, before recommending any dividend, set
aside out of the profits of the company such sums 28 they think
proper as a reserve or reserves which shall, at the discretion of &
the directors, be applicable for any purpose to which the profits
of the company may be properly applied, and pending such
application may, at the Tike discretion, either be employed in
the business of the company or be invested in such investments
(other than shares of the company) as the directers may Irom
time to time think fit. The directors may also withoud placing

the same 1o reserve carry forward any profits ich thayr na
fhink prudent not to divide. v P which the may
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107,

shares with special rights
be declared and paid accordin

subjeet to the rights of persons, if any, entitled to
as te dividend, all dividends shall

g to the amounts paid or credited

as pald on the shares in respect whereof the dividend is paid,

but no amount paid or credite

d as paid on a share in advance

of calls shall be treated for the purposes of this resulation

as paild on the share. A1l dividengsrghall be apporti%ged and
paid prgportloqately to the amounts paid or credited as paid on
‘the sharei during any portion or portions of the period in
respect of wh;cb the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

108.

The directors may deduct from any dividend payable to any

member all sums of money (if any) pPresently payable by him to the
company on account of calls or otherwise in relation ‘to the shares !

of the company.

109.

|
v

Any general meeting declaring a dividend or bonus may direct .

payment of such dividend or bonus wholly or partly by the ;
distribution of specific assets and in particular of paid-up share:
debentures or debenture stock of any other company or in any one |
or more of such ways, and the directors shall give effect to such '
resolution, and where any difficulty arises in regard to such b
distribution, the directors may settle the same as they think r
expedient, and in particular may issue fractional certificates and ' -
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 upon the footing of the value so fixed in order +o adjust !
the rights of all parties, and may vest any such specific assets

in trustees as may seem expedient *to the directors. !

1.10.

Any dividend, interest or other moneys payable in cash in

respect of shares may be paid by cheque or warrant sent through .
the post directed to the registered address of the holder or, in |
the case of joint holders, to the registered address of that one :
of the joint holders who is first named on the register of members
or to such person and to such address as the holder or joint ;
holders may in writirg direct. Every such cheque or warrant shall !
be made payable to the order of the person to whom it is sgnt, |
Any one, two or more Joint holders may give effectual receipts for :
any dividends, bonuses or other moneys payable in respect of the
shares held by them as joint holders, |

111. No dividend shall bear interest against the company. 3
ACCOUNTS ;
112. The directors shall cause proper books of account to be L

kept with respect to - Y

all sums of money recelved and expended by the
(2] company and the matters in respect of which the _
receipt and expenditure takes place; i

(b) all sales and purchases of goods by the company; and
{(c) the assets and liabilities of the company. "
Proper books shall not be deemed to be kept if there are not =

i trae and falr
copt such books of account as are necessary to give a trae
iggw Zf the st;%e of the company's affairs and to explain its

transactions.

113.

The books of account shall be kept at the reglstered office

27



of the company, Or subject to section 147(3) of the Act, al
such otherppigée or places as the directors think fit, and
shall alwayc be open to the inspection of the directors.

114 The directors shall from time to time deternine whether
and to what extent and at what times and places and under what
conditions or regulations the accomnts an”’ boaks of the company
or any of them shall be open to the ingpcctlog of members not
peing directors, and no member (not being a director) shall have
any right of inspecting any account or book or dgcument of the
company except as conferred by statuiu Or agthorlsed by the
directors or by the company in gemeral meeting.

115. The directors shall from time to time, in accordance with
sections 1483, 150 and 157 of the Act, cause to be prepared and

to be laid before the company ia ger.eral meeting such prafit and
loss accounts, balance sheets, group accounts (if any) and reports
as as~e referred to in those sections.

116. A copy of every balance sheet (including every document
required by law to be anmnexed thereto) which is to be laid

before the company in general meeting, together with a copy of the
guditors' 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 regulation 3l. Provided that this regulation shall not
require a copy of those documents to be sent to any person of
whose address the company is not aware or to more ‘than one of

the joint holders cf any shares Or debentures.

CAPITALISATION OF PROFITS.

117. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit of
any of the company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution,
and accordingly that such sum be set free for distribution
amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same propoxrtions on
condition that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively or
paying up in full unissued shares or debentures nf the company
to be allotted and distributed credited as fully padd up ©o

and amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the directors shall
give effect to such resolution:

Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this regulation,
only be applied in the paying up of unissued shares o be issued
to members of the company as fully paid bonus shares.

118. Whenever such a resolution as aforesaid shail have beel

28.
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passed the directors shall make all appropriations and liczationg
o{ltze undivided profits resolved +to gg cgpitalised +he?ggyi and ail
a do ments and issues of fully paid shares or debentures, if any,
and generally shail do all acts and things required to give effect
therete, with full power to the directors to make such provision
by the issue of fractional certificates or by payment in cash

or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and alsc to authorise any
person to enter on behalf of all the members sntitled thereto

into an agreement with the company providing for the allotment to
them respectively, credited as fully paid up, of any further

shares or debentures to which they may be entitled upon such
capltalisation, or (as the case may require) for the payment up

by the company on their bek:1lf, by the application ‘thereto of
their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under

such authority shall be effective and binding on all such members. AR

AUDIT

119. Auditors shall be appeinted and their duties regulated in
accordance with sections 159 to 162 of the Act,

b

NOTICES !

120, A notice may be given by the company to any member either
personally or by sending it by post to him or to his registered
address. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying, i
and posting a letter containing the notice, and to have been :
effected at the expiration of 48 hours after the letter

containing the same is posted,

121. A notice may be given by the company to the jeint holders
of a share by giving the notice to the joint holder first named ;
in the register of members in respect of the share. |

122. A notice may be given by the company to the persons
entitled to a share in consequence of the death or bankruptey
of a member by sending it through 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, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be

so entitled, or (until such an address has been so supplled)

by giving the notice in any manner in which the same might have
been given if the death or bankruptey had not occurred.

123. Notice of every general meeting shall be given in any mamier



hereinbefore authorised To -

a) every member except those members who (having no

(=) regigtered address within the United Kingdom) have
not supplied to the company an address within the
United Kingdom for the giving of notices to them;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal perscnal
representative or a trustee in bankruptcy of a
member where the member but for his death or
bankruptey would be entitled to receive notice

of the meeting; and
(¢) +the auditor for the time being of {1;e company.

No other person shall be entitled to receive notices of
general meetings.

WINDING UP

124. If the company shall be wound up the liguidator may, with
the sanction of an 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 like sanction, vest the whole or any
part of such assets in trustess upon such trusts for the benefit
of the contributories as the liguidator, with the like sanction,
shall think fit, but so that no member shall be compelled to
accept any shares or other securities whereon there is any
liability.

INDEMNITY

125. Every director, managing director, agent, auditer,
secretary and other officer for the time being of the company
shall be indemnified out of the assets of the company agains®
any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with

any application under section 448 of the Act in which rellef
is granted to him by the court.

PRIVATE COMPANY

s

7
/126, The Company is a private. company and accordingly the

/Regulations contained in Part Ii of Table A, except Regulatiods
1, 3 and 4, shall apply to the Company. ’ P &

&7
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o Nuiber of + 196463 | aq :'L f

The Companies Avta 1945 fe 1967

v T LIMITED BY STARES

Foode 2y srtetion

. . o fos Act 1948)

-LIMITED

Passed 20th June, , 19Th,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Marlon House, TL/Th

.Mark Lane, London, EC3M 4AQ

on the 20th day of June, , 1974, the subjoined
SprciAL Resorurion was o duly passed, viz. i—
RISOLUTTION

THAT +the regulations contained in the printed document
now produced to the meeting and signed by the Chairman
for the purpose of identification be and they are hereby
adopted as the lemorandum of the Company in substitution
for and to the exclusion of the existing Memorandum.

r ?;/ Ls k

. o 5 e B Ta o signed
S@gnaﬁno. ,,,,,, /,{)/ ...... B o s wmsssesseirssents R * by the Chaire

man, & Dirces
toy, or the
Neertuy o

s - : - - {hie Uatpany.
o
Note, -Tu Fe iled within 135 days slter the passing of the Reselntiongs). o
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THE COMPANIES ACTS, 1948 to 1867

COMPANY LIMITED BY SHARES

MENMORANDUM OF ASSOGIATION

of

GODSELL & COMPANY, LIMITED

The name of the Company is “GODSELL & CCMPANY,

ll

LIMITED",

2. The registered office of the Company will De
situate in Eagland.

2. Tho objects for which the Company is established
ares—

(1) To carry: on business as bankers, capltalists,
financiers, coucessionaires, foreign exchenge
brokers, stock share and bond brokers, general
brokers and merchants, and to undertake and carry
on and execute all kinds of financial, commercial
trading and other operations, and to carry on

any other business which may seem ‘to be capable

of being conveniently carried on in connection
with any of these objects, or calculated, directly
or indirectly, to enhance the value of, or facilitate
the realisation of or render profitable any of

the Company's property or rights.

(2) To advance, deposit or lend money, securities
and property o or with such persons and on such-
terms as may seem expedient, to discount, buy,
sell and deal in currency bills, notes, warrants,
coupons and other negotiable or transferable
securities or documents.

(3) To purchase, subscribe for absolutely or
condiktionally, underwrite, or otherwise vcquire,
hold, sell, exchange, issue or turn to aceount,

deal in and dispose of shares, stocks, bondy,
debentures, debenture stocks or other securivies,
whether fully or partly paid, and whether registered
or inscribed or payable to bearer, of any company

Jr corporation or the stocks, loans, gecurities,
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currency or cbligations of any Gove;n@ent, State,
Republic oxr Province, or of any municipal o¥ .
+iher authority or putlic body, or any participation
in syndicates or other intercsts which Bay Sech
capable of profitable handling or developnment,
wherever situate.

(4) To carry on all or any of the businesses of
prospectors, pioneers, explorers or merchents,

and also of purchasers, vendors and dealers

in concessions, claims, rights, optione and
undertakings generally, and af merchants,
manufacturers, factors and brokers, in all or

any of their respective branches, and to carly

on any “ther trade or business whatsoever which
can, in the opinion of the Board, be advantageously
carried on by the Company in conmection witn, or

as auxiliary to the general pusiness of the Company.

(5) To purchase, or by any other means acquire

and protect, prolong and renew, in the United
Kingdom or on the Continent of Europe, or in any
part of the world, any patents, patent rights,
hrevets d'invention, licenses, protections and
concessions bJich may appear likely to be advantageous
or useful to the Company, and to use and turn to
account, and to manufacture under or grant licenses
or privileges in respect of the same, and to

spend money in experimenting upon and testing,

and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire
or propose to acquire.

(6) To buy, take on lease or in exchange, or
otherwise acquire, sell, turn to account, deal in
and dispose of lands, buildings and hereditaments,
whether fr=shold or leasehold or of any tenure,
easements, concessions, claims, timber rights,
water rights, or other rights or privileges,

and real or personal property of every dessription.

(7) To purchase or otherwisc acquire, construct,
maintain and work, manage, carry out, contral

and superintend works and undertakings of all kinds,
both public and private, and in particular any
tramways, railways, branches or sidings, bridges,
reservoirs, waltercourses, wharves, menufactories,
warehouse, eletrical works, shops, stores, dwellinge
Houses, offices, buildings and other works and
conveniences which may seem calculated directly or
indirectly to advance the Compeny's interests, and
to contribute to, or subsidise or otherwise assist
or ‘take part in the construction, improvement,
maintenance, working, management, carrying on or
controliling the same.

4



(8) To borrew, raise or secure the repayment (;"i(/
or payment of money hy debentures, debeniure « i
stock, bonds or other obligations and securities

of the Company which may be secured upon all

or any part of the property of the Company

(hoth present and future), including its uncalled

capital, or by receiving moneys on loan or deposit

at interest or otherwise, or in such manner and on

such terms as may seem expedient.

(9) To mortgage and charge the undertaking and
all or any of the real and personal property and
assets, present or future, and all or any of the
uncalled capital for the time being of the Company,
and to issue at par or at a premium or a discount,
debentures, mortgage debentures and debenture
stock, payable tc Dearer or otherwise, and eithen
perpetual or redeemable or repayvable, and collater-
ally or further to secure any securities of the
Company by .. trust deed or other assurance.

(1C) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for
the merformance of or in discharge of any contracts
or vligations or any debts or liabilities of the
Company .

(11) To guarantee or become liable for the contracts
or obligations of any person, firm or company,

or the payment of money or for the performance

of any obligations, and generally to transact

all kinds of guarantee business; also to transact
all kinds of trust and agency business.

(12) To grant pensions, allowances, gratuities,

and bonuses to persons who are or have at any

time been employed by or trading with the

Company, or any predecessor of the Company in

business, or to the wives, widows, families,

relatives or dependents of any such persons, and

to support and subscribe to any schools, and

any educational, sclentific, literary, religious

or charitable institutions, or trade societies,

vhether such societies be solely comnected with _
the trade carried on by the Company o not, and <
any club or other establishment calculated to ‘
advance the inlerests of the Company or of any

such pe¢rsons as aforesaid.

(13 ™» mBke, tocept, endorse, discount, issue,
- -+ soute promissory notes, Bills of exchange,
ot negotiable instruments.

—
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(14) To invest or deal with the moneys of

thz Company not immediately required upon such
securities or investments, or 1p.sudh manuer as
may from time to time be determined.

(15) To enter into partnership or any joint

purse arrangement or any arrangement for sharing
profit, union of interests or co—gperatlon with

any company, firm or person carrying on or
proposing to carry on, in England or elsgwhere,

any business within the objects of the Company,
and to acquire and hold shares, stock or securities
of any such company, and to lend money to, guarantee
the contracts of, or otherwise mssist any such
company, firm or person.

(16) To establish or promote, subsidise and asslst,
or concur in establishing or promoting, subsidising
and assisting any other companies, sydicates and
partnerships, English or foreign, whose objects
shall include the acquisition and taking over of
all or any of the assets, rights and liabilities

of or shall be considered in any manner calculated
to advance directly or indirectly the objects or
interests of this Company, and to acquire, hold

and deal in and with the shares, stock or securities
of and guarantee the payment of any securities
issued by or any other obligations of any such
company, or the payment of dividends on the shares
or stock of any such company.

(17) To procure the Company to be registered or
recognised in any colony or dependency, and in
any foreign country or place.

(18) To purchase or otherwise acquire and undertake
all or any part of the business, property and
transactions of any person or company carrying

on any business which this Company is authorised

to carry on, or possessed of property, assets

or rights suitable for the purposes of the

Company .

(19) To amalgamate with any other company whose
objects are or include objects similar %o any of
those of this Company, whether by sale of purchase
(for shares or otherwise) of the undertaking,
subject to the liabilities of this or any such
other company as aforesaid, with or without
winding-up, or by sale or purchase (for shares
or otherwise) of all the shares or stock of

this or any such other company as aforesaid,

or by partnership, or any arrangement of the
nature of partnership, or in any other maaner.
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{20) To sell, exchange, let on rent, royalty, \5“
Iribute, share of profits or otherwise, grant
licenses, easements and other rights of and

aver, and in any other manner deal with, turn

to account, or dispose of the undertaking, and

all or any of the property, assets, rights and

effects for the time being of the Company for

such consideration as may be thought fit, and

in particular wholly or partly for shares, stocks,
debentures or securities or obligations of any

other Company, or of any authority, supreme,
municipal, local or otherwise.

(21) To promote or concur in promoting any

company, whether in the United Kingdom or in

any part of the world, for any purpose, and to

pay the whole or any part of the expenses attending
the formation and flotation of any such company,

and in connection therewith to pay commissions

and to remunerate any person or persons for services
rendered In connection with the formation of any
such company, and the placing of its share capital
or debentures or debenture stock or other securities,
obligations or otherwise.

(22) To distribute among the Members or any class

of Members in specie any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any)
for the time being required by law.

(23) To pay all or any part of the expenses of

and incident to the formation and establishment

of this Company, and to remunerate any parties

for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing
of any shares in the Company's capital, or any
debentures, debenture stock or other securities

of the Company, or in or about the conduct of

the Company's business.

(24) To do all or any of the above things in any
part of the world, and either as principals or
agents, and either through agents trustees

or otherwise, and either alone or in conjunction
witis others.

{(25) To do all such other things as may be considered
to be incidental or conducive to the attainment of

the above objects or any of them, and so that the

word Company in this clause shall be deemed to include
any partnership or other bedy of persons, whether
wncorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and the objects
specified in each of the paragraphs of this clause
shall be regarded as independent objects,

and accordingly shall be in nowise limited by

5.
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reference to any other paragraph or the name of
the Company.

4, The liability of the Members is limited,

5. The Capital of the Company is £50,000 divided
inte 200,000 shares of 25 pence eash.

(The Cepital of ‘the Company was formerly £50,000
divided into 50,000 shares of £1 each.) ,

nCertified to be a true coby ol the Memorandum‘of Association
§87iﬁtered vy Special Resolution passed on the 20th day of June

1



ciation

v of June |

WE, the several persons vhose namss, addresses and
descriptions are hereunto subscribed, are desipous

of being formed into a Compony in pursuance of
this Memorandum of Association and we recpectively

agree to take the number of shares
of the Company set opposite to oar

in the capital
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

WALTON E. DOWLEN, Maplecroft,
Wargrave, Berks, Foireign Exchange
Broker

W.J.D. GODSELL, 85, Gracechurch
Street, London, E.C.3., Foreign
Exchange Broker

One

One

Dated the 24th day of September 1920

Witness to the above Signatures:-

HARRY #. COHEN,
21, Gt. 8t. Helen's,
London E.C.

Solicitor.
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THE, COMPANIES ACTS, 1948 to 1967
COMPANY'LIMITED BY SHARES

ARTICLES OF ASSQCIATION
(Adopted by Special Resolution passed on tke 4th day of Jupe 1974)

IITERPRETATION

1. In these regulations:~
"the Act" means the Companies Act, 1948.
"the seal" means the common sezl of the company.

“"secretary" means any person appointed tu perforn
the Guties of the secretary of the ciompany.

"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including references
to printing, lithography. photography, and other modes of
representing or reproducing words in 2 visible form.

Unless the context otherwise requires, words or
expressions contained in these regulations shall bear the
same meaning as in the Act or any statutory modification thereaf
in force at the date at which these regulations bhecome binding

on the company.
SHARE CAPITAIL AND VARTATION OF RIGHTS

2. The Share Capital of the Company is £50,000 divided 7
into 200,0C0C shares of 25 pence each of which 40,000 are 'Atf yf
Shares and 160,000 are 'B! Shares., The 'A' Shares and the ¥
'B! Shares save as agreed between the members or as stherwise
specified in these Articles rank pari passu.

3. Without prejudice to any special rights previously
conferred on the holders of any axisting shares or class of
shares, any share in the company may be issued with such
preferred, deferred or other special rights or such restrictions,
vhether in regard to dividond, voting, return of capital or
otherwise as the company may from time to time by special

resclution determine.

4. Subject to the provisions of szectlon 58 of the Act,

any preference shares may, with the sanction of a special
resolution, be issued on tha terms that they are, or at the
opticn of the company are liable, to be redeemed on such terms
and in such manner a&s ilne company hefore the issue of the shares

may by special resolution determine.
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. Tf at any time the share capital is givided into differemt
classes gf shargs, the rights attached to any class (unigss
oherwise provided by the terms of issue of.theﬁshareg of that
class) may,whether or not the company 25 being wourd up, be
varied with the consent in writing of the holders of three- .
fourths of the issued shares of that class. or with the sanction
of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regulations
relating to general icetings shall apply, but so that the
necessary quorum shall be ‘two persons at least holding or »
representing by proxy one-third of the issued shares of the «lass
and ‘that any holder of shares of the class present in person on

by proxy may demand a poll.

6. The rights conferred upon the holders of the shares of amy
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

7o The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to he paid
shall be disclosed in the mammer required by the said section and
the rate of the commission shall not exceed the rate of 10 per
cent. of the price at which the shares in respect whereof the
same is paid are issued or an amount equal t¢ 10 per cent. of
such price (as the case may be)., Such commigsion may be satisfiled
by the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The company
?ayfa%so on any issue of shares pay such brokerage as may be
awful.

8. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust, and the
company shall not be bound by or be compelled in any way to
recognise {even when having notice thereof) any equitable,
gontingent, future or partial interest in any share or any
interest in any fractional part of a share or (except ocnly as bY
tbese rggulations or by law otherwise provided) any other

rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

9. (a) Every vperson whose name is entered as a member in the
register of members shall be entitled without payment to
receive within two months after allotment or lodgment of
transfer (or within such other period as the conditions of
issue shall Qrovide) one certificate for all his shares or
several certificates each for one or more of his shares.

Every certificate shall be under the seal and shall specify the
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ghall €0 which it relates and the amount paid up therecn. -
Provided that in respect of a share or shares held jointly by

Erent several persons the company shall not be bound to issue nmore
than one certificate, and delivery of a certificate for a share

at to_one of several joint holders shall be sufficient delivery fo
all such holders. | - Wrfictent delivery

tion () If a share certifioatg be defaced, lcst or destroyed, 4t
may be renewed on such terms {if any) as to evidence and indemmity
and the payment of out-of-pocket expenses of the company of

tions investigating evidence as the directors think fit.

10. The company shall not give, whether direectly or indirectly,
class and vhether by means of a loan, guarantee, the provision of
or securlty or otherwise, any financial assistance for the purvose

of or in comnection with a purchase or subscription made or to be
made by any persom ¢f or for any shares in the company or in its

f any holding company nor shall the company make a loan for any purpose
S vhatsoever on the security of its shares or those of its holding
ares company, but nothing in this regulation shall prohibit transact-
1e of ions mentioned in the proviso to section 54 (1) of the Act.

11. (a) Unless otherwise agreed in writing by all the members
ions for the time being of the Company entitled to atiend and vote
e at General Meetings all unissued shares (whether forming part
2 id of the original or any increased capital) shall, before issue,
1+ and be offered on identical terms to the members in proportion as
- nearly as circumstances admit (fractions heing disregarded) to
3 the amount of the existing issued Shares of which they are the
P hoiders.
isfied

.id (b) Any such offer shall be made by notice speciliying the

\pany number and class of shares and the price at which the same are
offered and limiting the time (being not less than twenty
eight days unless the member to whom the offer is to be made
otherwise agrees) within which the offer, if not accepted,

ed shall e deemed to be declined.

(¢) Any shares allotted to a member shall, before allotment,
be designated as the same class as the shares already held by
him.

- (d) Subject as aforesaid, all unissued shares shall be
e at the disposal. of the Directors, and they may allot, grani
| options over or otherwise deal with or dispose of the same
to such persocns, at such times, and generally upon such
terms a@s they think fit, but so that no shares shall be
issued at a discount except in accordance with Section 57

of the Act.
LIEN
12, The company shall have a first and paramount lien on
e every share (not being a fully paid share) for all moneys

(whether presently payable or not) called or payable at a fixed
time in respect of that share, and the company shall also have
a first and paramount lien on all shares stending registered

in the name of any person for all moneys presently payable

3.
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\Eilf him or his estate to the COUPAy vhetner 13::&_2} te tke ;E-j@li
registered holder fhereof or one oF e Orﬁﬁfiehdzfnﬁ holders;
we the directors may at any time declare any Efafi tambe .
wholly or in part exempt from the provisions e%atﬂ*SVFME?lﬂk?Qnu
The company's iien, if any, o . share shall extend <o all dividend;

payapnle therecn.

1%. The company may sell, in such manmer as the directors
think fit, any share on which the company hai a lien, but no

sale shail be made unless a sum in respect ol which the lisn

exists is presently payable, mor until tne.explrgt;on of Tourteen
days after a notice in writing, stating and demanding payment of
such part of the amount in respect qf which the lien exists

as is presently payable, has been given to the registered

holder for the time being of the share, or the person entitled
thereto by reason of his death on hankruptcy. ~

14. To give effect to any guch sale the directors may authorise
some person to transfer the shares soild to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see
to the application of the purchase money, nor shall his title

+o the shares be affected by any irregularity or invalidity in

the proceedings in reference to the sale.

15. The proceeds of the sale shall be received by the
sompany and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and
the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES

16. The directors may from time to +time make calls upon
the members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment
thereof made payable at fixed times, provided that except in
so far as may be otherwise agreed between the Company and
any member in the .ase of the shares held by him no call
shall exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for

the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen days'® notice specifyving
the time or times and place of payment) pay to the company at
the time or times and place so specified the amount called on

his shares. A call may be revoked or postponed as the directors
may determine.
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; ;(. A call shall be deemed to have been made at: the time \
when the resolution of the directors authorising the call ¥
Y. was passed and may be required to he paid bty instalments.
1dend: . .
ds 18. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

19. If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the person
een from whom the sum is due shall pay interest on the sum from
of the day appointed for payment thereof to the time of actual
payment at such rate not exceeding 15 per cent. PET annum as
the directors may determine, but the directors shall be at

libirty to waive payment of such interest wholly or in
part.

orise 20. Any sum which by the terms of issue of a share becomes

of, payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall

e for the purposes of these regulations be deemed to be a call

' duly made and payable on the date on which by the terms of

issue the same becomes payable, and in case of non-payment
all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call dily
made and notified.

21. The directors may, on the issue of shares, differentiate
e between the holders as to the amount of calls te¢ be paid and -
the times of payment.

22. The directors may. if they think fit, receive from any
member willing to advance tihe same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and

upon all or any of the moneys so advanced may (un?il the same
would, but for such advance, become payable) pay interest at
such rate not exceeding (unless the company in general meeting
shall otherwise direct) 15 per cent. per annum, as may be

agreed upon between the directors and the member paying such

sum in advance.

TRANSFER OF SHARES

23, Subject to such of ‘the restrictions of these
regulations as may be applicable, any mgmber'mgy tyansfer
all or any of his shares by instrument 1n.wr1t1ng in any
usual or common form or any other form which the directors

may approve.
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& 2l The directors may
aof transfer unless -

decline to recognlse amy insTtrugent

instrument of transfer is accompanied by
(2) Eﬁz égrtificate of the shares to which it relates,
and such other evidence as the Directors may
reasonably require to show the right of the
transferor +o make the transfer; and

= (b) the instrument of transfer is in respect of only
one class of shure.

25. If the directors refuse to register a transfer they
shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice of

the refusal.

PRE~EMPTION

26. (A) (1) Except as provided in sub~clause (A) (10) of
this Article any member (™he proposing transferor") desiring
to transfer any shares which he holds otherwise than to a
member holding shares of the same class shall give notice in
writing ("the transfer notice'") to the Company at its registered
office specifying the shares offered ("the Shares"), the price
("the offer price") (if any) at which the Shares are offered

by him and the third party to whom he proposes to transfer

the Shares if they are not purchased by a member pursuant

to the following provisions of this Article.

. 7?) The transfer notice shall constitute the
Directors the agents of the proposing transferor for the sale
of the Shares and the Directors shall, within seven days of
the transfer notice being given to the Compeny, offer the
Shares in writing in the case of "A" Shares pro rata (as
nearly as may be) to the holders of the "B" Shares and in the
cage of "B" Shares pro rata (as nearly as may be) to the
holders of the "A" Shares. Such offer shail state :

o

(1) the number of Shares offered;

(ii) the offer price, if any;
wty
(i1i)  the third party specified in the transfer

notice;
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(iv) hat, if such offer is not accepted in
writing within 90 days, it will be deemed
to be declined;

(v) that, if there be more than one member .
other than the proposing transferor and any
such member to whom such rotice is given
d?51res to purchase Shares in excess of
his proportion, he should in his reply
state how many excess Shares he desires %o
have; and

(vi) that, if there be only one member other than
the proposing transferor and the proposing
transferor has spacified in the transfer
notice all the .shares not owned by such
other member and such other member claims
all those shares, he should in his reply
state the name of his nominee to hold one
or more of such Shares

If all such members do not claim their proportions, the
unclaimed Shares shall be used in or towards satisfying

the claims in excess in the proportions in which such claims
are made. If any Shares shall not be capable, without
fractions, of being offered to such members in proportion to
their existing holdings, the same shall (to the ex*ent that
fractions would arise} be offered to such rmbers in such
proportions or in such manner as may be decermined by Lots %
to be drawn under the direction of the Directors

(%) FEach member who accepts the offer made uider
sub~clause (2) hereof may state in his reply that he accepts
the offer price, if any. If any member accepting the offer
states in his reply that he does not accept the offer price or
makes no reference to the offer price or if no offer price
was stated by the proposing transferor, the Directors, forthwith
upon all the members to whom the offer is made under sub-
clause (2) hereof replying or upon the termination Eif earlier)
of the period of 90 days referred to in sub-clause 2) hereof,
shall instrucc the Auditors for the time being of the Company
("the Auditors") to certify the fair price of the Shares ("the
fair price"). The fees and expenses of the Auditors shail be
paid as to one half by the proposing transferor and as to the
balance by the purchasers of the Shares (gther Than those
purchasers who accepted the offer price, if any) in proportion
to +he numbers of the Shares respectively purchased by them.

(4) The fair price shall be determined by the

7.
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Auditors, acting as experts and not as arbitratons on the rasas
of the fair value of the business of the Company as a goiug
concern at the date on which the Auditors are instructed to
determine the fair price

(5) The proposing transferor or any member to whon
an offer has been made under sub-clause {2} hereof may. within
fourteen days after the issue of the Auditor's certificate
indicate in writing that he does not accept the fair price =¥
either that he does not wish to proceed to disposg of all «.- uny
of the Shares or acquire all or any of the Shares offered to
him (as the case may be) or that he appoints a firm of Chartered
Accountants to agree, at his expense, within twenty-one days,

a fair price with the Auditors. If the proposing transferor
indicates under this sub-clause that he does not wish to proceed
to dispose of all or any of the Shares the transfer notice shall
be deemed to be withdrawn in respect of those of the Shares., If
a proposing purchaser indicates under this sub-clause that he
does not wish to proceed to purchase all or any of the Shares
offered to him the Directors shall within the seven days then
next ensuing use the relevant number of Shares which had been
apportioned to such purchaser in or towards satisfying the
excess claims (if any) under sub-clause (2) hereof of purchasers
who are proceeding in full with their purchases.

(6) If Agreement cannot be reached hetween the
Auditors and any firm or firms of Chartered Accountants
appointed under the previous sub-clause hereof, the valuations
in dispute shall be submitted as soon as practicable to an
Arbitrator who in default of agreement shall be nominated by
the President for the time being of the Institute of Chartered
Accountants in England and Wales who shall be deemed to be an
expert and whose decision as to the fair price shall be final.
The fees and expenses of the arbitration shall be borne by the
parties to the arbitration in proportion to the member of Shares
being disposed of or acguired by then.

(7) The proposing transferor shall be bound to
transfer to each purchaserof the Shares the number of shares
being purchased by him upon payment by such purchaser to the
proposing transferor of the offer price or the fair price (as
the case may be) which payment shall be made within fourteen
days of the acceptance of the offer price, agreement of the
fa%r price or determination of the fair price (as the case may
be).

(8) If in any case the proposing transferor, after
having become bound as aforesaid makes default in transferring
any Shares, the Directors may receive the purchase money which
shall be paid into a separate bank account and the Directors
shall within a reasonable period nominate some person to execute
an instrument or instruments of transfer of the relevant Shares
in the name and on behalf of the proposing transferor and
thereafter, when such insirument or instruments have been duly
stamped the Directors shall cause ‘the name of the relevant
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purchasing member or members to be entered in t i< el
fiolder or holders of the relevant sharés'ané sﬁggl?§§i§t€§eas v
Pgrgpasgfmoney in trust for the proposing trapsferor. The receipt
%0 tﬁe vl{ectors ;br the purchase money shall be a good discharge
fhei e relevant purchasing member or members and after his or

' aforesai ower ¢ ralidi i . ivieT
shall not be questioned bypany p2§:o;?lldlty of the procsedings

(9) If the Company shall not find a member or member
willing to purchase all the Shares under the foregoing provisién:
the proposing transferor shall at any time within 90 days after-
wards belat liberty to sell and transfer so many of the Shares -~
as the Directors shall not have found a purchaser or purchasers
gor as aforesaid, to the third party named in the transfer notice
for a cash price payable prior to transfer and being not less than
the offer price (if any) or fair price (if any) determined in
accordance with the foregoing provisions.

(10)The foregoing provisions of this Article shall
not apply i~

(a) +to a transfer of shares by any

. memher to a son or daughter or wife
or husband or brother or sister of such
member or to trustees for such member
or for relatives of the aforementioned
degrees of such member their spouses
their issue and the spouses of such issue;

() to a transfer of shares by the
personal representatives of a deceased
member to a member to whom the same

may have been specifically bequeathed

or to a son or daughter and their issue
and the spouses of such issue or wife or
husband of such deceased member;

(¢) +to a transfer ¢? shares for the
purpose only of effec cing the appointment
of a new trustee;

(d) to a transfer of shares by way of
charge only;

(¢) in the case of a member being a
holding company to a transfer o its
subsidiary or by a member being a
subsidiary to its holding company or

any other subsidiary of that company
provided that if any such holding company
or subsidiary shall at any time while a
member cease to be such holding company
or such a subsidiary the provisions of
this Article shall apply and a transfer



i 1all be deemed %o have been
222&23 :gaéforesaid at such date as The
Company may determine at any time afﬁgr
hecoming aware of the Qoszt%onp In thas
sub-clause the expressions "holding
company" and "subsiglary"_shall have the
meanings respectively asilgned to them
by Section 154 of the Act;

transfer shall be subject to the decigion of the
ﬁﬁgiiggg ag to whether any transfer of shares is or the holder
nf shares remains bona fide within the provisions ?f this
piicle and any such decision shall be final and binding.

(11)The holders of M"A" Shares and "B" Shares may,
if they all think fit, agree in writing to waive the provisions
of this Article in any particular case.

(B) The Directors shall refuse to register
any proposed transfer of a share other than a transfer made
pursuant to or permitted by sub-clause (A) or (D) of this
Article.

(C) The Directors may decline to register
the transfer of a share on which the Company has a lien
and no transfer shall in any event be registered by the
Directors if by such registration the maximum number oI members
. fixed by Regulation 2(b§ in Part II of Table A" would be
exceeded.,

]

(D) If any member declines or fails To

subscribe for any shares offered to him under Article 1l
hereof he shall be deemed to have given a tranafey notice to the
Company in respect of such shares as are offered o hiw- for
subscription and the foregoing provisions of this Article

.zshall apply =ccordingly save that the offer price shall be deemed
to be the subscription price and shall also be deemed to be
the fair price on subscription

(E) Except as aforesaid, the instrument
of transfer of a share shall be signed by or on behalf
of the transferor (and in the case of a transfer of
a partly paid share also by the transferee) and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in
the Register in respect thereof. All instruments of
transfer when registered, shall be retained by the Company.
W
. (F) No interest in any share or sharec shall
be disposed of or created by any means without a transrer
of an equivalent number of shares being presented for
reglstration save in circumstances where a transfer of the
share or shares concerned would be permitted under the

provisions of paragraph (A) of this Article without the
member giving a transfer notice.

10,



TRANSMISSION OF SHARES \

28. Any person becoming entitled to g share inr consequence of
the death or bankruptcy of a member may, upon such evidgnce being
produced as may from time to time properly be required by the
dlrectgrs and subject as hereinafter provided, elect either to

be registered himself as holder of the share or to have some rerson
nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline

or suspend registration as they would have had in the case of a
transfer of the share by that member before his death or bhank-
ruptey, as the case may be. \

29, If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects. If
he shall elect to have another person registered he shall
testify his election by executing to that rerson a transfer

of the share. All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and ‘the
registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notice or
transfer were a transfer signed by that member.

30. A person becoming entitled to a share by reason of the
death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the _hare, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company:

Provided always that the directors may at any time give
notice requiring any such person to elect elther to be registered
himself or to transfer the share, and if ‘the notice is not complied
with within ninety days the directors may thereafter w1thhgld
payment of all dividends, bonuses or other moneys pbayable in
respect of the share until the requirements of the notice have

been complied with.

FORFEITURE CF SHARES
31. If a member fails to pay any call or instalment of a call

the day appointed for payment thereof, the directors may, at
ggy time %heggafter during such time as any part of the call or

1.
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' tice on him requiring

. g o
ingralment remalns unpaid, serve a1 ] ;
pa;menz of sa much of the call or instalment as is unpaid,
together with any interest which may have accrued.

z ‘e shall name a further day (not earlisr than the
: Tom ngt%girieen days from the date of service of the

notice) on or before which tne payment required by the notice is

to be made, and shall state that in the event of ﬁon—pay@eni at

or before the time appointed the shares in raspeciy of which

the call was made will be 1iable to be forfeited.

. If the requirements of any such notice aforesaid are not
zzmplied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment requirecd
by the notice has been made, be forfeited, by a resolution of

the directors to that effect.

3. A forfeited share may be sold or otherwise dispesed of on
such terms and in such manuer as the directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such ‘terms as the directors think fit.

35. A person whose shares have been forfeited shall cease to
Ye & member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, were payable by him to the
company in respect of the shares, but his liability shall cease
if and when the company shall have received payment in full of all
such moneys in respect of the shares. :

36. A statutory declaration in writing that the declarant is
a director or the secretary of the company, and that a share in
the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share. The company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute
a trensfer of the share in favour of the person to whom the share
is sold or disposed of and he shall thereupon Dbe registered as the
holder of the share, 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 irregularity or invalidity in
the proceedings in reference to the forfeiture, sale or

disposal of the share.

37. The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium,

as if the same had been payable by vi ade
and notified. pay y virtue of a call duly m



CONVERSION OF SHARES INTO STOCK

38. The company may by special re.ylution convert any paid-up

shares into stock, and reconvert i i
S : an - S
of any denomination. y stock dnto pald-up shaves

39. The holders of stock may transfer the same, or any part
thereof, in the Same manner, and subject to the same regﬂlgti@nﬁu
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time
To time £ix the minimum amount of stock transferable but so that
such minimum shall not exceed the nominal amount of the shares
from which the stock arose.

40. The holders of stock shall, according to the amount of

stock held by them, have the same rights, privileges and advantages

as regards dividends, voting at meetings of the company and other
matters as if they held the shares from which the stock arose, but '
ne such privilege or advantage (except participation in the ‘
dividends and profits of the company and in the assets on winding

up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

¥
41: Such of the regulations of the company as are applicable to i
paid-up shares shall apply to stock, and the words "share" and
"shareholder" therein shall include "stock! and *stockholder.!

ALTERATION OF CAPITAL

42. The Company may from time to time by special resolution
increase the share capital by such sum, to be divided into shares
of such amount, as the resolution shall prescribe.

43, The company may by special resolution -

{a) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

() sub-~divide its existing shares, or any of them,
into shares of smaller amount than is fixed by the
memorandum of association subject, hevertheless,
to the provisions of section 61(13(d) of the

Acts

(¢) cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to

be taken by any person.

4L, The company may by special resolution reduce its share
capital, any capital redemptio reserve fund or any spare
premium account in any mannet, and with, and subJect ‘to, any
incident authorised, and consent requiyed, by law.

15.



(, N (’u/
/ CENERAL FEFTINGS

5 company shall in each year hold a general westing as
?é; annggi gengra{ meeting in addition to any other seetings in
that year, and shall specify the meeting as such in the nolices
calling it; and not more than fifteen months shall elapse
between the date of one annual general meeting of the goppany
and that of the next. The annual general meeting shall bs kelg
at such time and place as the directors shall appeint, '

L6, All general meetings other than annual general meetings
shall he called extraordinary general meetings.

47, The directors may, whenever they thipk fit, convene zn
extraordinary general meeting, and extraordlnary.general 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 Kingdem
sufficient directors capable of acting to form a quorum, any
director or any two members of the company may convene an
extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the
directors.

NOTICE OF GENERAL MEETINGS

48. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the company
other than an annual general meeting or a meeting for the passing
of a special resclution shall be called by fourteen days' notice
in writing at the least. The notice shall be exclusive of the
day on which it is served or deemed to be served and of the day
for which it is given, and shall specify the place, the day and the
hour of me=ting and, in case of special business, the general
nature of that business, and shall be given, in manner hereinafter
mentioned or in such other mamner, if any, as may be prescribed by
the company in general meeting, to such persons as are, under

the regulations of the company,entitied to receive such notices
from the company:

_ Provided that a meeting of the company shall, notwithstanding
that it is called by shorter notice than that speciried in this
regulation, be deemed to have been duly called if it is so agreed -

(a) in the case of a meeting called as the amual general

meeting, by all the members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in
number of the members having a right to attend and
vote at the meeting, being a majority together

holding not less than 95 per cent. in nominal value
of the shares giving that right.

14,
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PROCEEDINGS AT GENERAL MERTINGS

50, All business at a General Meeti i1
. o leeting shail be deexed to be
iﬁgCﬁgétggzlness and shall be notified in the notice convening

51. No business shall be transacted at an i
s sha y gensral meetling unless
55 %oqggggﬂegg m?g?ers is present at the time when the meeting%praceeds
] ness, € quorum of members shall be two |
ox gg the gqlder or a proxy or, in the case of a membgi 3§3mi§¥§ shall
I rporation, a representative or proxy for the holder of at least

one "A' Share and the other shall be th

ne . : 3 e holder or a pr

13 the case of a member which is a corporation, a repgegggtgzive
or proxy for the holder of at least one 'B! Share

52. If within half an hour from the time appointed for the meeting
a gquorum is not present, the meeting, if convened upon the requisitior
of_members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and

ny place or to such other day and at such other time and place as the

g directors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for
the meeting, the members present shall be a quorum.

the 53. The chairman, if any, of the board ¢f directors shall
preside as chairman at every general meeting of the company, or if

1 there is no such chairman, or if he shall not be present within

)y fifteen minutes after the time appointed for the inolding of the

meeting or is unwilling to act the directors present shall elect
one of their number to be chairman of the meeting.

54, If at any méeting no director is willing to act as

ing chairman or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members present

- shall choose one of their number to be chairman of the meeting.

55. The chairman may, with the congent of any meeting at

which a quorum is present (andshall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,

but no business shall be transacted at any adjourned meeting

other than the business left unfinished at the meeting from which

the adjournment took place. When a mgetlng is adjourned for

thirty days or more, notice of the adjourned meeting shall be

given as iun the case of an original meeting. Save as aforesaid

7t shall not be necessary to give any notice of an adjourpment

or of the business ‘to be transacted at an adjourned meeting. .

56. At any general meeting a resolution put to the vote of

15.
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(a) Ty the chairman; or

(b) by at least three nember: present in persen or
by proxy; or

(¢) Dby any 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 right to vote at the meeting; or

(d) by a member or members holding shares in the compapy
conferring a right to vote at the meeting being shure.
on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum pa:d up on
all the shares conferring that right. c

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry in
+hat effect in the book containing the minutes of the proceedings
of the company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

The demand for & pell may be withdrawn.

57 Except as provided im regulation 58, if a poll is duly
demanded it shall be taken in such manner as the chairman directs,
and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanced.

58. A poll demanded on the election of a chairman or on a
gquestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken at such time as
the chairman of the meeting directs, and any business other than
that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS

59. On a show of hands or on a poll all the holders of 'A'
Shares present at a General Meeting shall together have one

vote and all the holders of 'B' Shares present at a General
Meeting shall together have two votes. If the holders of either
class of Shares wish to vote in different ways, then a Member
shall have that proportion of the votes allocated to that class
which the number of his shares of that class bears to the total
number of shares of that class cast on such show of hands or poll.

60. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepte
to the exclusion of the votes of the other joint holders; and

" for this purpose seniority shall be determined by the order if

which the names stand in the register of members.

16.
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Wanigy ol. A member of unsound mind, or in respect of whom an ovder

has been made by any court having jurizdiction in 1mn%ay‘ may'
vote, whether on a show of hands or on a pell by his gomirtee
receiver, curator bonis, or other person in the nature ¢f a

or committee, receiver or curator bonis appointed by that court
and any such ccmmittee, recelver, curator bonis or other peréﬁn
may, on a poll, vote by proxy. '

T Dy 62 No memb .
'th of ol ember shall be entitled to vote at any general meeting
3, ess all calls or other sums present 3 ' im i nect

laving of shares in the company have bgen paié? payable by him in respect

: / 63, No objection shall be raised to th lificatd ,

Qiﬁgmgﬁgﬁé voter except at the meeting or adjourned geggin;fggawﬁgghoihgry

qual to vote objected to is_given or tendered, and every vote not disallowed

d up on at such meeting Shall1be valid for all purposes. Any such objection
made in due time shall. be referred to the chairman of the meeting,
whose decision shall ve final and conclusive.

hair ) . "

:arriggn 6h4. On a poll votes may be given either personally or by proxy.

Iﬁggﬁntg 65. The instrument appointing a proxy shall be in writing under

‘thoutg the hand of the appointor or of his attornay duly authorised in

 favour writing, or if the appointor is a corporation, either under seal,

or under the hand of an officer or attoruney duly authorised. A

proxy need not be a member of the company.

66. The instrument appointing a proxy and the power of attorney
uly or other authority, if any, under whicp it is signed or a notarially '~
directs certified copy of that power or authority shall be deposited at
ation the registered office of the company or at such other place within

the United Kingdom as is specified for that purpose in the notice

convening the meeting, not less than 48 hours before the time fov
a holding the meeting or adjourned meeting, at which the person

ramed in the ingtrument proposes to vote, or, in the case of a
as poll, not less than 20y hours before the time appointed for the
~ than taking of the poll, and in default the instrument of proxy shall
with not be treated as valid.

67. An instrument appointing a proxy shall be in the following

form or a form as near thereto as circumstances admit ;

AT n y - LIMITED
) I/we
' of ) ’ £
ither in the county of , being a member/members o
er the above-named company, hereby appoint .
1lass’ of ) ) '
;%%al or failing him,
of ?
T poli. as my/our proxy to vote for me/us on my/our behalf at
ho the / annual or extraordinary, &s the cast¢ may be_
ted general meeting of the company to be held on the .
ﬁg ° day of 19 , and at any adjournment thereoi. i
in Signed this day of 9.1

17.



\é;. Where it is desired to afford me@bers an oppertgni?y af
voting for or against a resoiution the instrument appeinting a
proxy shall be in the following form or a ferm as near thereto

as circumstances admit -
u Limited
I/We ,

of . ]
in the county of s belirg a member/memherg

of the above--named company, hereby appoint

of ) ’
or failing him,

of
as my/our proxy to vote for me/us on my/our behali;at
the / annual or extraordinary, as the case may be_/
general meeting of the company, to be held on the

day of : 19 ,» and at any adjourmment
thereof.
Signed this day of 18 .
*in favour of

This form is to be used the resolution.

against
Unless otherwise instructed, the proxy will vote as he
thinks fit.

*  Strike out whichever is not desired.h

69, The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

70. A vote given in accordance with the terms of an instramert
0f proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, svocation or
transfer as aforesaid shall have been received by the company at
the office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT T RTINGS

71. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any
meeting of the company or of any class of members of the company,
and the person so authorised shall be entitled to exercise the
Sameé powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual member
of the company.

DIRECTORS
72, Unless and until otherwise determined by a special

18.



T

resolution of the Comparis

A T General Meeting i urh r o %
the Directors shall be r + wore than‘iiiﬁ%ﬁintﬂe her ot LA
han £ .

73. (A) The kolders _f 4
time (by a majority orf vhreele

w0 be Directors of th
called nav Directors.e Compan

O

“A'" Shares may from time to
quartgrs) appoint any two persons
» which Directors ars hereinafter

(B) The holders of the i

i le h e UB% Share from -t

ers time (by a majority of three gquarters) a;pgggtlzgg ;;igvzg
persons to be Directors of the Company, which Directoms
are hereinafter called "g Directors. AR

(C) Of the present Directors Mr., P
+ Peter C,H. Vey
shall be deemed to have been appointed by the "An Shar%—
at holders and the other directors by the "B" Sharehonlders.

(D) Any Director appointed i
pursuant to the foregoin
paragraphs (A) and (B) shall hold office subject ¢nly tg .
the provisions of Article 95 (b) to (e) inclusive and L
may at any time be removed from office by a majority of
three quarters of the holders of the olass of shares by

- whom he was appointed.

(E) Any appointment of a Director pursuant ‘to ‘the
foregoing paragraphs (A) and (B) and any removal of a
Director pursuant to the foregoing paragraph (D) shall
be in writing (under hand, or in the case of a corporation
by writing under hand, or in the case of a corporation by
writing under the hand of its duly authorised officer or
attorney) served on the €ompany by being sent to or left
ent at the registered office of the Company and signed, in the
case of the appointment of a Director under paragraphs (4)
and (B) or his removal pursuant to paragraph (D), by or on

of behalf of the holders of a majority of three quarters of the
t issued YA" Shares or "B" Shares &F the case may be.

r

st (I') The personal representative of a deceased

shareholder shall have the like power of appointment or
removal of Directors in respsct of shares vested in him
as had the deceased shareholder when alive and whether

or not such personal representative is registered as such
in the books of the Company.

74, The Directors may be paid all travelling, hgtel and
\y other expenses wholly exclusively and necessarily inonrred
Y s by them in attending and returning from meetings of the

directors or any committee of the directors or general ‘

meetings of the Company or in connection with the business

of the Company.

. A Director need not hold any shares of the Company
Zg qualify him as a Director but he shall be entitled to
receive notice of and attend and speak at all General Meetings
of the Company and at all separate General Meebtings of the holder

l
19.
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of the class of shares by whom he was appointed

76, The Directors may, subject to the provisions of Arti

nersof, exercise all the powers of the company to borrow ang

ratse money and to mortgage and charge its undertaking,

cle 77

property and uncalled capital or any part thereof, and to issue

debentures, debenture stock and other securitiles whether
outright or as security for any debt, 1liability or obligati
of the Company or of any third party.

on

77 Except with the prior sanction of a Special Resolution

the Directors shall procure that the Company shall not and
shall use all powers of control exercisable by the Company
in relation to its subsidiaries to procure that each of
its subsidiaries shall not :-~

(a) make any change in the general nature
of its business;

(b) sell, transfer or otherwise dispose of the
whole of its undertaking, property or (save in

the ordinary course of trading) cssets or a part
thereof being substantial in relation to its total
undertaking property and assets Provided Always
that nothing herein shall prevent any sale transfer

or disposal to a wholly owned subsidiary
company.

78. Each Director shall have the power (subject to

his first obtaining the consent of not less than three quarters
of the holders of the class of shares by the holders of which

such Director was appointed) to nominate another Director

or any other person to act as alternate Director in his place,

at any meeting of the Directors at which he is unable to be
present, and at his absolute discretion to remove such
alternate Director. On such appointment being made the
alternate Director shall (except as regards the power to
appoint an alternate) be subject in all respects to the
terms and conditions existing with reference to the other
Directors. Each alternate Director, whilst acting in the
place of an absent Director, shall exercise and discharge
all the functions powers and duties of the Director he
represents, but shall look to such Director solely for his
remuneration as alternate Director. Any person appointed
as an alternate Director shall vacate office as such
alternate Director if and when the Director by whom he has
been appointed vacates office as a Director. Every such
alternate Director shall be an officer of the Company and
he shall not be deemed to be the agent of the Director
appointing him. Any appointment of an alternate Director
shall be effected by an instrument in writing signed by the

appointor and sent to or delivered to the registered office
of the Company.

20,
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79, (a) A Director who has d

, &) 5 declared at v '

the Dirguﬁora the nature of his interest ig geigéﬁgagi o ?;9&\
ggoggégtlggnggaggtor_arrangement with the Company shaii |

¥ . © in respect of that contr
;ggtz;cﬁé :gé%{rgngemeﬁ? Or upon any mattep gggéiggogﬁzgguut
i © S0 his vote shaij be counted, : B

may be taken into account in ascertaining whethéragg ggt a
guorum is present at the meeting of +the Directors or the

his name in a book kept for that Purpose and Regulati 5
in Part I of Table "All ghaly b cguation &
accordingly. e deemed to be modified

. (b) If by reason of any wfilled vacancy in the
offlge of a Director, whether such vacancy falls +o be
appointed by the nan Shareholders or the "gh Shareholders v
there shall not be a valid quorum of Directors the remaining
Directors shall have bower 1o pass transfers in accordance

(¢) The Directors shall have power to appoint a
committee for such period and for such burposes and on
such terms as they shall decide. Subject thereto a
comnittee may meet and adjourn as it thinks proper.

8l. The Chairman of a meeting of the Directors or of a
committee of the Directors shall be elected by all the
Directors (and/or their alternates) present at the meeting.
The Chairman shall at any such meeting have a second

or casting vote.

82. Not less than 7 days notice of meetings of the ]
Directors shall be given to each of the Directors at their
address in the United Kingdom whether present in the United

Kingdom or not.

83. Notice of a meeting of ‘the Directors shall include
an agenda specifying in reasonable detail the.matters.to be
discussed at the meeting. No business which is not within
the direct scope of the agenda shall be put to the vote.
at such meeting unless all the Directors present otherwise

agree,

2l.



ah. No person shall be or become incapable oI being
appointed a Director by reascil oi his having attaipned
the age of seventy or any other age nor shall any special
notice be required in connection with the appointment or
the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason
of the fact that he has attained the age of seventy or
any other age.

385. The Directors may grant retirement pensions or
apnuities or other allowances including allowances on .

death, to any person or to the widow or dependants of any
person, in respect of services Tgndered by him to the
Company as Managing Director or in any other executive
office or employment under the Company or indirectly

as an executive officer or employee of any subsidiary
company of the Company or of its holding company (if 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, annuities and allowances in the terms of engagement
of any such person.

86. (a) The Directors may from time to +time appoint one or
more of their body to hold any executive office in the manage-
ment of the business of the Company including the office of
Managing Director, for such fixed term or without limitation

as to period and on such terms as they think fit and (subgect

to the provisions of any agreement entered into in any pavuicular
case and without prejudice to any claim for damages he may have
for breach of any such agreement) may by unanimous agreement remowv
or dismiss him or them from such office and appoin® another

or others in his or their place or places. A person so
appointed shall (subject to the provisions of sub-clause {(b)
hereof and without prejudice to any claim for damages for

breach of any agreement between him and the Company) be subject
to the same provisions as to removal and as to vacation of office
as the other Directors of the Company and if he ceases to hold
the office of Director from any cause he shall (without

prejudice as aforesaid) ipso facto and immediately cease to hold
such executive office.

(b) A Director holding such executive office for a fixed
period shall not be entitled to resign as a Director of the
Company during that period.

87 A resolution in writing signed by all the Directors
(and/or their respective alternates) shall be as valid and
effectual as if it had been passed at a meeting of the
Directors duly convened and held provided that the Directors
so signing would if such meeting had been held have formed a
quorum in accordance with these Articles and any such
resolution may consist of several document in the like form

each signed by one or more of the Directors (and/or their
alternates).

22,
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, The business of the

- ap e - 0¢ company shall be nanared by t

- ?;g?;ggﬁiﬁgwggengﬁggi aléngggenses incurred inxégcmgiingﬁanq

o ] h s ay exercise all such powers

- the company as are not, by the Act or by these rggu%§$§§§s@f
e _,43

required to be exercised by the com .
subject, nevertheless, to any of thgseyfegﬁ§§¥§§i§ “igtéﬁg'
PPOVlS%Ogs gf the Act and to such regulations “being not
inconsistent with the aforesaid regulations or provisions, as
wy ?Z%uggtggisgzégeg bihthe company in general mesting; but no

Y ‘the company in general meeting shall invali
any prior act of the directors whi g shall invalidate
that regulation had not boon méggfch would have been valid if

bl od

| 89. The directors m ki i i i

ny) ay rrom time to time and at any t ‘
povwer of gttorney appeint any company, firm or persoi o;m§o§§ af
persons, vwhether nominated directly or indirectly by the directors,

uch to be the attorney or attorneys of the company for such purposes
gement and with such powers, authorities and discretgons (not eicggding

those vested in or exercisable by the directors under the
: Y se
regulations) and for such period and subject to such conditicms

t one or as they may think fit, and any such powers of attorney may
manage-~ contain such provisions for the protection and convenience
ce of of persons dealing with any such attorney as the directors
tation may think fit and may also authorise any such attorney to delegate
subject gll or any of the powers, authorities and discretions vested
particular in him. :
may have )
:ement remov 90, The company may exercise the powers conferred by sectiion 35
ther of the Act with regard to having an official seal for use abroad,
) and such powers shall be vested in the directors.
e (b
?or( ) a1, The company may exercise ‘the powers conferred upon the
' subject company by sections 119 to 123 (both inclusive) of the Act with
. of office regard to the keeping of a dominion register, and the directors
to hold may {subject to the provisions of those sections) make and vary
| such regulations as they may think fit respecting the keeping of
e to hold any such register.
92, (1) A director who is in any way, whether directly or
r g fixed indirectly, interested in a contract or proposed contract with
the the company shall declare the nature of his interest at a
meeting of the directors in accordance with section 199 of the
Act,
rs
ind (2) A director may hold any other office or place of
profit under the company (other than the office of auditor) in
tors conjunction with his office of director for such period 74 on
ed a such terms {as to remuneration and otheywlse) as the dix tors
may determine and no director or intending director sha& pe
orm disqualified by his office from contracting with the ez .y
r either with regard to his tenure of any such other offic. or
ise, nor shall

ce of profift or as vendor, purchaser or ottherw
g%; :uch gontract or aay contract or.arrangemgnt ente?ed‘into
by or on behalf of the company in which any director lsdin aﬁgr
way interested, be liable to be avolded, nor shail any zegb
so contracting or being SO interested be liable *o accoun
' ofit realised by any such contract or 4

for any pr oy
gﬁiaﬁggﬁiﬁi b; reagoﬁ of such director holding that office or
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fﬁfw A the fiduciary relation thereby establiished.
. \ME the ‘

%? (3) Any dirvector may act by himself or his firg in g
professional capacity for the company, zard he or his firm shaly
be entitled to remuneratioa for profezsional services as if he
wers not a director; provided that nothing herein contained shall
authorise a director or his firm to act as auditor %o the

company .

93. All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and 1 receipts for moneys paiq
to the company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner ag the
directors shall from time to time by resolution determine.

94, The directors shall cause minutes to be made in books
provided for the purpose -

(2) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting
of the directors and of any committee of the directors;

(c) of all resolutions and proceedings at all meetings of
the company, and of the directors, and of commitfees
of directors;

DISQUALIFICATION OF DIRECTORS
g5, The office of director shall be vacated if the director -

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes prohibited from being a director by
reason of any order made under section 188 of
the Act; or

(c) becomes of unsound mind; or

(d) resigns his office by notice in writing to the
company; or

(e) shall for more than six months have been absent
without permission of the directors from meetings
of the directors held during that period.

6 PROCEEDINGS OF DIRECTORS

9.. Subject to the provisions of these Articles the
dlrgctors may meet together for the despatch of

business, adjourn, and otherwise regulate their meetings, as
they think fit. Questions arising at any meeting shall be
decided by a majority of votes. A director may, and the
secretary on the requisition of a director shall, at any time
summon a meeting of the directors.

Y. ALl acts done by any meeting of the directors or of a
comnittee of directors or by any person acting as a director

24.
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persmn acting as aforesaid, or thagtgﬁgi g; oy of nearector”or

11 c¢isqualified, be as valid as 1 1 o oL them yere
y appointed and was qualified tgfggvgrgiigggbﬁerson had been duly
1341 .

98, A resolution in writin i

) : . g, signed by all 4 i

ghe t%me being entitled to reéeive notige of :nﬁeg%§20tg§st§0r
r ;E:gdogi,asgali‘be as valid and effectual as if it hgd'beéne
°§aid pas eeting of the directors duly convened and held,
y SPECIAL DIRECTORS

99. (i) The directors ma 3 i i

y from ‘time to tim ;

one or more employees of the Company not beinz §;¥:c§gr:ny(in

ggégrAgﬁlg;e riferred tﬁ as "the Employees") any title

words? ating the word "Directorh qualified by angther word or
ors; (11) h
. ii) The terms and conditions of employnent by the C
ing of the Employees shall not (save as otherwisgmagreeg betwegﬂpiggm
tors: and the Company) be affected by the giving of such title, 3
of (iii) The employees shall cease to use the title 1

' : ! eferred

2s to in (i) above if they shall cease to be employed by the Company

or upon being remired in writing so to do by the directors.

o (iv) The Employees shall not be deemed %o be directors
within the meaning of S$.455 of the Companies Act 1948, of
- the Company and the expression "director" and "directors"
in these regulations shall not include or be deemed to
include the Employees.

(v) The Employees shall not:

(1) be entitled to receive notice of or to
attend meetings of the directors or of any
committee of such diractors. If the
Emp .oyees attend any such meeting by
invitation, the Employees shall have no
right to vote;

(2) have any right of access to the books
of the ccompeany;

(3) be entitled to participate in any other
respect in the exercise of collective
powers or duties of the directors or to
exercise any of the powers or rights of
a director under these regulations or under »

the Act;

(vi) For the benefit of clarity only the Managing
Director of the Company duly appointed from time to time under
the terms of Article 84 hereof is not and will not be an
"Employee" within the meaning of this Article .

100. A director of the company may be or become a director or

sther officer of, or otherwise interested in, any company .
progoted by the éompany or in which the company may be interested

25-
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s shareholder or otherwise, and no such director shall beo
accountable to the company Tor auy Yemunerarion or OToel
bensfits received by him as a directer or officer of, or Ix
his interest in, such other COmEanY unless the company otherwise

direct.
SECHETARY

O

101. The Secretary shall be appeointed by the directors for
such term, 2% such remuneration and upon such conditions as
they may think fit; and any secretary so appeinted may be
removed by them.

102. No person shall be appointed or hold office as secretary
who 1is -

(a) +the sole director of the company; &r

(b) a corporation the sole director of which is the
sole director of the company; or

(¢) the sole director ox a corporation which is the
sole director of the conpany.

103, A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in place of,

the secretary.
THE SEAL

104. The directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the directors
or of a committee of the directors authorised 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 the purpose.

DIVIDENDS AND RESERVE

105. The company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

The directors may from time to time pay to the members guch
interim dividends as appear to the directors to be Justified by
the profits of the company.

106, No dividend shall be paid otherwise than out of profits.

The directors may, before recommending any dividend, setb
aside out of the profits of the company such sums as they think
proper as a reserve or reserves which shall, at cthe discretion of
the directors, be applicable for any purpose to which the profits
of the company may be properly applied, and pending such
application may, at the like discretion, either be employed in
+he business of the company or be invested in such investments
(other than shares of the company) as the directors may from
time to bime think fit. The directors may also without placing
the same to reserve carry forward any profits which they may
think prudent not to divide.

26.
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LUt 1o amount Paid or crediteg as paid on 2 qharg . Es‘aflda
of ¢alls shell be trented fon The purposes of thisliea'YQXff
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T tately o the amounts pas etlitad s paid
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on terms providing that it Shall rank for dividend as frém gssu@

particular date such share shali rank for dividend aceordingly,

108, The directors may deduct £ ivi
member all sums of mongy (it anygom any dividend payable fo any

109. Any general meeting declaring a dividend om bonug ;
payment of such dividend or bonus Sﬁolly or partly by ihgay direct
distribution of specific assets and in particular of raid-up shares
debentures or debenture stock of any other company or in any one
or more of such ways, and the directors shall give effect to such
rgSOLgtlop, ancd where any difficulty arises in regard to such
dlstr;butlon, the directors may settle the same as they think
expedient, and in particular may issue fractional certificates and
fix the value for distribution of such specific adsets op any part
thereof and may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to adjust
the rights of all prarties, and may vest any such specific assets

in trustees as may seem expedient to the directors.

il Any dividend, interest or other moneys payable in cash in

re:. et of shares may be paid by cheque or warrant sent through
the 0st directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one
of the joint holders who is first named on the register of members
or to such person and to such address as the holder or Joint
holders may in vriting direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent.

Any one, two or more joint holders may give effectual receipts for
any dividends, bonuses or other moneys payable in respect of the
shares held by them as joint holders.

111. No dividend shall bear interost against the company.
ACCOUNTS

112. The directors shall cause proper books of account to be

kept with respect to -

11 sums of money received and expended by the
(a) 2ompany and the matters in respect of which the
receipt and expenditure takes place;

(b) all sales aud purchases of goods by the company; and
(c) +the assgets and liabilities of the company.

' i e not
) books shall not be deemed to be kept if t@ere are not
kept sigﬁpggoks of account as are necessary Lo give altyue‘gﬁd fair
view of the state of the company's affairs and to explain its

transactions, ' "
1135. The books of account shall be kept at the reglstered office

a7.
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cuch other place or places as the d@reeﬁo:i thinn X1,
shall always be open to the inspectiin of the direciirs.

114 The directors chall from time to time determing wbatpeﬁ
and to what extent and at what times and places and under what
conditions or regulations the accouwnls and books of The ecnpauy
cr any of them shall be open to the inspection of meupels HOL
being directors, and no member (not being a director) shall heve
any right of inspecting any account or book or document of ihe
company except as conferred by statute or agthorlsed by the
directors or by the company in general meeting.

115. The directors shall from time to time, in accovrdance 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 to in those sections.

116, A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid

pefore the company in general meeting, together with a copy of the
auditors! weport, 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 regulation 31. Provided that this regulation shall not
require a copy of those documents to be sent to any person of
whose address the company is not aware or to more than one of

the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS.

117. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any
part of tha amount for the time being standing to the credit of
any of the company's reserve accountsor %o the credit of the
profit and loss account or otherwise asvailable for distribution,
and accordingly that such sum be set free for distribution
amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied
either in or towards paying up any amounts for the ‘time being
unpaid on any shares held by such members respectively or
paying up in full unissued shares or debentures of the company
to be allotted and distributed credited as fully paid up to

and amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the directors shall
give effect to such resolution:

Provided that a share premium account and a capital
redemption 1eserve fund may, for the purposes of this regulation,
only be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares.

118. Whenever such a resolution as aforesaid shall have Bevi

28.
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and generally shall do all acts and things requiredltg‘*ivfl s
thereto, with full power tc the directors +o make such 3rne-e?ie“.
by the issue of fractional certificates or by payment iP ovision
or otherwise as they think fit for the case yment in cush
becoming distributable in fractions, and als

OftSharis or debenturag
7 0 .
person o enter on behalf of a1l the members en%iggegogﬁgge?gy

shares or debentures to which they may be entit

capitalisation, or (ag the case may rgquire) fo%e%h:pggﬁigg% u

by the company on their behalf, by the application thereto of P
their rgspectlve proportiouns of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on tbelr existing shares, and any agreement made uﬁder -
such authority shall be effective and binding on all such members.

AUDIT

119. Auditors shall be appointed and their duti s .
accordance with sections 159 to 162 of the Act. = @ oo oced in

NOTICES

120, A notice may be given by the company t¢ any member either
personally or by sending it by post to him or to his registered
address. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying,
and posting a letter containing *he notice, and to have been
effected at the expiration of 48 hours after the letter
containing the same is posted.

121, A notice may be given by the company to the joint holders
of a share by giving the notice to the joint holder first named
in the register of members in respect of the share.

122. A notice may be given by the company to the persons
entitled to a share in consequence of the death or bankruptcy
of & member by sending it through the peost in a prepaid lgtter
addressed to them by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any %}ke
description, at the address, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be

so entitled, or (until such an address has been s0 supplied)

by giving the notice in any manner in which the same might have
been given if the death or bankruptcy had not occurred.

123, Notice of every general meeting shall be given in any manner

29,
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{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 of notices o Thems

(b) every person upon whom the ovnership of a share
devolves by reason of his beirg a legal personal
representative or a trustee in bankruptecy of a
member where the member but for his death or
bankraptey would be entitled 4o receive notice

of tie meeting; and
(c) the auditor for the time being of the company.

No other person shall be entitled to receive notices of
general meetings.

WINDING UP

124, If the company shall be wound up the liquidator mey, with
the sanction of an 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 thvy 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
liguidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit
of the contributories as the liguidator, with the like sanction,
shall think fit, but so that nc member shall be compelled to
accept any shares or other securities whereon there is any
liability.

INDEMNITY

125. Every director, managing director, agent, auditor,
secretary and other officer for the time beling of the company
shall be indemnified out of the assets of the company against
any 1liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with

any application under section 448 of ‘.= Act in which relief

is granted teo nim by the court.
PRIVATE COMPANY
126. The Company is a private company and accordingly the

Regulations contained in Part Il of Table A, except Regulatinns
1, 3 and 4, shall apply to the Company.

30,
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Crmpany number 170463/”5%/837

L

THE COMPANIES ACTS 1948 to 1967

SPECIAL, RESOLUTIONS

- 0of ~

GODSELL & COMPANY LIMITED

Pasged on 3%1st December 1975

At an EXTRAORDINARY GENERAL MEETING of the above
named Company duly convened and held at Royex House,
Aldermanbury Square, London EC2V 7LD on 31st December,
1975, the following Resolutions were duly passed as

SPECIAL RESOLUTIONS of the Company.

RESOLUTIONS

1. THAT the 36,360 YA" Shares and the 145,440 “BY
Shares of 25 pence each in the capital of the Company
which immediately prior to the date of the parsing of
this Resolution were issued and fully paid be converted
jmto and designated as deferred ordinary shares of 25p

each with effect from the close of this meeting; such

deferred ordinary shares having attached thereto the
following rights and restrictions as regards participation

in the profits and assets of the Company and as to

voting i~




(a)

(b)

(c)

D

No right to receive any dividend in
respect of any financial year or

other period of the Company ending
before the year 2025; and in respect

of the financial year or other period
ending in that year and thereafter

the right to receive by way of dividend
in respect of such year or other financial
period of the Company a dividend at the
rate of one hundredth the rate of
dividend paid on the ordinary shares of
the Company in respect of such period

but not exceeding 1p per share,

On a return of assets on liquidation or
otherwise ‘the right to receive out of ()
the surplus assets of the Company remaining

after payment of its liabilities a sum not

eXceeding 1p per share equal to one

hundredth of the sum per share receivable

in respect of the ordinary shares of the

Company )
No right to receive notice of or attend

and vote at General Meetings of the

Company,



g
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2. THAT the 3,640 "AM Shares and the 14,560 nBH
Shares of 25 pence each in the capital of the
Company which at the date of the passing of this
Resolution remain unissued be sub-divided forthwith
into 91,000 "A" Shares of 1p each and 364,000 nB®
Shares of 1p each and so t4at the rights attaching
to the "A" Shares and "B" Shares shall continue to
attach  to the "A" Shares and "B" Shares as sub-

divided.

D.L. HAGAN

Chairman
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Company No. 170463 //1.(3ml
/

THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHAREE

SPECIAL RESOLUTION

of

CODSELL & COMPANY, T,IMITED

passed the ;L(ﬁf day of Maxrch is7

N

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held on the above date the following Resolution
was passed as 2 gpecial Resolution of the company i~

=SOLUTION
THET:

1. The capital of the Company be and is hereby increased
to £,050,000 by the creation oﬂ;xmoool3% Redeemable
preference Shares of £1 each ("the Preference Shares').

5, The Preference chares shall confer on the holders
thereof the following rights and subject them to 1l
following restrictions:~— .

(a) As regards Redenption

Subject to the provisions of Section 58 of ‘he
Companies Act 1948 and of any statutory
modification oOr re-enactment thereof for the

time being in force, redempiion of the Preference
shares shall pe effected in the renner and on the
terms following:

RS
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(1} at any time after the expiration of cne
month following the allotment of any such
share (provided that the same is fully
paid) the Company may give notice to the
registered holder thereof of its intention
to redeem the same at par. Such notice
shall be in writing and chall fix the time
(being nnt less than 7 days nor more than
28 days after the giving of such notiga)
and place for such redemption. At the time
and place so fixed the registered holder
Of such share shall be bound to deliver up
t2 the Company the certificate thereof for
cancellation, and thereupon the Company
shall pay tc him the redemption monies
payable in respect of such share;

(ii) any such share not previously redeemed
shall (provided the same is Fully paid)
be redeemed at par on 3lst December 1986;

(iii) all Preference Shares redeemed in accordance
with the foreqoing provisions shall rank for
dividend down to the date for redemption fixed
under sub-clause (i) or (ii) hereof (as the
case may be} unless upon delivery up of the
certificate in respect thereof payment is not
made in which case they shall rank for dividend
down to the date when the redemption money in
respect of the same shall be paid; and

(iv) all Preference Shares redeemed as aforesaid
shall be cancelled and the Company shall
not be entitled to keep the same alive for
re-issue or to re-issue the same or to issue
any other Preference Shares in place thereof.

(b) As regards Income

The profits which the Company may determine to
distribute in respect of any financial year shall

be applied first in or towards paying to the

holders of the Preference Shares a hon-cumulutive g
Preferential dividend at the rate In L3I per

annum on the amounts respectively pald up thereon

in priority to any dividend paid to the halders

Of the Ordinary Shares of the Company. Thea

Preference Shares shall confer no other right to

share in the income of the Company.

i)
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(d)

As regards Capital

S

On a return of assets on a liguidation the assets
of the Company available for distribution to
members shall be distributed first in or towards
returning to the holders of the Preference Shares
the amounts paid up on the Preference Shares

held by them respectively. The Preference Shares
shall confer no other right to share in the
capital of the Company.

As regards Voting

The Preference Shares shall not confer the right
to receive notice of or to be present or to vote
either in person or by proxy at General Meetings
of the Company.

Notwithstanding any provision to the contrary in the
Articles of Association of the Company, the Preference
Sshares which are for the time being unissued shall be
under the control of the Directors, who may allot ox
otherwise dispose of the same to such persons, for
such consideration and upon such terms and conditions
as they may determine but sc that no share ghall be
issued at a discount except in accordance with Section
57 of the Act,

/iéuw

Chairman
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No, of Company . 170463 / “‘7:’ Farm No. 18

THE COMPANIES ACTS, 1948 to 1957

Potice of Inerease in Fominal Capital

Pursuant to section 63 of the Companies Act 1948

Name of Company

.. GODSELL & COMPANY, . .

LIMITED

Note.—This Notice and a printed copy of the Resolution authorising the increase
must be filed within 15 days after the passing of the Resolution. If default is
made the Company and every officer in default is liable to a default fine (sec.
63 (3) of the Companics Act 1948).

No filing fee is payable on this Notice but Board of Trade Registration
Fees may be payable on the increase of Capital. (See Parts 1 and 2 of the
Third Schedule to the Companies Act 1967).

Presented by

-
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To THE REGISTRAR OF COMPANIES.

.......... GODSELL..& COMPANY, . LIMITED,

hereby gives you notice, pursuant to Section 63 of the Companies sAct, 1948, that

by a*.. . ..Special . ..Resolution of the Company dated the

2L .dayof... ... .March .. .. ... 19 77 the Nominal Capital

of the Company has been increased by the addition thereto of the sum of

£1,000,000...........beyond the Registered Capital of £ 50,0004, .. . . ...

The additional Capital is divided as follows :—

Number of Shares Class of Shares Nominal amount of each Share

1,000,000 13% Redeemable Preference “ £l

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows :—

1. Redemption: the shares are redeemable at par after one
month from allotment and not later than 3lst December 1986.

2. Dividends: the shares ccnfer the right to a non-cunulative
preferential dividend at the rate of 13% per annum.

3. Return of Assets: the shares carry a preferential right to
repayment at par on a return of assets.

4. Voting: the shares are non-voting.

If any of the new shares are Preference Shares state(whé{h/e?hey are redeemable or not.

Signature........ { MO, e s

State whether Director } W .
or Secretary '

Dated the, .. ... .2l%& . day of March . R 8T

sOedlnary” “Extraol dinary™ or “Special”
¥y

]

&
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Company No, 176463 /73C3L4‘

THE COMPANTIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

GODSELL & COMPANY, LIMITED

Passed the

20 day of March 1977

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held on the above date the following Resolution
was passed as a Special Resolution of the Company:-

RESOLUTTON

THAT Clause 3 of the Memorandum of Association of the
Company be amended by:

{a) re~designating paragraphg ( 1 ) te-+-—-+ thereof
nclasdde 4s paragraphg 1 (—eeedmm Srecsirires St

(k)

by substituting for the remaining paragraphs thereof
the following new paragraphs:

2-

To acguire for any estate or interest and to

take options over any property real or personal
or rights of any kind which may appear necessary
or convenient for any business or activity of the
Company or which may enhance the value of any
property of the Company.

To subscribe for purchase, take or otherwise
acquire and hold shares, debentures, or other
securities of, interests in, any other company,
partnership or body of persons.

To acquire and undertake the whole or any part
of the business, property, and liabilities of
any person oY company carrying on or propesing
to carry on any business which the Company is
authorised to carry on or possessed of property
suitable for the purposes of the Company oxr
which can be carried on in conjunction therewith
or which is capable of being conducted so as
directly or indirectly to benefit the Company.
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o apply for, purchase, or otherwise acquire, and
protect and renew in any part of the WQ?%ﬁ any.
patents, patent rights, brevets dfinvention, tra@g_
marks, designs, licences, concessions, and tha_l%ﬂ@,
cenferring any exclusive or noa-exclusive ox 11m1t€§
right to thszir ase, or any secrel or other information
as to any invention which may seem capahle of being
used for any ~f 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 in respect of,
or otherwise turn to account the property, rights or
information so acquired, and to expend money in
experimenting upon, testing or improving any such
patents inventions or rights.

To amalgamate, enter into partiiership or into any
arrangement for sharing profits, union of interest,
co-operation, joint adventure or reciprocal concession,
or for limiting competition with any person or company
carrying on or engaged in, or about to carry on or
engage in, any business or transaction which the
Company is authorised to carry on or engage in, or
which can be carried on in conjunction therewith or
which is capable of beiny conducted so as directly or
indirectly to benefit the Company.

To enter into any arrangemants with any governments

or authorities, supreme, municipal, local or otherwise,
or any person or company, that may seem conducive to

the objects of the Company, or any of them, and to
cbtain from any such government, authority, person or
company any rights, privileges, charters, contracts,
licences, and concessions which the Company may think it
desirable to obtain, and to carry out, exercise and
comply therewith.

To establish or promote or concur or participate in
establishing or promoting, any company for the purpose
of acguiring all or any of the property, rights and
liabilities of the Company or of any company carrying
on or proposing to carry on any business or activity
within the objects of the Company or for any other
purpose which may seem directly or indirectly
calculated to benefit the Company and to place or
guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares,
stocks, debentures or other securities of any such
company.,

To invest and deal with the monies of the company not
immediately required in any manner.

To lend and advance money and give or provide credit
and financial accommodation to any person oxr cOmpany
and on such terms as may seem experdient, and in
particular to customers and others having dealings
with the Company, and to guarantee either by personal
Jovenant or by morigaging or charging all or any part
of the undertaking, pnroperty and assets present and
future and uncalled copital of the Conipany, or by both
such methods, the perEormance of the obligations and
the payment of the capital or principal of, and
dividends or interest on, any stocks, shares or

Hain
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seourities of any company, firm or perscn, and in
particular (but without limiting the generality of
the foredoing) of any company which is for the time
being the Company®s holding company (as defined in
Section 154 of the Companies act 1948) ox any
subsidiary (as defined in the said Section) of the
Company or of the Company's holding company, or
otherwise associated with the Company in business
and to guarantee the performance of any contract or
obligation of and the payment of money by any such

person or company and generally to give guarantees
and indemnities.

1l. To receive money on deposit or locan and borrow or
raise money in such manner as the Company shall
think fit, and in particular by the creation and
issue of debentures, or debenture stock (perpetunal
or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge
or lien upon all or any of the real and personal
property and assets of the Company (both present
and future), including its uncalled capital, and
also by mortgage, charge or lien to secure and
guarantee the performance by the Company or any
other person or company of any obligation undertaken
by or binding upon the Company or any other person
or company as the case may be.

12, To draw, make, accept, endorse, diccount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments.

13. To pay out of the funds of the Company all expenses
which the Company may lawfully pay with respect. to
the formation and registration of the Company, or the
issue of its capital, including brckerage and
commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the
Company and generally in connection with the conduct
of its business and activities.

14, To pay for any rights or property acquired by the
Company, and to remunerate any person or company
whether by cash payment or by the allotment of
shares, debentures or other securities of the Company
credited as paid up in full or in part or otherwise.

15. To establish and maintain or procure the establishment
and maintenance of any contributory or non-
contributory pension or superannuation funds for the
benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or
emoluments to, any persons who are or were at any
time in the employment or service of the Company, or
of any company which is a subsidiary of the Company
or is allied to or associated with the Company or
with any such subsidiary company, or who are or were
«%4 any time directors or officers of the Company, or
~f any such other company as aforesaid, and their wives,
widows, families and dependants of any such persons,
and also to establish and subsidise and subscribe to
any institutions, associations, clubs, building and

i 3:}
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16,

17,

18.

19.

20.

21,

22.

housing gchemes, funds and trasts, whicn may he

considered calceulated to be for the benefit of or to

advance the interests and well-being of the Compansy

or of any such other company ag aforesaid, or the @
members nf the Company or of any such other company »
4s aforesaid or any such persons and make paymencs to

or towards the insurance of any such person as

aforesaid and to do anv of the matters aforesaid,

either alone or in ¢onjunction with any such other

company asg aforesaid,

To grant (but not by way of business) one annuity
(and not more) on a human life and to create securitsy
in respect thereof.

To improve, manage, develop, grant rights or priviieges {
in respect of, oxr otherwise deal with, all or any part
of the property and rights of the Company .

To vest any real or personal property rights or
interests acquired by or belonging to the Company in
any person or company on behalf of or for the benefit
of the Company, and with or without any declared trust
in favour of the Company.

To sell, manage, exchange, mortgage, let on rent,
share of profit, royalty or otherwise, grant licences,
tenancies, easements, options, servitudes, and other
rights in, on, or over and in any other manner deal
with or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part therec ¢
for such consideration as may be thought fit, and in
particular for stocks, shares, debentures or other
obligations or securities, whether fully, or partly
paid up, of any other coupany whether or not having
objects altogether or in part eimilar to those of the
Company,

To distribute among the members in specie or kind any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital

is made except with the sanction (if any) for the time
being required by law.

To subscribe or guarantee money for any purpose which
may be considered likely directly orx indirectly to
further the objects of the Company or the interests
of its members or for any national, charitable,
benevelent, public, general or useful object, or for
any exhibition,

To procure the Company to be registered, incorporated
or recognised in or under the laws of any place outside
England.

To act as secretaries, managers, registrars, agents,
brokers, or transfer agents and as trustees for any
person ‘or company and to undertake and perform sub-
contracts and to do all or any of the above things or
matters in any part of the world, and either as
principals, agents, trustees, cuntractors, or otherwise,
and either alone or in conjunction with others, and
either by or through agents, sul~contractors, trustees
or otherwise.
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24. 7o do all such other things as may be incidental
cr the Cempany may thirik conducive to the attainnent
of the above cbjects or any of them.

And it is hereby declared that:-

{a)

(b)

(c}

the word "“company”" in this clause, except where
used in reference to this Company, shall where
the context =o admits, be deerad to incline any
partnership or other body of pe.'sons, whether
corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere;

where the context requires words importing the
singular number only shall include the plural
number and vice versa and words importing the
masculine shall include the feminine;

the objects specified in each of the paragraphs
of this clause shall be regarded.as independent
objects, and accordingly shall in no wise be
limited or restricted (except where the context
expressly requires) by reference to or inference
from the terms of any other paragraph or the
name of the Company, but may be carried out in
as full and ample a manner and construed in as
wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct
company .
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Form INo. 28

\(;Lmber of v ' 17Q463 \L .y - - ¢ { N fiting fee payable)
ompany I\} ’Le"? . .
THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consoliduted, Divided, Sub-
divideq, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with a reduction
of share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 62 of the Companies Act 1948,

Insert the

Name of
the GODSELL & COMPANY
Company
LIMITED
' MJ
Presented by Presentor's Jeferenot . —en

Withexrs,

20 EssexXx gtreet, Strand,

Iondon WC2ZR 3AL

»wcrwm
1) ]“-
Oyez Bublishing Timited, Oyez i!ouse. 737 Long Lane, London SEL 41"13. a ﬂulf(‘;ﬂnw ofk{‘hﬁ sg\ﬁ itors’
Law Statlonery Soclety, Limited. \
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TO THF REGISTRAR OF COMBAXIES,

GODSELL & COMPANY
 LIMITED

f
1
hereby gives you notice in accordance with Section 62 of the Companies Act 1948 |

on 20th March 198C 2000 unissued "A" Shares and 8000 3

t . s
hat unissued "B" Shares were consolidated into 400 Ordinary
Shares of 25p each.

eserved for binding, and must not be wiitton ACTOuH;

Thiy marzin i3

NOTE.—

{Sipnaiurd),

(State whether Director or Seerotary)__Secretary et tn e

-~

(. ) - e { ,; v
Dated tho..Wa&reryf REVE T day of. A‘-’ abriviil u..._d_ul*.’)?l?_‘

Tamn AR LR
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No. 170463123

THE COMPANIES ACTS 1948 - 1976
COMPANY LIMITED BY SHARES
GODSELL & COMPANY LIMITED

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the Company held at
71/74 Mark Lane, London, EC3 on 20th March 1980 the

following resolution was duly passed as a Special Resolution:

(a) That, 2,000 unissued "A" shares and 8,000 unissued npH
Shares of 1p each in the capital of the Company be
converted into and designated as 400 Ordinary Shares

« of 25p each with effect forthwith; such Ordinary Shares
having attached thereto such rxights as regards
participating in the profit, and assets of the Ccmpany
and as to voting as are set out in the Articles of
Association as altered by paragraph (d) of this

Resolution.

(b) That, pursuant to the recommendation of the Directors
that it is desirable, the sum of E100 being part of
the amount for the time being standing to the credit
of the Company's profit and loss account be capitalised
and accordingly that such sum be set frese for
distribution amongst the holders of the shares of the
Company now in issue who would have been entitled

thereto if distributed by way of dividend and in the

(%
\ TAng;
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same proportions and be applied in paying.uee: ull.
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400 unissued Ordinary Shares of 25p each of the Corpany
to be allotted and distributed credited as fully paid

up to and amongst the members in the proportion aforesaid
and that the directors shall give effect to this

Resclution.

(c) Forthwith upon the passing of this Resolution each
of the 181,800 Deferred Ordinary Shares of 25p each
in the capital of the Company in issue . immediately
prior to the passing of this Resc antion is herxelby
converted into one Second Dererred Share of 25p and
each of the 12,120 "A"™ sShares and 48,480 "B" Shares v
of 1p each in the capital of the Company in issue
immediately prior to the passing of this Resolution
is hereby converted into one Third Deferred Share of ip,
each new claés respectively having the rights and '
subject to the restrictions attached thereto by the

Articles of Association as altered by paragraph (d)

of this Resoclution.

(d) That the Articles of Association De altered by inserting
a new Article as Article 2 and remuwwbering the following
Articles accordingly
"2A.. The authorised share capital of the Company is
£1,050,000 divided into 1,000,000 13% Redeemable Preference

 Shares of g1 each, 400 Ordinary Shares oiffl 25p each,



181,800 Second Deferred Shares of 25p esach, 60,600
Third Deferred Shares of 1p each and 76,880 A% Shares
and 307,520 "B" Shares of lp each.

B. The respective rights and privileges attached
to the shares in the capital of the Company are ag

follows:

(i) As to dividend: the profits which the Conpany
may determine to distribute in respect of any
financial year shall be distributed after
payment of any preferential dividend amongst
the holders of the Ordinary Shares the “A" and
"B" Shares and the Second and Third Deferred
Shares according to the amounts paid up thereon
respectively provided that the holders of the
Second and Third Deferred Shares shall not bhe
entitled to participate in any such profits.
which the Company may determine to distribute
in any financial year ending before lst January,

2080.

(ii) As to capital: on a return of assets of the
Company available for distribution amongst the
members these shall be applied first in paying
to the holders of the Redeemable Preference

Shares the amount paid up con such shares




secondly in paying to the holders of the
Ordinary Shares the amount paid up on such
shares, thirdly in paying to the holders of

the "A"™ and "B" Shares and Second and Third
Deferred Shares the amoun? paid up on such shares
and fourthly the balance of such assets shall
belong to and be distributed amongst the holders
of the Ordinary Shares in proportion to the
amount paid up on the Ordinary Shares held by

them respectively.

(iii) As to voting: the Second and Third Deferred
Shares shall not confer on the holders of such .
shares any right to receive notice of or to attend
or to vote either in person or by proxy at any

General Meeting of the Company.”

Chairman



e s

[

COMPANYE LIMITED BY SERRES

e S

SPECIAL ERESOLUTION
of

GODSELL & COMPARY LIMITED
(passed_ 28th Ccteber 1983)

AT an ANNUAL GENERAL MEETING of the above name#
Company, duly convened, and held at Marlon Houze,
71/74 Mark Lane, London B C 3 an Friday, 20th Ootober
1983, the following Reaolution wae duly paused am =
SPECIAL RESOLUTION:—

SPECIAL  RESOLUDION

TEAT the Reguldtions contained in the printed
document preésanted to thia Msating and for the
purpond of ldentification signed by the Chairman
thereuf, be adopted as the Articles of Assoclation
of the Company in gubstitution for and te the
txclusion of zll its existing Artivies of

Agsociation,
. S /(V
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SICNED BY TER £EATREAN
FOR IDENTIRICATICN FURECSES

THE COMPARIES ACTS 1948 to 3291
LOMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~ Qf‘ -

GODSELL & COMPANY LIMITED /

PRELIMINARY
. The Company is a Private Limited Company and agcerdingly any
offer to the public of shares in or débentures of the Cosmpany or any
allotment of or agreement to aliot shares in or debentures of the
Company withk a view to their keing offered for sale to the public is
profilbited. Subject as hereinafter provided and except where the same
are varied by or inconsistent with these presents, the regulations
cotitalned ln Table A in the First Schedule o the Companies Act, 193
“as amended by the Companies Acts 1967 to 1981 (herelnafter referred to
as "Table A"} shall apply to the Company.
2, In regulation 1 of Table A between the words "regulations” and
"the Act" the words "and in any Articles adopting the same" shall be
inserted.
3. Regulations 24, 75, 77, 87 to 94 {inclusive} of Table A shall not
apply to the ‘Company.
4.  All shares In the capital of the Company unissued as at the date of

adoption of these Articles shall be under the control of the Directors



whne are unconditionally authorised to gilot, egree @ allet, or othenwse
dispose of the same or any of them at such tize er fimes and on such
terms (including time of Aliotment] as they think £t in the rapiod of
five yezrs from the date of Adoption of these Articles and with figyard
to apy such shares which are equity securities {as defired in Section
17(i1} of the Companies Act 1980} the Directors are further suthoriseg
to allot or agree to aflot the same pursuant to the afgrementioned
authority as if Section 17(1) (6) and {7) of the Companies Act 1980 did
not apply to the allotment thereof

bA. The authorised share capitat of sthe Company is £1,050,000 divided
inta 1,000,000 13% Redeemable Preference Shares of £1 each. 400
Ordinary Shares of 25p each, 181 »800 Second Deferred Shares of 25p
each, 60,600 Third Deferred Shares of 1p each an 76,880 “AY Sharas
ang 307,520 "B" Shares of 1p each.

B. The respective rights and privileges attached to the shares In the
capital of the Company are as follows:

(i) As to dividend: the profits which the Company may
determine to distribute in respect of any financial year shall
be distributed after pament of any preferential dividend
amongst the holders of the Ordinary Shares the "A! and g
Shares and the Second and Third Deferred Shares aceording
to the amounts paid up thereon respectively provided that the
holders of trie Second and Third Deferred Shares shall not be
entitlied to participate in any such profits which the Company
may determine to distribute in any financlal year ending

before 1st January 2080



(i} As ta capital: om a returm of assets of the Company availabls
for distribution amongst the members these shall be appliad
first in paying to the holders of the :sedeemable Preference
Shares the amount paid up on such shares seceadly in paying
to the holders of the Ordinary Shares the ampupt paid up on
such shares, thirdly in paying to the holders of the A" ang
"8" Shares and Second and Third Deferrgd Shares the amount
paid up on such shares and fourthly the balante of sugh
assets shall belong to and be sdistributed amongst the holders
of the Ordinary Shares in proportion to the amount paid up
on the Ordinary Shares held by them respectively

(iit} As to wvoting: the Second and Third Deferred Shares shail
not confer on the holders of such shares any right to receive
notice of or to attend or t0 vote either in person or by proxy
at any General Meeting of the Company

TRANSFER OF SHARES

5. Any Share which is registered in the name of a person not being a
corporation may be transferred by the holder or helders for the time
being of the majority in nominal valiie of the ordirary shares in the
capltal of the Company and accordingly the directors shall be bound to
accept as validly exsacuted any tran;?fer in respect of any such share as
is mentioned ab':)\‘fe which has been executed under hand by any person
duly authorised in that behalf by the holder or holders of the majority
in nominal value of the ordinary shares in the capital of the Company

6. The instrument of transfer of a fully pald share need not be
executed by or on behalf of the transferce and regulation 22 of Table A

shall be modified accordingly



7. Sa 2 for any transfer made pur:ue
the Directors may in their absolute dis:r
reason therefor decline to register any ti gl
or not it is a fully paid share
VOTES OF MEMEERS

8. A proxy shall be entitled to vote ... a show of hands and
regulation 62 of Table A shaii be modified accordingly
8, Any documents signed by a Member for the purpose of convening
meetings of Members by shorter notice than that specified in Section
133(1) and (2) of the Act or of passing Special Resolutions (as defined
in the Companies Act 1948) of the Company at such meetings and any
instruments signed by a Member appointing a proxy shall also be
deemed duly signed if telexed over that Member's name from the
address and telex number of that Member as appearing in the Register
or from such other address as the Member shall have notified to the
Directors for this purpose to the registered office of the Company not
less than 1 hour before the time for the holding of the meeting and
Regulations 68 and 69 of Tabie A shall be modified accordingly

DIRECTORS
10. The Company may from time to time by oruinary resolution increase
or reduce the number of Directors. Unless and until otherwise
determined there shall be no maximum number of directors and ine
minimum number of directors shall be one
11. A Director shall not require a shaire qualification, but
nevertheless, shall be entitled to attend and speak at any General

Meeting of the Companv



12, Where the Company is a subsidiary (is defined in Section 154
Companjes Act 1948} no fee or remuneration of any kind shaii be fixed
for any of the directors without the approval in writing of its immediate
holding company
BORROWING POWERS

13, The proviso to regulation 79 of Table A shall not apply to the
Company

POWERS AND DUTIES OF DIRECTORS
14, Subject to the provisions of Section 199 of the Act, a Directop
shall be entitled to vote at a meeting of Directors in respect of any
tontract or arrangement in which he is interested and if he does so his
vote shall be counted and he may be taken into account in ascertaining
whether a quorum is present Paragraphs (2) and (4} of regulation 84
of Table A shall not apply
15, In regulation 86 of Table A the words M"and every director
present" to the end of that regulation shall be omitted
16. The Directors may grant retiring pensions or annuities or other
allowances, including allowances on death, to any person or to the
widow or dependents of any person in respect of services rendered by
him to the Company as managing director assistant managing director or
in any other executive office or émployment under the Company or
indirectly as an éexecutive officer or employee of any subsidiary of the
Company or of its holding Company (if 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 pensions, annuities and allowances in the terms of engagement of

any such person
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PROCEEDINGS @F DIRECTRRS

7, The last sentence in eagn of reguiation 55 and rFegulation &7 shall
be cmitted

18, In regulation 98 of Table A the words commenciog ™It shall not he
necessary" and terminating "absent from the WUnited Kingdom® shail e
omitted

13. If and so long as there is a sole director such director Ry et
alone in exercising all the powers and autherities wvested i the
directors.  Regulations 99 and 102 of Table A shail ke modified
accordingly

ALTERNATIVE DIRECTORS

9. Each director shalt with the approval of the directors have tha
power to nominate ansther director te act as allernate director In his
place during his absence from the place where meetings are held or ki
Inability for any reason to act as such director, and at his diserstion to
remove such alternative director, On such appaintment being matie the
alternate divector shall be subject In all respect to the terms and
conditions existing with reference to the other directors of the
Company, and each alternate director, whilst in the place of an absent
director may exercise all the powers and shail discharge all ithe duties
of the director whom he represents, but shall look solely to the director
by whom he has been nominated for his remuncration 8s alternate
director. Any director of the Company who is appointed as afternate
director shall be entitled to vote at a meeting of the directors on behslf
of the director so appointing him as distinct from the vote to which he
is entitied in his own capacity as a director of the Company, and shalt

also be considered as two diractors for the purpose of maling a quorum



6f directors Any persom appointed @s an alternate Slrector shE) yacate
his office as an alternate director if 2nd mhen the director by ahom he
has been appointed vacates office as a glrectes

APPORNTMENT ARD REMOVAL OF BIRECTORS
ity A Member or members hoiding a majerity in semieal valve of the
fgeued ordinary shares for the tima being in the Company shail have
power from time to time amd at any timg te appoint any person or
persons as a director or directors either as an additisnal directer or 10
fil any vacancy and to remove from aoffige any director howsoever
appointed. Any such appointment or remaval shall be effected by an
fnsteument in writing signed by the member op members making the
same, or in the case of a member being a company, signed by ang of
fts directors on its behalf, and shall take affect upon ladgment at the
registered office of the Company

DISQUALIFICATION GF DIRECTORS

22. The office of director shall be vacated if the director:-

(a} resigns his offica by notice in writing to the Company;

(b} becomes bankrupt or makes any arrangement oy composition
with his creditors generaily;

(¢) becomes prohlbited from being a director by or by any ordas
made under Section. 188" of the Act, Section 2B of ihe
Companies Act 197€ or Section 9 of tha lnsolvency Act 1976;

(d) becomes of wnsound mind;

{(e) is removed from office pursuant to the provisions of Artigle
21

RESOLUTIGNS N WRITING

23, (A) Subject to the provisions of the Act, a resolution sigred by

L



all the members for the time befng ertitled to rezeive motice of and £9
attend and voie gt genera! meetings (or being corporations By the duly
autherised representatives} shall be as walid and effective as 7 the
fame hal been passed at a general meeting of the Company Guly
canvened and held. Such a resolution may consist of several documents
im like form each signed by one or more of the reThers

{B) A resolution in writing sigaed by all the directors shail be as
effective as a resolution passed at a meeting of the directons guly
convened and held and may consist of several decuments in hike form

each signed by one or more of the directors

HOTICES
24« In. regulation 131 of Table A the words Yor (if he has mo
registered address within the United Kingdom) te the address, if ANy,
within the United Kingdom supplied by him to the Company for ths
glving of notice to him" shalf ba omitted, and there shall be substituted
the words "as oappearing In the Reglster of Members, whether his
reglistered address is within the United Klngdom or not?
25. in regulation 133 of Table A the words “within the United
Kingdom" shall be omitted
26. In [arageraph (a) of reguiation 13% of Table A the words

commencing "except those members".down to the ead of tht paragraph
shall be omitted

WINDING vp
27. In regulation 135 of Table. A there shall be inzerted before the
words 'determine how such division" the words "with the ke saritlionY
INDEMNITY

28. Every pergon who is or has been a director or other officer of the

oy et iy £t




Company shall be estitled to be indeswified cut ef the assels oF tha
Company against all losses or Hakilities which be may systain er fneer
in or sbout the execution of the duties of Bis effice er s¥Remwise AN
relation therete including any liability iocurred by Bin In defending any
proceedings, whether civik ar criminel, relating to his consivet A%, OF &0
fiability Incurred or akieged 1o be Incurred in his capacity 25 an efficer
of the Company in which judgement is given fa Ris favour or in whigh
he [s acquitted ar in gonnection with any applicatien under Tection WX
of the Agt Im which relief is granted to him by the Court and mo
Diractor or other officer shall be liable for amy loss, damags or
misfortune which may happen ta or be incurred by the Company in ihe
execution of the duties of his office or in relation therato. But this
Article shall only have effect in so far as its provisions are nat avelded
by Sectlon 205 of the Act
ADDITIONAL POVERS
29, Subject to the provisions of Fart il of the Companles Act 1381 the
Cormpany may:
(a) tssue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the sharchelder;
(b) purchase its own shares (including any redeemable sharas):
(¢} make @ payment in respect of the redemption or purchase
under Section 45 or fas the case may bLe) Setdon 45 of tha
Companies Act 1981 and the relevant power (a) or {b) sbove,
of any of its own shares otherwise than out of distributable
profits of the Company or the proceeds of & fresh issue of
shares to the extent permitted by Section 5% of the Companies

Act 1931
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NUMBER OF COMPANY: 170563

COMPANTES AGT 1985

SPEGIAL, RESOLUTION

SbElLals il il

of

GONSELL & COXPAHY, LIMITED

At an Extraordinary General Meeting of the above named
Company, duly convened and held at 80 Cannon Street, Tondon
EC4N 6L on 26th November, 1987, the following Resolution
was duly passed as a Special Resolutioni- ’

THAT the name of the Company be altered toi-
Godsell, Astley & Pearce (Eurocurrency Daposits) Limited

with effect from lst January 1988

‘BY THE ORDER OF THE BOARD

Registered Office
£0 Cannon Street
London EGA4N 6LJ

26TH NOVEMBER, 1987 ) sragémw

C.J. McCARTHY



FILE COPY

CERTIFICATE OF IN CORPORATION
ON CHANGE OF NAME

No. 170463

| hereby certify that

GODSELL & COMPANY,LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

GODSELL, ASTLEY & PEARCE (EUROCURRENCY
DEPOSITS) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 1 JANUARY 1988

T Tow 113‘?’

'.y'k‘
ANS B ROWIEY

an authorised officer

HCOOsR



Plsase donet
writo in.
this margin

Plaase compiate
legibly, prefarahly
In bizck type, or
bold block ietrering

*Insart full rame
of company

1Tho copy must be
piinted or in some
other form approved
by ths ragistrar

§insert Director,
Secretary,
Adrministrator,
Administrativo
Racaiver or Receive,
(Scotland) as
appropriate

COMPANIES FORM No. 123

N otice of increase
in nominal capital

Pursuant to sagtion 123 of the Companies Act 1985

To the Registrar of Companies

For official use  Company number

Tl T Bl

S I B

[P U R R |

170463

Name of company

» GODSELL ASTIEY & PFARCE (EUROCURRENCY DEPCSI‘IS) LIMITED

gives notice in accordance with section 123 of the above Act that by resciution of the company

dated 31st March 1988

increased by £ 8,950,000

beyond the registered capital of £ 1,050,000

the nominal capital of the company has becn

A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the naw

shares have been or are 1o be issued are as follows:

As set out in the Articles of Association adopted pursuant to the
copy resolution attached.

Please tick hera if
continued overleaf

Designation§ Sic@ucerast

-

Date 31 Ml g

Signed @!//W M

|

Presentor's name, address and For official use

reference {if any):

General section Post room

Ashurst Morris Crisp

Broadgate House

7 Eldon Street ‘

London EC2M 7HD ‘ o LRI

Ref: DCM v /
Y

R ]

@?‘e‘@ The Salicitors’ Low Stationary Saciew ple, 24 Gray's Inn Road, Londor WE1X BHR

Companies G123

jukyg t\”hli;n
L
[ ]

LI

W
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COMPANIES FORBM No. 122

Notice of consolidation, division,
sub-division, redermption or
cancellation of shares, or conversion,
re~conversion of stock into shares

Purauany 1o section 122 of tho Companes Agy Y385

To the Registrar of Companies For offimal uze  Lorwpany taenber
Pleaze completa T g oy geen— " -
Ieg:iblyé.(prefcrably i 1 & 1 V0403
in black type, or [ S
bald block lettering  NNafre of company

‘Insert fyl name
of campony

tinsert Birector,
Sevretary,
Admmnstiator
Adaunstrative
Recower or Recewver
[Scotands os
agpproprnate

. Gmm, ASTIEY & PEARCE (FUROCURRENCY DEPOSITS) LIMITED

e—— el

gives notice that:

By special resolution of the Conpany passed on 31st March 1988 tho
existing share capital of the Comgany was consolidated and duvadod inno
1,050,000 Ordinary Shares of £1 each such Ordinary $haves having
attached thereto the rights set vut in new Articles of Assodiatien
adopted pursuant to the resolution

Signed @M y (secRermtv) Uesignationt Date 315t March (988

Presentor’s name, address and For official use
roference {If any): Gonera! Section ; Poat ropm
Ashurst Morris Crisp §
Broadgate House ;
7 Bldon Street I
Iondon ECIM THD \

S e S

@‘_@'m St Law Batenety Soc oty g 24 Grop & o Bosd Comdon WY iR LR
" 847 w0
L PR MRt
- A %Gy

Companies G122

f

T
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THE COMPANIES ACT 19285

COMPANY LIMITED BY SHARES

GODSELL, ASTLEY & PEARCE (EBURNCURRENCY DEPOSITS) LIMIYED

At an Extraordinary General Meeting of the Company duly wonvened
at 80 Cannon Street, London TC4H 6LJ on 31st March 19838 the
Eollowing Resolutions were passed as Special Resoliutions.

SPECIAL RESOLUTIONS
l . THAT e

(1) The existing Ordinary Shares of 25p each of the Company
be consolidated and divided into 100 new Ordinary
Shares of £1 each and the existing 1,000,000 13%
Redeemable Preference Shares £ £ each, 181,800 Sacond
Deferred Shares of 25p each, 60,600 Third Deferred
Shares of 1lp each, 76,880 A Shares of lp each and
307,520 B shares of lp each be consolidated and divided
into 1,049,900 neiw Ordinary Shares of £1 each all such
new Ordinary Shares of £1 each having attached thexeto
the rights attacked to the Ordinary Shares as set fut
in the new Articles of Association to be adopted
pursuant to this resolution.

(2) The new Articles of Association in tne form produced to
the m¢ 'ting and signed by the Chajrcman be adopted in
substi wution for the exiwvting Articles of Association

of the Campany.
2. THAT : -

(1) ‘The authorised share capital of Company be increased
from £1,050,000 to £10,000,000 by the creation of
8,950,000 new Ordinary Shares of £1 each ranking pari
passu with the existing Ordinary Shares of £l each.

(2) The directors be generally and unconditionally
authorised to exercise the power of the Compuny to
allot shares up to the amount of the authorised share
capital of the Company on such terms as they think filt
at any time bofore 30th March 1993 as if Section 89 (1)
of the Companies Act 1985 did not apply to the
allotment. / -

f
« =f*[ ¢ E ukp o

[ L
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Mo, 170463

THE COMPAHIES ACT 1985

g ol g

COMRANY LIMITEDR BY SHARES

e

ARTICLES OF ASSOCIATION
...of._
GODSELL, ASTLEY & FEARCE (EURCCURRENCY DEPOSITS) LINMNITED

(Adopted by Special Resolution passed
on 3lst March 1988)

[P

PRELIMIMNARY
1. In these Articlas:-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereeof for the
time being in force.

"Majority Holder" means any individual, f£irm, company
or body corporate or combination of individuals,
firms, companies or bodies corporate being the holder
or holders for the time being of a majority in nominsl
value of the shares.

"Table A" means Table A in the Schedule %o The
Companies (Tables A to F) Regulatiens 1985 {as amended
by the Companies (Tables A& to F) (Amendment)
Regulations 1985).

2. The Company is a private company. The regulations
contained in Table A save ingofar as they arse excluded or varied
hereby, and the regulations leveinafter contained shall
constitute the regulations of the Company.

GENERAL MEET:NUS

3. In Regulation 38 of Table A, the following shall bea
substituted for the second paragrarh:-
"The notice g+ ~ . the time and place of the
meeting e~ LR <2 of special business, the
general ¢ ¢ ' . business to be transacted and,
in the © o« ammaal  general meeting, sghall

specify 1 weawdng as such. All business ghall be

fia
.

1 jf%_"‘
4
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geemed gpecial that (s trancaczed at an extzacriinay
genernl meeting, and also all that is tranagacked at an
annual geperal weeting, with the exceptisn of
daeclaring a dividend, the consideration of the
accounts, balance sheets, and the reporta of Ihe
directors apd auditors, the elgctien of directors in
the place of thozme retiring and the appointrent of,
and the fizing of the remuneration ¢f, the auditers.”

In Regulation 38 of Table A, the words Yoy a
resolution appa“nting a person as a director" shall be deleted,

&. With respect to any such resolutien in writing as ig
referred to in Regulation 53 of Table A:-~

(i) In the case of joint holders of a share the sigpnature
of any one of such joint holders shall be sufficient
fur the purposes of Regulation 53;

(ii) In the case of a corporation which holds a share,
the signature of any director or the secretary thereof
shall be sufficient for the purposes of Regulation 53,

5. (1) A proxy shall be entitled to wvote on a show of hands
and Regulation 54 of Table A shall be modified accordingly.

(2) In Regulation 62 of Table A {time £for deposit of
proxy) the words "not less than 48 hours" and "not less than 24
hours" shall be deemed to be deleted.

DIRECTORS

6. A Directeor shall be entitled to vote as a Director and
be counted in the quorum in vrespect of any resclution
concerning a matter in which he has, directly or indivectly, an
interest or duty (whether or not it may conflict with the
interests of the Company). Regulations 94 to 98 {inclusive) of
Table A shall not apply teo the Company.

7. The Company may have an official seal for use abread
under the provisions of the Act, where and as the Directors
shall determine, and the Company may by writing under tlie Common
Seal appoint any agents or agent, committees or committee abroad
to be the duly authorised agents of the Company, for the purpose
of affixing and using any such official seal, and may impose
such restrictions on the use thereof as may bhe thought £it.
Wherever in these Articles refervence is made to the Common Seal
of the Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as
aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. The holder or holders for the time being of more than
wne-half of the issued Ordinary Shares eof the Company chall




have the power from time to time and at any rice to arroint any
person  or persens as a Directur or Dircoctors oithoy ag
additional Directors ov to fill any vacancy and ko remoiws 1rem
office any Director howsoever appointed. Any purh arpeintoent
or removal shali be effected by an instriument iR writing sioned
by the member ur members making the same oOr in the cage «f G
member beiny a company signed on its behalf by ope of Iits
directors and mhall take effect upcn ledgment at the registered
office of the Company, or such date later than such ledgrewt as
may be specified in the instrument. Regulation 81 of Tible A
shall be ceonstrued accordingly.

9. The Majority Holder shall have powex at any time and
from time to time by notice in writing to the Comrany:-

(a) to appeint any persan to be a directeor of the Company
and to determine the period for which sucli person 19
to hold offige; and

(b} to remove any director from office subject to any
service agreement between the Company and any such
director.

10. Unless and until otherwise determined by the Company
by Ordinary Resolution, either generally ox in any particular
case, no Director shall vacate or be reguired to vacate his
office as a Director on or by reason of his attaining or having
attained the age of seventy, and any Directoriretiring ovr liable
to retire under the provisions of these Articles and any person
prcposed to be appoeinted a Director shall be/capable of being
appeinted or re-appointed as a Director notwithstanding that he
nas attained the age of seventy, and no special notice need he
given of any resolution for the appointmenf. ox re-appointment as
a Director of a person who shall have. attained the age off
seventy, and it shall not be necessary to glve to the members
notice of the age of any Director or person proposed to Le
appointed or re-appointed as such.

ROTATION OF DIRECTORS

11. The Directors shall not Dbe liable to retire by
rotation, and #ccordingly Regulations 73 to 77 (inclusive} and
80 shall not apply to the Company; in Regulation 78 of Table A
the words "and may also determine the rotation in which ary
additional directors are to retire." shall be deleted; and in
Requlation 79 of Table A the second and third sentences thereof
shall be deleted.

PROCEEDINGS OF DIRECTORS

12. Any Director or member of a committee of the Board may
participate in a meeting of the Direntors or such conmmittee by
means of conference teleplione or similar communizations
egquipment whereby all persens participating in the meeting ¢an
hear each other and any Directox or member of a committed

{0
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participating in a meeting in thisz manner sihail ke deened to re
present in person at asuch mesting.

INDEMNYITY

13. Every Director or other officer of the Company ohall
ke entitled to be indemnified out of the assets of the Rerpany
against all costs, charges, losses, P¥penses and liagbiiditing
which he wmay sustain or incur in or about the execution of e
duties of his office or otherwise i, relation thereto, including
any liability incurred by him in defending any progceedings,
whether c¢ivii or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the Court from
liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company. N» Divecter or
other officer shall be liable foxr any loss, damage or misfortune
which may happen to or be incurred by the Comppany in the
execution of the duties of his office or in relation thereta.
But this Article shall only have effect insofar as its
provisions are not avoided by the Act. Regulation 118 of Table
A shall not apply to the Company.
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YOUR REF

;ith April 1988

Peyistrar of Companies,
Companies Registration Office,
Crovwn Way,

Maindy,

Cardiff CF4 3U%

Dear Sir,

Godsell Astley & Pearce (Furocurrency Depogitsa) Limited
Company No. 170463

on 3lst March 1988 the above company passed various resoluticsns
¥ increase, consolidate and divide its share capital and adopt
new Articles of Asgsociation. Accordingly, we enclosri-

1. a printed copy of the special resolutions passad at an
I.c:raordinary General Meeting of the Company:

2. printed copies of writien resolutions of each class of
shareholders consenting to the variation of their rights;

3. a printed copy of the Articles of Association as adopted
pursuant to the said resolutions;

4. form 122;

5. form PUC2.

Wot included is form 123 in respect of the increase in nominal
capital. This form has been sent to the company for signaturo
but we will forward this to you when it is received by us.
Yours failthfully.

Ml i Ce

Ashurst dorris Crisp

=
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COMPANIES FORM No.353

Notice of place whera register of
members is kept or of any change
in that place

Note: this notice Is not faquired whare the ragister is anst ]
has, since 1 July 1948, always been kept at the Ragisterad Office 1

Pursuaat to section 353 of the Companlas Act 1985

To the Reglstrar of Compan vs Far officlal use Company nNumber
L 170463

GODSELL, ASTLEY & PEARCE (EUROCURRENGY DEPQSITS) LTD

Name of Company

gives notiee ifiat The reglster of members is [now] kapt at;

SHERBORNE HOUSE 719 CANNON STREET
LONDON EC4

Signed (/-\./) P % {Dire rtfl‘][Secretarv] Dats 2.:%/ 9 / .;j‘*S'
Mg o < :

Prosantor's nan{g address anc For official Use

referance (If any): Genaral Soction Post room
Exco (Manogement Sarvices) Limited
83 Cannon Strast o :
Lendon EC4N §LI x i




NO: 170463
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

GODSFLL, ASTLEY & FEARCE (EUROCURRENCY DEPOSITS) LIMITED

At an Extraordinary General Meeting of th
London EC4N 6LJ on 19th October, 198
Resolution.

¢ Company duly convened at 80 Cannon Street,
8 the following Resolution was passed as Special

SPECIAYL, RESOLUTION

. THAT:-
The new Articles of Association in the fo
signed by the Chairman be adopted in su
Assaciation of the Company.

fm produced te the meeting and
bstitition for the existing Artigles of

.._...CZ;

Secretary

CORPANIES HOUSE ™y
30 Bip jomp

bes tom F g
- 7

gupeliros, doc

{*‘n :
o, . ‘;3 i
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NO: 170463

THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-of -
GODSELL, ASTLEY & PEARCE (EUROCURRENCY DEPOSITS) LIMITED

[(Adopted by Special Resolution passed
on 19th October, 1988

PRELIMINARY

1. In these Articles:~

"the Act' means the Companies Act 1985 including any statutory modification

or re~enactment thereof for the time being in force.

“Table A" means Table A in the Scheduie to The Companies (Tabls A to F)
Regulations 1985 (as amended by the Companics (Tables A to F) {Amendment)
Regulations 1985).

PR The Company is & private company. The Regulations contained in Table A
save insofar as they are excluded or varied hereby, and the Regulations

hereinafter contained shall constitute the Regulations of the Company.

TN \ :
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GENERAL MEETINGS

In Regulation 38 of Table A, the followinz shall be substituted {or the secpad
paragraph:-

“The notice shall specify the time and place of the meeting, and in the ¢ase of
special business, the general nature of the business to ba trar-acted and, in the
case of an annual general meeting, shall specify the meeting as such., All
business shall be deemed special that is transacted at an exiraordinary general
mseting, and also all that is transacted at 4n annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, bulance
sheets, and the reports of the directors and auditors, the election of directors in
the place of those retiring and the appointment of, and the fixing of tha

remuneration of, the auditors."

In Regulation 38 of Table A, the words “or a resolution appsinting a perion as

a director” shaill be deleted.

With respect to any such resolution in writing as is refsrred to in Qegulution 53
of Tabte A:-

(i) In the case of joint holders of a share the signature of any ong of i
such joim holders shall be sufficient for the purposes of

Regulation 53;

(ii) In the case of a corporation which holds a share, the signature of
any director or the secretary thereof shall be sufficient for the

purposes of Regulation 53.

(1) A proxy shall be entitled to vote on a show of hands and Regulation 54 of
Table A shall be modificd accordingly.

i
'
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{2) In Regulation 62 of Table A (time for deposit of proxy) the werds “not Jless
than 48 hours" and "not less than 24 bours” shall be deemed to be dejeted.

DIRECTORS

The Company may have an official seal for use abroad under the provisions of
the Act, where and as the Directors shall determine, and the Company may by
writing under the Commen Seal appoint any agents or agent, committees or
committee abroad to be the duly anthorised agents of the Company . for the
purpose of affixing and using any such official seal, and may impose such
restrictions on the use thereof as may be thought fit. Wherever in these
Articles reference is made to the Common Seal of the Company, the rererence
shall, when and so far as may be applicable, be deemed to include any such

official seal as aforesaid.
APPOINTMENT AND RETIREMENT OF DIRECTORS

The holders or holders for the time being of mﬁ're than.nne-half of the issued
Ordinary Shares of the Company shall have the power from time to time and at
any time to appoint any person or persons as 4 Director or Directors either as
adcitional Directors or to fill any vacancy and to remove from office any
Director howsoever appointed, Any such appointment or removal shall be
effected by an instrument in writing signed by the members or members
making the same or in the case of a member being a company signed on iis
behalf by one of its directors and shall take effact upon lodgment at the
registered office of the Company, or such date later than such lodgment as may
be specified in the instrument. Regulation 81 of Table A shall be construed

accordingly.




10,

Unless an;d until otherwise determined by the Company by Ordinury Resoluticn,
either generally or in any particular case, no Director suall vacate or be
required to vacate his office as a Director on or by reason of his attaining or
having attained the age of seventy, and any Director retiring or liable to
ratiring or liable to retire under the provisions of these Articles and any persan
proposed to be appointed a Director notwithstanding that he has attained the
age of seventy, and no spceial notice need be given of any resolution for the
appointment or re-appointment as a Director of a person who shall have
attained the age of seventy, and it shall not be necessary to give the members
notice of the age of any Director or person proposed to be appointed ar

re-appointed as such.

ROTATION OF DIRECTORS

The Directors shall not be liable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 skall not apply to the Company; in
Regulation 78 of Table A the words "and may also determine the rotation in
which any additional directors are to retire". shall be deleted; and in
Regulation 79 of Table A the second and third sentences thereof shall be
deleted.

PROCEEDING OF DIRECTORS

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

person at such meeting,.
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INDEMNITY

Every Director or other officer of the Company thall be entitled to be
indemnified out of the assets of the Company against all £osts, charges, losses,
expauses and liabilities which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether £ivil or
criminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application in -which relief is granted to him by/the
Court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company. Mo Director or other officer shail be
liable for any loss, damage or inisfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in relation
thereto, But this Article shall only have effect insofar as its provisions are not
avoided by the Act. Regulation 118 of Table A shall not apply to the

Company.

A
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

GODSELL_ASTLEY & PEARCE (EUROCURRENCY DEPOSITS) LIMITED

At an Extraordinary General Meeting of the Company duly convened at 80 Cannon Street,
London EC4N 6LJ on 18th October 1991 the following Elective Resolutions and Special
Relolutions were passed unanimously, in person or by proxy by all members entitled to attend
and vote at the meeting:-

ELECTIVE RESOLUTIONSG

THAT the Company hereby elects that thé provisions of Séction 80A of the Companies
At 1985 shall apply to the Company, instead of the provisions of section 80{4) and (5)
of the said Act, in relation to the giving or renewal, after the passing of this Resolution,
of an authority under section 80 of the said Act.

THAT the Company herzby elects persuant to section 252 of the Companies Act 1985 to
dispense with the laying of accounts and reports before the Company in general meeting,

THAT the Company hereby elects pursuant to section 366A of the Companies Act 1985
to dispense with the holding of annual general meetings,

THAT the Company hereby elects pursuant 1o sections 369{4) and 378(3) of the
-ompanies Act 1985 that the provisions of sections 369(4) (a) and (b) and 378(3)(n) and
{b) of the said Act shall have effect in relation to the Conipany as if’ for the references
to "95%" there were substituted references to "90%",

THAT the Conwpany hereby elects pursuant to section 386 of the Companies Act 1985 to
dispense with the obligation 10 appoint auditors annually.

SEECIAL RESQLUTIONS

THAT the existing Articles of Association of the Company shall no longer apply to the
Company and that the Articles of Association annexed hereto marked "A® and initialied
by a Director of the Company be adopted as the new Articles of Association of the
Company with immediate effect.
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7. THAT the Directors be authoriseu from time 10 time 10 fix the remuneration of the .
Auditors for all financial years for which the Auditors are deemed to b re-appoimed by ;
virtue of section 386(2) of the Campanies Act 1585 and the eiection made pursuant 1o
Resalution No. 3,

8, THAT the Memorandum of Association of the Company be altered by the insertinn of
the clause contained in the attached document marted "B* and initizlled by the Chairman
of the meeting in substitution for clause 3,

AL LI I )
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Company No: 170463 Document A

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

- of ~

GODSELL ASTLEY & PEARCE (EURUCURRENCY DEPOSITS) LIMITED

PRELIMINARY

1. In these Articles:-

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force,

"Table A" means Table A in the Schedule to the Companies {Tables A to F)
Regulations 1985 (as amended by the Companies {Tables A to F)
{Amendment) Regulations 1985).

2. The Company is a private company. The regulations contained in Table A
save insofar as they are excluded or varied hereby, and the regulations hereinafter
contained shall constitute the regulations of the Company,

ALLOTMENT OF SHARES

3. (A) In accordance with Section 21(1) of the Act, Sections 89(1) and
Section 90{1) to {6) inclusive of the Act shall not apply to the
Company.
(B) The directors are generaily and uncondiiionally authorised for

the purposes of Section 8C of the Act to exercise any power of
the Company at any time or times to allot any relevant
securities (ns defined in the said Section 80) of the Company
up to a maximum nominal amount of the authorised but
unissued share capital of the company at the date of the
adoption of these articles, such authority to be for nn
indefinite period.

COMPANIES HOUSE
GENERAL MEETINGS

24007 190
4, In Regulation 38 of Table A, the following shail be substituted-for the 5%
second paragraph:- rovmn .

“The notice shatl specify the time and place of the meeting, and in the ¢ase
of special business, the general nature of the business to be transacted and,
in the case of an annual general meeting, shall specify the meeting as such,
All business shall be deemed special that is transacted at an extrrordinary




general meeting, and also all that is transaeted at an annual geEeral
meeting, with the exception of declaring a dividead, the copsideration of
wie accounts, balance sheets, and the reports of the directors and auditers,
the election of directors in the place of those retiring and the APPALIMER?
of, and the fixing of the remuneration of, the auditors®

In Regulation 38 of' Table A, the words “or a resolution appointing a person
as n director* shall be deleted.

In Regulation 38(b} of Table A the words *ninety-five percent” shall be
deleted and "ninety percent” shali be substituted therefor,

3. Regulation 53 of Table A shall not apply to the Company.
6. With respect of_any written resolution pursuant to Section 381A of the
Acti-

(1) in the case of joint holders of 2 share the signature of any one
of such joint holders shall be sufficient for the purposes of
Section 381A:

(i) in the case of a corporation which holds a share, the signature of
any director or the secretary thereof shall be sufficient for the
purposes ¢t

1. (n A proxy shall be entitled to vole on a show of hands and

Regulations 54 of Table A shall be modified accordinaly.

(2) In Regutations 62 of Table A (time for depusit of proxy)} the
words "not less than 48 hours” and "not less than 24 hours" shall
be deemesd to be deleted.

DIRECTORS

8. A Director shall be entitled to vote as a Director and be counted in the

quorum in respect of any resolution concerning a matter in which he has, directly or

indirectly, an interest or duty (whether or not it may conflict with the interests of

gxe Company). Regulations 94 to 98 (inclusive) of Table A shall not apply to the
ompany.

Q. The Company may have an official seal for use nbroad under the
provisions of the Act, where and as the Directors shall determine, and the Company
may by writing under the Common Seal appoint any agenis or agent, commitiees or
committee abroad to be the duly authorised agents of the Company, [or the purpose
of affixing and wsing any such official seal, and may impose such restrictions on the
use thereof as may be thought fit, Wherever in these Articles reference is made to
the Common Seal of the Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10. . The holder or holders for the time being of more than one-half of the
jssued Ordinary Shares of the Company shail have the power {rom time to time and
at any time to appoint any person or persons as a Director or Directors either




as additioral Directors or to fill any vagancy and to remove from office amy Pirector
howsosver gppointed. Any such appoinioent pr removal shali be effegted by an
instrument in writing signed by the meml-c or members making ghe same €r in the
case of a member being o company signed on its behalf by one ef its directors and
shall take effect upon lcdgement at the registered office of the Company, or such
date later than such lodgement as may be specified in the instrument. Regulation 81
of Table A shall be construed accordingly,

11, 5 Unless and until otherwise determined by the Company by QOrdinary
Resolution, either generally or in any particular case, no Director shali vacate or be
required to vacate his office as a Director on or by reason of his attainirg or having
attained the age of seventy, and any Director retiring or liable 1o retire under the
provisions of these Articles and any person progosed to be appointed as a Dicector
notwithstanding that he has attained the age of seventy, and no special notice need
be given of any resolution for the appointment or re~appointment as 4 Director of 3
person who shall have attained the age of seventy, and it skall nat be necessary 10
give to the members notice of the age of any Director or person prangsed ta be
appointed or re-appointed as such,

ROTATION OF DIRECTORS

12. ] The Directors shall not be liable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 shall not apply to the Company; in ]
Regulation 78 of Table A the words "and may also determing the rotation in which
any additional directors arg to retire", shall be deleted; and in Regulation 79 of
Table A the second and third sentences thereof shall be deleted.

PROCEEDINGS OF DIRECTORS

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

INDEMNITY

14, (A) Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any lability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour - {n whi¢é
he is acquitted or in connection with any application in which
relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relntion
to the affairs of the Company. No director or other of ficer shal}
be liable for any loss, damage or misfortune which may happen




(B)

ta or be ingurred by the Compaoy in the execytion of the dutiss
of his office or 1u relation theretn. But ihis Aricle shall only
have efiect insofar a5 its provision are agt aveided by the At
Regulation 113 of Table A shall nox apply to {he Company.

Without prejudice to the above the directors chall have pawer 10
purchase and maintain fosursnce for or for the venefit of aay
persons whe ate or wre at any lime directors, officers or
employees or auditors of the Company jincluding (without
prejudice 10 the generality of the foregoing) insurance against
any Navility inzurred by such persons in respect of any aet of
omission in the actual or purposted execution and/a¢ discharge
of their duties and/or in the exescise or purported exercise of
their powers and/er otherwise in 1ation 10 their duties, powers
ot offices in relation to the Company,

NIVIDENDE

Regulation 102 of Table A shall not apply to the Company and in

‘S'
Regulation (03 the word "interim” shall be deleted wherever it occurs,

stat/artasso




Dapument B
3. The Company's objects are:-

{a) To ¢arry on all or any cf the busiaesses of general merchanis and traders,
cash and credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estare and advertising agents, mortgage brokers, finangial agents, advisers,
managers and administrators, hire purchase and general {inanciers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
seilers, distributors and shippers of, and dealers in all producis, goods, wargs, merchandise
and produce of every description, to participate in, undertake, perform and carry on all
kinds of commercial, industrial, trading and financial operations and enterprises; 10 carry on
all or any of the businesses of marketing and business consultants, advertisics agents and
contractors, general storekeepers, warehousemer, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders, capitalists and financiers either
on the Company’s own account or otherwise, printers and publishers; haulage and transport
contractors, parage proprietors, operators, hirers and letters on hire of,, and dealers in maotor
and other vehicles, craf't, plant, machinery, tools and equipment of all kinds; and to purchasa
or otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
(tjo t_hebslame or otherwise deal with uny such businesses or undertakings as may be thought

esirable,

(b) To carry on any other trade or business whatever which can in the opinion of
the Board of Directors be advantageously carried on in connection with or ancillary to any
of the businesses of the Company. ) .

(c) To purchase or by any other means acquire and take options over any
property whatever, and any rights ar privileges of any kind over or in respect of any
property,

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets a’invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting vpon, testing and improving any patents, inventions or rights which the
Company may acquire or propose 1o acquire,

(e) To acquire or undertake the whole or any part of the business, goodwill, and
gssets of any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company is authorised 1o carry on and as part of the considera.don for
such acquisition to undertake all or any of the liabilities of such person, firm or company,
or to acquire an interest in, amalgamate with, ¢r enter into partnership or into any
arrangement for sharing profits, or for co-operat’on, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

) To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, ~harge, sell, dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company,

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




(h) To i 1 i i 3 .
Security te any Rerson, firm op Company (mcluding Withouy Prejudice 4o 1he Beeriliy of
the forego:ng any holding company, subsidiary gp feliow Sulbsidiary of, or g | thep
FOMpPany asspeinfaq in any Way with, the Company) 1o furer intg Julrantees AR of
Indemnity and SWretyships of all kinds, to receive mongy on deposit o foan - < yn any fErms,

fd to secure of guarantee jn Wy manner sng UPOR 30y terms the Payment ¢ ANy sum of
money or the Performance of any oblipation by any berson, firm o Company (xw:luq;qg
withoue Prejudice 1o the Eenerality of tha foregoing any such holding Company, Subsidiary,
fellow Subsidiary or associated tonipany ag aforesaig),

)] To borrow and rajse money in gpy manner ang g Secure the fepaymeny of
any money borrowed. raised or owing by ortpage, charge, standard Security, tien or other
seeurity upan the whole or any part of the Company‘s Droperty op assels (whethpr present gr

including ; nealied capital angd also by g similgr Morigage, Charge, standsrg
Security, fien Or security to secure and guarnnes the performance by the Company of any
obligation or liabitity if May undertake gr Which maqy become binding op j,

H i To draw, make, accept, endorse, discount_s. negotiate, eXecute ang issup
cheqqes, bills of exchange, Promissory hotes, bills of lading, Wirrants, debenrures, fnd other
Regotiable or fransferable instrumems.

(k) Ta apply for, promote, ang obtain ayy Act of Parliament, arder, or licence of

Other autharity for enabzing the Company 10 carry any of g
fect, or for effecting any modificarion of the C‘ompany’s Constitution, qr for
any pther BUrpose which may seem Caleulnted directly or Indirecily 1 Promote the
C‘ompuny‘s inte.rests, and o Oppose any proceedin or applications which nay sesm
Crlculated directiy oy .'ndirectly 0 prejudice the C%Smpan,\-'s interests,

O] & 8ntet g any arrangements With any sovernment op Buthority (supreme.
municipg), . o ac ntherwise) that may Seem condue;ve to the Altainment of the Company‘s
objects or any n! e, and 1p obtain from any such Savernment o authority any charters,
decreps, rights, {2avinges or Concessiong which the C’ompany may thigk desirable and o
carry out, exercise, and comply wip) any such charters, decrees, rights, priviteges, and

Concessions,

{m) To subscrjpe for, take, Purchase, gr otherwise acquire, hold, sell, deal wish,
and dispgge of, place and underwritp Shares, Stocks, debemures, debentyre Stocks, bonds,
obligations or Securities jssyag Or guarnpteed by any other company constituted o Carrying
on business i, 4ny part of the world, and debemures, debentyre stocks, bonds, obligationg or
Securities issyaq Or guaranteeqd byj cgmy Bovernment g authority, municipal, loea) or

orid,

otherwise, In any part of the woy

{n) To contr,
Company g Companies i which the Campnny has o direct g indiree; financiaf interest. to

Provide Secretarig), admimstrative. technica;l, commercinj ang other servicos and fncilim.:s of
all kinds for any such Company o companies and 0 make Paymenis by way of subvention
or otherwige and any other arrangements which may seem desirnlle with respegt to any

business oy Operations of gp generally wigh respect 1o any such Company or companies,

}o) To promote any other Company for (10 purpose gf &Cquiring the whole or any
part of the business or property ir undertakmg or any of the linbilities of the C'ompqny‘ or
of undertaking any businesg gy operations which may appear likely 1o assist or benefit the

ue of any Property o business of.the Companiy, and o plags
Or suarantes the placmg of, underwrite, subscriba for, or atherwisa acquire afl or any part
of {he shares oy Securiilgs of any such company g aforesnjd.

{p) To sel] or otherwige dislpose of the wholg of any parg of the business op
Property of the Comnnny, either together or ip, bortions, for Such consideration ps the
Company may think fit, and in particular for shares, debemures, Or securitjog of any
Company purchasing the same,
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THE CCHPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIHITED BY SHARRS
SPECIAL RESOLUTION

- of -

-

GODSELL, ASTLEY & PEARCE (EUROCURRENCY
DEPOSITS) LINITED

-
(Passed on ‘/“‘December, 1992)

LAt an Extracrdinary General Meeting of the above-named Company held

d .
on }/ “ December 1992 the followving Resolution was passed as a Speclal
Resolution:~

SPECYAL RESOLUTION

That the name of the Company be changed to GODSELL, ASTLEY & PRARCR
LIMITED with effect from 1 January 1993,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. . 170463

| hereby certify that

- GODSELL, ASTLEY & PEARCE (EUROCURRENCY
"DEPOSITS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GODSELL, ASTLEY & PEARCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JANUARY 1993

an authorised officer

HEDUES
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Corpany No, 170463

THE COMPANIES ACTS 1985 AND 1989
PRIVATE CoMpaNy LYMITED BY SPARES
ORDINARY RESOLUTIONS
-~ of -

GODSELL, ASTLEY & PRARCE {BUROCURRENCY
DEPOSITS) LINITED

(Passed on 17¢h December, 1992)

Reselutipns; -

Bital of tha Company be increased Erom
£10,000,000 to £15,000, 000 by the creation of 5,000,000 new ordinary Shares
of £1 sach ranking pari Passu with the ex

isting ordinary Shares q§p£l each,

they are hereby generally  apg

es of Section 80 of the Companies

Secretary

AFC/7964C




Fiaase do not
wiile *n
this rorgn

Pleass complete
lagibly, praferably
in black tyne, or
bold block lsttering

*Insert full name;
of compeny

1The copy must ba
printad or in some
other form approved
by the registrar

SInsen Dirccior,
Saocrotary,
Administrotor,
Administrative
Receivor or Recolver
[Scotland} ag
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

rer=T=-"

[ S .

Name of company
« GODSELL, ASTLEY & PEARCE {EUROCURPENCY DEPQSITS) LIMITED

TN

gives notice in accordance with section 123 of the above Act that by resolution of tiye company
dateq_17th December, 1992

the nominal capital of the company has been
increased by £ _3..000,000 beyond the ragistered capital of £ — 10,000,000

A copy of the resolution authorising the increase is attached,t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are 10 be issued are 'S follows:

the new ordinary shares will on issue rank parl passu in all respects
with the existing issued ordinary shares of £1 each and will have the
rights set out in the Articles of Association

Please tick herg if
continued overlaat

\g 'p :zjf
Signed é;‘ g

Presentor's name, address and
raference (if any):

Ashuxst Morris Crisp
Broadwalk House

5 Appold Street
LONDON

EC2A 2HA

DasignationBecretary Date 17th December 1992

For official use

General saction Post room

COMPANIES HOUS :

25IECIUN |
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Tel:071-638 1111
Ref: TEB/AFC

1987 Edlitlon
050 F17244
50171577
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COMPANY LIMITEO BY SBARES Association of Godsell,

Astley & Pearce
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Limited a5 amended
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GODSELL, ASTLEY & PEARCE (PUROCURRENCY DRPOSITS) LINITED

(as altered by a special resolution pussed on the 18th Qptober 1991)

}. The name of the Company is "GODSELL & COMPANY, LIMITED".%
2, The registered cffice of the C¢mpany will be situate in England,
3. The Company's objects are:-

{(a) To carry on all or any of the businesses of general mexrchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, vholesalers, buyers, sellers,
distributors and shippers of, and dealers i all products, goods,
wares, merchandise and produce of every description, to
participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations und
enterprises; to carry on all or any of the businesses of marketing
and business consultants, advertising agents and contractors,
general storekeepers, warehousemen, discount traders, mail order

y specialists, rallvay, shipping and forwarding agents, shippers,

traders, capltalists and financiers either on the Company's own

account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operatovs, hirers and
letters m hire of, and dealers in motor and other wchicles,

* By a certifica.¢ on change of name dated 1st January, 1988 the name of the
Company was changed to Godsell, Astley & Pearce (Eurocurrency Deposits)
Limited.

' [COMPANIES HOUSE

9 3 DEG 1992




(b)

(ec)

(d>

(e)

eraft, plant, machinery, tools amnd equipment of 211 kinds; and 19
purchase or otherwise acquire and take over any businesses or
undertakings vhich may be deemed expedient, or to become
interested in, and to carry on or dispose of, rempve oxr pur an end
to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable,

To carry on any other trade or business vhatever vhich can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any king

over or in respect of any property.

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

To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance
with any such person, f£irm or company, or for subsidising or
othervise assisting any such person, firm or company, and to gilve
or accept, by way of consideratien for any uf the acts or things
aforesaid or property acquired, any shares, debentures, debenture

-2 -
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(2)

(h)

(1)

stock or securities that may bhe agreed upon, and 1o hold aad
retain, or sell, mortgage and deal with any shares, depentures,
debenture stock or securitles sp received.

To improve, manage, construct, repair, cevelop, exchange, iet on
lease or otherwise, mortgage, ch'arge., sell, dispose of, turan 1o
account, grant licences, options, rights and privileges in respect
of, or othervise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made,

To lend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without
prejudice to the generality of the foregolng any holding company,
subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company) te enter into guarantees,
contracts of indemnity and suretyships of all kinds, to recelve
money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any person, firm
or company (including without prejudice to the generality of the
forepoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid),

To borrow and raise money in any manner and te Secure the
repayment o¢f any money borroved, raised or owing by mortgage,
charge, standard securjty, lien or other security upon the whole
or afty part of the Combany's property or assets (vhether present
or future) Iiricluding its uncalled capital and also by a similar
mortgage, charge, standarxd security, lien or security to secure
and guarantee the performance by the Company of any obligation or

1iability it may undertake or which may become hinding on irt,




el

(j) To draw, make, amccept, endorse, discount, negotlate, execute and

(k)

(1)

(m)

(n)

issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negctiable or transferahle

instruments,

To apply for, promote, and obtain any Act of Parliament, order, or
licence of thie Department of Trade or other authority for epabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promots the Company's interests, and to oppose any proceedings
or applications which may seem calculated direetly or indirectly

to prejudice the Company's interests.

To enter Into any wrrangements with any government or authority
{supreme, municipal, local or otherwise) that :ay seem conducive
to the attainment of the Company!s objects or anv of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concesslons which the Company may
think desirable and to carry out, exercise, and comply with any
suck charters, decrees, rights, privileges, snd concessions.

To subscribe for, take, purchase, or otherwise aequire, hold,
sell, deal with and dispose of, place and undervrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
othervise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct
or Indirect financial interest, to  previde  seeretarial,
administrative, technical, commercinl and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
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atrangements which may seem desirable with Fespect re any business
or operations of opr generally with respeet 1o any sueh company or
companies,

(0} To promote any other company for the purpose of acquiring the
vhole or any part of the business or Progerty or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benafit the Company or to enhance the value of any property o
business of the Company, and to place or guarantee the placing of,
undervriie, suhscribe for, or othervise acquire all or any part of
the shores or securities of any such company as aforesaid,

(P) To sell or othervise dispose of the vhole of any part of the
business or broperty of the Company, elther together or in
portions, for such consideration as the Company may think fir, and
in particular for shareg, debentures, or securities of any company
purchasing the same,

The liability of the Members is limited.

The Capital of the Company is £15,000,000 divided into 15,000,000
shares of £1 each,+

The Company w.s incorporated with an authorised share capital of
£50,000 divided into 30,000 shares of £1 each,

The denomination of shares changed from time to time such that the
50,000 ordinary shares of £l each vere sub-divided inte 200,000 shares
of 25p each,

By a Special Resolution dated 17th August 1973 180,000 issued ordinary
shares of 25p each were converted into 180,000 deferred shares of 25p

each,
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Wg, the several persons vhose names, addresces  and degcriptions Aaie
hereunto subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree
to take the number of shares in the capital of the Company set opposite
to our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken bY
OF SUBSCRIBERS each Subscriber
YALTON E. DOWLEN, Maplecroft, One

Vargrave, Berks, Poreign Exchange

Broker

W. J. D. GODSELL, 85, Gracechurch Street, One

tondon, E.C.3., Poreign Exchange Broker

Dated the 24th day of September 1920

yitness te the above Signatures:-

HARRY M. COHEN
21, Gt, St. Helen's,
London E.C,
Solicitor.
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THE, COMPANIES ACTS, 1248 to 1367 Certified A 1mu2 ooy
o o ' of the Nemorandum of
COMPANY LIMITED BY SHARES Asgoriation of Godseldld,

Astley & Fearee
Lirited as averded
MEMORANDUM OF ASSOCIATIGN pursuant t¢ a Special
Resolurion passed on the
11th Decesber 1952, and
of an Ordinaryxmesolution
passed on the ljth ,w

December 1992 /3/ 4{’“( )
1t ¥

Trasanenas sy

D G CLARKE

GODSELL, ASTLRY & PEARCE LIMTTED

(as altered by a special resolution passed on the 18th October 1991)

The name of the Company is "GODSELL, ASTLEY & PEARCE LIKITED" %
The repgistered office of the Company will be situate in England,
The Company's objJects are:-

(a) To carry on all or any of the businesses of general mepchants and
traders, cash and credit traders, manufacturers’ agents and
representatives, J(nsurance brokers and coansultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and adminiztrators, hixe purchase and general financiers,
brokers and agents, commission agents, importéws and exporters,
mz:iufacturers, retailers, wholesalers, buyers, sellers,
distributoxs and shippevs of, and dealers in all products, goods,
wares, merchandise -and produce of every description, to
participate’ in, undertake, perform and carry on all kinds of
commercial, industrial, trading and  financiald operations and
enterprises; to carry on all or &ny of the businesses of marketing
and business consultants, advertising agents and contfactors,
general storekeepefs,ewarehousemen, discount traders, mail order
specialists, railway, shipping and forwarding agents, shippers.
traders, capitalists and finah?‘ers either on the Compsnytls

*The Company was incorpor» @d as Godsell & Company, Limited. Wm
certificate on change of 1. te dated lst January, 1988 the nmmd)q

Company was changed to Godsell, Astley & Pearce (Eurocurrency Depoéﬁyysmgh
Limited, and by a cexrtificate on change »f name dated lsilﬂlannaxyv__
1963, the name of the Company was changed to Godsell, Astley & Pearce

Limited.
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(d)

(e)

AFC/8004C

account or otheivise, printers and publishers; haulage and
transport contractors, garage proprieiors, operators, hirery and
letters on hire of, and dealers in motar znd other vehicles,
craft, plant, machinery, tools and equipment of zll *inds; an? 1o
Purchase or otterwise acquire and take pver any businesses or
undertakings which may be deemed expedient, or to bepoge
interestwd in, and to ecarry on or dispose of, remove or put an end
to the same or othervise deal with any such businesses or
undertakings as may be thought desirable.

To carry on any other trade or business whatever which can ir the
opinion of the Board of Directors be advantageocusly carried pn in
connection with or ancillary to any of the businesses of the
Company,

To purchase or by any other means acquire and take options over
any property vhatever, aud any rights or privileges of any kind
over or im respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
algevhere any patents, patent rights, brevets dlinventlion,
licences, secret processes, trade marks, designs, brotections and
concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges
in resgpzct of the same, and to expend money in axperimenting upon,
teyting and improving any patents, inventions or vights which the
Company may acquire or propose to acquire,

To acquire or updertzke the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying an or
proposing to carry on any of the busipssses which the Company is
authorised to carry on and as part of the consideration for such
acquigilion to undertake all or any of the liabilitles of such
persen, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnersuip or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance




(£)

()

(h)

AFC/8004C

with any such persen, firm or cowpany, or for subsidising or
othervise assisting any such persen, firm or company, and %0 give
or accept, by way of consideration for any of the agts or things
aforesaid or property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received,

To Improve, manage, construct, repair, develon, exchange, let on
leass or otherwise, mortgage, charge, se¢ll, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or othervise deal with all or any part of the property and
rii*ts of the Company,

v Invest and deal with the moneys of the Company not immediately
required 1n such manner as may from time to time be determined and
to hold or otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or
withour security to any person, f£irm or company {(including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company) to enter into guarantees,
coriractz of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any person, fii:
or company {(including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or assoclated company as aforesaid).

To bhorrow and ralse money in any manner and to secure the
repayment of any money borrowed, raised or owing Ly mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets (whether present
or future) including its uncalled capital and also by a similax
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of ary obligatien oy
liability it may undertake or which may become binding on it.
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(k)
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(m)

(n)

A¥C/8004C

To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiable or transferable
instruments,

To apply for, promote, and obtaln any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects 1into effect, or for
effecting any modification of the Company's constitution, or for
any otherc purpose which may seem calculated directly or indirectly
to promote the Company's 1interests, and to oppose any proceedings
or applications which may seem calculated directly or indireqtly
to prejudice the Company's interests,

To enter into any arrangements with any government or authority
(supreme, municipal, local or otharvise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such povernmeat or authority any charters,
decrees, rights, privileges or concessions whieh the Company may
think desirable and to carry ou%, exerclse, and comply with any

such charters, decrees, rights, privileges, and concessions,

To subseribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and dehentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, munieipal, local or
otherwise, in any part of the world,

To contrel, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct
or indirect financial dinterest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kindz for any such company or compaales and to
make payments by way of subvention or otherwise and any other




arrangements wvhich may seem desirable vith respect ro any business
or operations of or generally vith respect t¢ any suck company or
companies,

(o) To promote any other company for the purpose of acguiring the
whole or amy part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear 1likely to assist or
benefit the Company or to enhance the value of any property or
husiness of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or othervise acquire all or any part of
the shares or securities of any such company as aforesaild,

(p> To sell or otherwise dispose of the whole of any part of the
business or property of the Company, either together or in
portions, for such consideratlon as the Company may think f£it, and
in particular for shares, debentures, or securities of any company

purchasing the same,

4, The liability of the Members is limited.

5, The Capital of tha: Compapy 1is £15,000,000 divided into 15,000,000
shares of £1 each,*

* The Company was incorporaled with an authorised share capital of

£50,000 divided into 50,000 shares of £1 each,

The denomination of shares changed from time to time sueh that the
50,000 ordinary shares of £1 each were sub-divided into 200,000 shares
of 25p each,

By a Special Resolution dated 17th August 1973 180,000 issuved ordinary
shares of 25p each were converted into 180,000 deferred shares of 25p

each,

AFC/8004C
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By a Special Resolution dated 4th June 1974 all deferrad shares were

converted inte ordinary Shares ranking apari passu with existing

ordinary =hares of the Company.

By a Special Resolution dated 31st Decembexr 15475 %y, 360 9A" shares and
145,440 "B" shares of 25p each were converted into deferred shares and
3,640 "A" gshares and 14,560 "B" shares of 25p each were sub-divided
into 91,000 "A" shares of 1p each and 364,000 "B" shares of 1p each,

By a Special Resolution dated 21st March 1977 the authorised share
capital of the Company was increased to £1,050,000 by the creation of
1,000,000 13% redeemable preference shares of £1 each,

By a Special Resolution dated the 20th March 1980 2,000 unissued "a"
and 8,000 unissued "B" shares of 1p each were converted and designated
as 400 ordinary shares of 25p each; 181,800 deferred ordinary shares of
25p each were converted into Second deferred shares of 25p each; and
12,120 YA" shares and 48,480 "B" shares of 1lp each were converted into
Third deferred shares of 1p each,

By a Special Resolution dated 31st March 1988 the authorised share
capital of the Company was increased to £10,000,000 by the creation of
8,950,000 ordinary shares of £1 each; and the existing share capital
wvas consolidated and divided into 1,050,000 ordinary shares of £1 each.

By an Ordinary Resolution dated 17th December 1992 the authorised share
capital of the Company was increased to x15,000,000 by the creatien nf
5,000,000 new ordinary shares of £1 each ranking pari passu with th

existing ordinary shares of £1 each,

AFC/8004C




W&, the several persons vhose names, addresses and descripriens are
hereunto subscribed, are desirous df baing formed intn a Cogbany in
purguance of this Memorandum of Associatfon and we respectively agree
to take the number of shares in the capital of the Company ser opposiie
L0 our respective hames,

NAMES, ADDRESSES AND DESCRIPTIDNS Number of Shares taken by
OF SUBSCRIBERS each Subscriber

WALTON E, DOWLEN, Maplecroft, One

Wargrave, Berks, Foreign Bxchange

Broker

W. J, D. GODSELL, 85, Gracechurch Streeat, One

London, E.C.3., Foreign Exchange Broker

Dated the 24th day of September 1920

Hitness to the above Signatures:-

HARRY & COHEN
21, Gt, Sy, Helen's,
. Londori E.C.
Solicitor,

AFC/8004C
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Thy COVRANIES ACTS, 1948 to 1967 Certified a trua copy of the

) Memorandum of Associaticn of
Godsell,  Astley &  Pearce
Limited as amended pursuant

COMPANY LIMITED BY SHARES to a Special Resolution passed
on the 18th OGctober 1991, a
Special Resolution passed on
the 11th December 1992 and an

MEMORANDUM OF ASSOCIATION Ordinary Resolution passed on
the 17th December 1992

of

GODSELL, ASTLRY & PEARCE LIMITED ceen /g
D

(as altered by a speciml renef¢iion passed on the 18th October 19910

LN R R RN ]

CLARYE

1, The name of the Compamy is "GODSREL, AST/EY & PEARCE LIMITEDY.#
2, The registered office of the Company will be siruate in Zngland,
3, The Company's objects are;-

(a) To carry on all or any of the businesses of general merchasnts and
traders, c¢ash and <c¢redit traders, manufacturevs' agents and
representative., insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyars, sellers,
distributors and shippers of, and dealers in all products, goods,
vares, merchandise and produce of every description, to
participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing
and business consultants, advertising agents and contractors,
general storekeepers, warehousemen, discount traders, mail order
specialists, rallvay, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own

*The Company was incorporated as Godsell & Company, Limited, By a
certificate on change of name dated lst January, 1988 the name of the
Company was chatged to Godsell, Astley & Pearce (Eurocurrency Deposits)
Limited, and by a certificate on change of name dated lst January, 1993, tha
name of the Company was changed to Gedsell, Astley QOMRANIESHGLERL

20 JAN 903
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(b}

(c)

(d)

(e)

ARGIB00AC

account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other wvehicles,
craft, plant, machinery, tools and equipment of all kinds; and teo
purchase or otherwise acquire and take over any businesses or
undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind

over or in respect of any property.

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

To acquire or undertake the whole or any part of the business,
goedwill, and assets of any person, firm or company cartying on or
preposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
perscn, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
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(h)
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sharing profits, or for co-operation, or for mutual assistance

with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debentuore
stock or securities that may be agreed upon, and to hold ard
retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received,

To improve, manage, construct, repair, develop, exchange, let c¢n
lease or othervise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or otherwise deal wit -1l or any part of the property and
rights of the Company.

To invest and deal with the moueys of the Company not immediavely
required in such manner as may from time to time be determinea and
to hold or otherwise deal with any investments made,

To lend and advance money or give credit on any terms and with ox
without security to any person, firm or company {including without
prejudice to the generality oi the foregoing any helding company,
subgidiary or fellew subsidiary of, or any other company
assoclated in any way with, the Company) to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any person, {irm
or company {including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid),

Toe borrow and raise money 1Iin any manner and to secure the
repayment of any money borrowed, ralsed or owing by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets {(whather present
or future) including its uncalled capital and ziSe by 4 similar
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mortgage, charge, scandard security, lien or security to secure
and guarantee the performance by the Company of any abligation or
liability it may undertake or which may become binding on it,

(j) To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, dJdehentures, and otlier negotiable or transferable
instruments,

{k) To apply for, promote, and chnain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly
to prejudice the Company's interests,

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

(m) To subscribe for, take, purchase, or otherwise acquire, hold,
sell, d=al with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bouds, obligations or
cecurities dissued or guaranteed by any other company constituted

or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities Iissued or o
guaranteed by any government or authority, municipal, 1local or o
otherwise, in any part of the vorld,

{n)} To control, manage, finance, subsidise, ceo-ordinate or otherwise
assist any company or companies in which the Company has a direct

or indivect financial interest, to provide secratarial,

A¥C/B004C
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administrative, technical, commercial and other services and
faeilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

To pyonuce any other company for the purpose of acquiring the
vhole »r any part of the business or property or undertaking or
any of the 1liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of,
undervrite, subscribe for, or otherwise acquire gll or any part of
the shares or securities of any such company as aforesaid.

To =zell or othervise dispose of the whole of any part of the
bus.uess cr property of tir Comps.i,, welther rogethar w1 in
portionsg, for such consideration as the Company may think fit, ané
in particular for shares, debentures, or securities of any company

purchasing the sama,

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

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paild
up in full or in part or otherwise as may be thought expedient,

To pay all or any expenses incurred in connection with the
promoticn, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subseription of any shares ovr other
securities of the Company.
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To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place vhere the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits of
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is a subsidlary of the Company
or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained,

To purchase and maintain insurance for or for the benefit of any
persons who are or were at any time directors, officers or
enployees or auditors of the company including (without prejudice
to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any agts or
omissions in the actual or purported execution and/or discharge of
thelir duties and/or in the exercise or purported exevcise of their
powers and/or otherwise in relation to their duties, powers or
offices in relation to the Company.
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Subject

to and in accordance with a due compliance with the
provisinns of Sections 155 ro 158 {inclusive) of the Aet (if ang
so far as such provisions shall be applicable), to give, vhether
directly or indirectly, any kind of financiel assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatevar nature,

To procure the Company to he registered or recognised in any part
of the world,

To do all or any of the things or matters aforesaid in any part of

the world and either as principals, agents, contractors or

otherwise, and by or through agents, brokers, sub-contractors
otherwise and either along or in conjunction with others,

To do all such other things as may be deemed incidental or

conducive to the attainment of the Company's objects or zny of
them,

50 that;-

(1) None of the objects set forth in any sub-claugse of this

Clause shall be restrictively construed but the widest

interpretation shall be glven to each sueh object, and none

of such objeets shall, eXcept where the context expressly so
requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in

such sub-clause, or by reference to or inference from the

terms of any other sub-clause of this Clause,
to or inference from the name of the Company.

or by reference
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(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a pover to
exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause
contained the objects of a separate company.

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other bedy of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsevhere,

(4) In this Clause the expression "the Act" means the Companies
Act 1983, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference
to any statutory modification or re-enactment of that
provision f£or the time being in force,

4, The liability of the Members is limited.

5. The Capital of the Company is £15,000,000 divided into 15,000,000
shares of £1 each.%

& The Company was inecorporated with an authorised share capital of
£50,000 divided inte 50,000 shares of f£1 each.

The denomination of shares changed from time to time such that the
50,000 ordinary shares of £1 each were sub-divided into 200,000 shares
of 25p each,

By a Speclac Resolution dated 17th August {973 180,000 issued oidinary
shares of L5p cach were converted inte 180,000 deferred shares of 25p
each,

AFC/8004C




By a Special Resolution dated 4th June 1374 all deferred shares wvere
converted into ordinary Shares ranking pari passu with existing

ord.nary shares c¢f the Company.

By a Special Resolution dated 31st December 1975 36,360 "A" shares and
145,440 "B" shares of 25p each were converted into deferred shares and
3,640 "A" shares and 14,560 "B" shares of 25p each vere sub-divided
into 91,000 M"A" shares of lp each and 364,000 "B" shares of 1p each,

By a Special Resolution dated 21st March 1977 the authorised share
capital of the Company was increased to £1,050,000 by the creation of
1,000,000 13% redeemable preference shares of £l each,

By a Special Resolution dated the 20th March 1980 2,000 unissued tAM
and 8,000 unissued "B" shares of lp each were converted and designated
as 400 ordinary shares of 25p each; 181,800 deferred ordinary shares of
25p each were converted into Second deferred shares of 25p each; and
12,120 "A" shares and 48,480 "B" shares of lp each were converted into

Third deferred shares of 1p each,

e §
vt

5

By a Special Resolution dated 31st March 1988 the authorised share
capital of the Company was increased to £10,000,000 by the creation of
8,950,000 ordinary shares of £1 each; and the existing share capital
was consolidated and divided into 1,050,000 ordinary shares of £1 each,

PR

By an Ordinary Resolution dated 17th December 1992 the authorised share
capital of the Company was increased to £15,000,000 by the creation of
5,000,000 new ordinary shares of £1 each ranking pari passu with the

existing ordinary shares of £1 each,
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UE, the several persons vwhose namas, addresses and descriptions are
hereunto subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Assoclation and we respectively agree
to take the numbar of shares in the capital of the Company sei oprosite
te our respectlve names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken by

OF SUBSCRIBERS each Subscriber
WALTON E. DOVLEN, Maplecroft, One
Wargrave, Berks, Foreign Exchange
Broker
W. J. D, GODSELL, 85, Gracechurch Street, One

London, E.C.3,, Foreign Exchange Broker

Dated the 24th day of September 1920

Vitness to the above Signatures:-

HARRY M, COHEN
2), Gt. 8t, Helen's,
London E.C.
qolieitor,

AlC/8004C
- 10 -




AFC/82730 Filed in substitutrien for the
L document marked B attached to
the Special Resolution numbered
. 8 passed by the Company on
18th October 199
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Document B

3. The Company's objects are;-

(a) To carry on all or any of the businesses of general merchants and
traders, cash and eredit traders, manufacturers' agents and
reprasentatives, insurance brokers and consultants, ostate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, iImporters and exporters,
manufacturers, retailers, vholesalers, buyers, sellers,
distributors and shippers of, and dealers in all products, yoods,
wares, merchandise and produce of every description, to
partlcipate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and  £inancial operations and
enterprises; to carry on all orlany of the businesses of marketing
and business consultants, advertising agents and coitractors,
general storekeepers, varehousemen, discount traders, mail order
specialists, railvay, shipping and forwarding agents, shippers,
traders, capltalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirvers and
letters on hire of, and dealers in motor and ofther vehicles,
eraft, plant, machinery, tools and equipment of all Kinds; and to

purchase or otherwise acquire and ta? f over any businesses or
undertakings which may be deanied expedient, or to become
interestad in, and to carry on or dispose of, remove or Put an end
to the same or otherwise deal with any sueh businesses or
undertakings as may be thought desirable,

(b) To carry on any other trade or business wvhatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

(¢} To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any king

over or in respeect of any propernty,
COMPAN?ES HOUSE




(d)

(e)

(£)

(g)

(W
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To apply for, register, purchase, or by other means acguire and
protect, prolong and renev, vwhether in the United Kingdom or
elsevhere any paients, patent rights, brevets d'invention,
licences, secret processes, tcrade marks, designs, protections and
concessions and o disclaim, alter, medify, use and turn fto
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting ukon,
testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire,

To acquire or undertake the whole or any part of the busiress,
goodwill, and assets of any person, firm or company carrying ua or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabillties of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or £for co-operation, or for mutual assistance
with any such person, £irm or company, or for subsidising or
othervise asgisting any such persen, firm er company, and to give
or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shargs, debentures, debenture
stock or securlties that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received,

To improve, manage, construect, repair, develop, exchange, let on
leagse or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or otherwvise deal with all or any part of the property and
rights of the Cospany.

To invest and deal with the moneys of the Company not immediately
required in sucli manner as may from time to time be determined and

to hold or otherwise deal with any Investments made.

To lend and advance money or give credit on any terms and with or

wititout secvrity to any person, firm or company (including without
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prejudice to the generality of the foregoing any halding company,
subsidiary or fellov subsidiary of, or any other company
associated in any way with, the Company) to enter into guaraptees,
contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to seeure oOr
guarantee in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any pesson, firm
or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary

or assoclated company as aforesaid),

To borrov and raise money in any manner and to secure the
repayment of any mgney borrowed, raised or owing by mortgage,
charge, standard security, lien or ather security upon the whole
or any part of the Company's property or assets (whether present
or future) inecluding its uncalled capital and also by & similar
mortgage, charge, standard security, lien or security to secu!:
and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding om it.

To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiable or transferahle
instruments,

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade ox other authority for enabling
the Company to carry any of 1its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem calculated directly wt indirectly
to prejudice the Company's interests. -

To enter into any arrangements with any government or authority
(supreme, municipal, local or otherwise) that may seem conducive
to the attainiment of the Company's objects or any of them, and %o

r‘:v_:"
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obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrecs, rights, privileges, and concessions,

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and undervrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government oxr authority, municipal, 1local or
otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or othervise
assist any company or companies in which the Company has a direct
or indirect financial interest, te provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any busliness
or operations of or generally with respect to any such company or
companies,

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may sappear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or othervise acquire all or any part of
the shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole of any part of the
business or property of the Company, elther together or in
portions, for such consideration as the Company may think £it, eand
in particular for shares, debentures, or securities of any company
purchasing the same,
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To aect as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts,

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him ox
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought exfizi.dient,

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

To suppori and subscribe to any charitable or public object and to
support and subscribe to any institutiom, soclety, or club which
may be for the benefit of the Company or itz Directors or
employees, or may be connected with any town or place wlierz the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits of
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is au subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes {whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such

subsidiary, holding or fellow subsidiary company and to lend money
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to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or mainrained,

To purchase and maintain insurance for or fov the benafit of any
nersons who are or were at any time directors, offlcers or
employees or auditors of the company including (witliout prejudice
t¢  the pgenerality of the <£foregoing) dnsurance - arainst any
liability incurred by such persons in respect of any auts or
omissions in the actual or purported execution andsor discharge of
their duties and/or in the exercise¢ or purported exercise of their
powers and/or otherwise in relation to their duties, povers or
offices in relation to the. Company.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 {inclusive) of the act (if and
so far as such provisjons shall be applicabie), to give, whether
direcetly or indirectly, any kind of financial assistance ({as
defined in Section 152{1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act.

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

To procure the Company to be registered or recognised in any part
of the world,

To do all o. uay of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwlse and either along or in conjunction with others.

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

so that:-
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(2)

(3)
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None of the objects set forth in any sub-tlausa of this
Clause shall be restrictively construeq but the widest
interpretation shall bhe given to each such object, and none
of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference o
or inference from any other object or objects set fovth in
such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference
to or inference from the name of tha Company,

None of the sub-clauses of this Clause and none of the
objects therein Specified shall bhe deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full pover to
exercise each and every gne of the objects specified in each
sub-clause of th. i}laUSe as though each such sub-clause
contained the objects of & Separate c¢ompany.

The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or othaer body of bersons, vhether incorporated or
unincorporated and vhether domiciled in the United Kingdom or
elsewhere,

In this Clause the expression "the Aeth heans the Companies
Act 1985, byt so that any reference in thig Clause to any
Provision of the Act shall be deemed to include g3 reference
ke any statutory modification OF  re-@nactment of that
provision for the tiine being in force,



