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THE COMPANIES ACT 19485

COMPANY LIMITED BY SHARES

RESOLUTION
oF
MIDLAND BANK (WINCHESTER HOUSE) NOMINEES LINITED

B

At an Bxtraordinary General Meeting of the above-named Company
duly convened and held on 22 September 1898% the following
Resolution was passed as a Special Resolution. :

SPECIAL RESOLUTION

THAT the name of the company be charnged to
"MS5S5 NOMINEES LIMITED",

IE

N. Barker
Secretary
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COMPAITT LIMITED BY SHARES

3 Al 8 o Y

Ealﬁ MEFMORANDU OF ASSCCTATION
of

igil‘ MSS5 NOMINEERS LIMITED
i
M L. The nawe of the Company is MSS Nominees Limited®
) _ 2. The Registered Office of the Company will be
l _ situate in England,

| 5. The objects for which the Company ls estalhlished
!iii are as follows:iw
)

(1) To act as nominee or agent either solely or
X Jointly for any persom or L ersona, c.om]mnv
<!.§ corporation, Government, State or Province
1] or of any municipal or other authority or
public body.

‘EEi (2) To hold in trust as trustees or as nominees,
of any person or perdons, company, corporation,

Government, State or Pruvince, or of any municipal

! or other zutho r'ity or public body, and desal with,

]Egi manage and turn to account, any real and pers sona.l.
pr*opm rty of all Hjndn, aril in particular shares,
gtocks, debentures, securities, policies, hbook

Iiﬁ debts, claims, and t.hca seg in actions, lands,

! budldings, her «=|:11,=1:1e'r1t.=, buginess concerrns and
wndenr t.._L!:.Lm;s; , mortgages, charges, annuitles,
patents, licences and any interest in real or

iEEI persenal property, and any claims agalnst such
property or against any persor or comparmny.

‘ (3) To procure the Company to ve registered or

HH r‘e*c‘o;mﬂ sed in any cowntry or Jplav g, and to obtain
any Ex‘o*u sional Order or Act of L]" liament, or

o any enactment, decree, or other Zl.uE.-_gL.'::'l atdwve or

ml n-->~e=<*1.ztjw» Act of any empire, kingdom, state,

‘ colony, municipality or ot hc=>'r' authority for
enabling the Company to carsy any of its objects

‘Egi into effect, or for eff

fecting any alter 11:. ion or
modification of the Company's constitution,

{4} To pay all expenses of and incident e the
E; formation and establishment of the Coumpany,

(5) To de all or any of the above things in ary ]pewt
of the world, and either as principalsz, agents
EI contractors or otherwise, and either e lnmm or
; in condunetion or in partnership with others,
and either by or through agents, sub-contractors,
£ trustees or otherwise.
ﬂ! (6) To draw, maks, accept, endorse, diszcount, execute
and issue p romi s ory notes, bills of exc heamy- '
e bills of lading, warrants, debentures, and other
” negotiable cr transferable instruments

# The pame of the Company was changedd from "Midland Bank

igi (Winchester Pomse) Mominges Limited " to "MSS Neninees
Limitod" pursuant to o Special Resclution passed on 22 Septembor

1989.,
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(7) To distribute any of the assets of the
Company among the Members in specie,

(&)} Te do all such other things as are incidental
or conducive to the sttainment of the ahove
obhjects.

It is hereby declared that where the context so admits
the word "company" in this cleause shall be deemed to lnclude
any partnership or cother body of persons whether or not
incorporated and, if inccrporeted, whether or not a company
within the meaning of the Companies Act 1948, and whether
domiciled in England or elsewhere and that the oblects of
the Company as specified in esch of the foregoing paragraphs
of this clause (ewcept only if and so far as otherwise
expressly provided in any paragraph} shall be seperate and
distinct objects of the Company and shall not be in anywise
limited by reference to any other paragraph or the order in
which the same occur or the name of the Compeany but may be
carried out in as full and ample a manner and construed in
as wide a sense as if each of the sald paragraphs defined
the objects of a separate and distinet company.

&, The liability of the Menmbers is limited.

5. The Share Capital of the Company is £100, divided
innte 100 Shares of One Pound esch.
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WE, ‘the several persons whose names, addresses and deseriptions
are subscribed are desirous of being formed into a Compeny, in
pursuance of this Menorandum of Assoclaticn, snd we respectlvely
agree Lo take the nunber of shares in the capital of the Company
set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
QF SUBSCRIBERS i taken by each
Subscriber

GEORGE WILLTAM HAINES, ' One
Rodington, Grove Park,
Kent,
Bank Menager.

GEQRGE EDWARD BALIRY, e
Tregony, Traps Lane,
New Malden e Burrey,
Bank Manager.

Dated this 5th day of March, 1928.
Witness to the above Signatureg-—-
W.A. SAMUELS,

5, Threadnsedle Street, F.C.2,

Bank Cleory,




Ll e

f

! THE COMPANIES ALT 1985

COMPANY LTMEITED BY SHARES

ARTIGLES OF ASSOCLATTON

{adopted by special resolutlion passed on 31 October 1989 b
I . of
. MSS NOMINEES LIMITED

. W) |

! : INTEEPRETATION
‘ |
bl
EXCLUSION OF TABLE A E
o i

1. T%;f*:xqpﬂunﬁunu;:unNuﬂUuulinlikwle A scheduled to the Conpanles

(Tebles 4 to F) Regulations 1985 as amended Ly the Companles
(Tables A to F) (Amendment) Regulations 1985 shall not epply to
the Company, except 50 ‘Eill as t 1ie sane are repeated 0¥ Qi n1| a L11¢=<i
in these artlcles.

2. In these. artieles, 1f nor Inconsiskent with the subject or
context

"the Act" weans the Companies Act 1985, including any statutory
modification or re-epactment thereof for the tlwme being iIn
force;

"the articles" means the articles of assoclatlon of the Company
as from tlme to time amended;

“the Company” means the Company sbove named;
| "clear days" in relation to the pervicd of a notice means that
pericd excluding the dey when the notice ds served or ceemed Lo

be served and the day for which £t 4s given or on which it is rvo
| take l’[f'ECt,

"executed" dnzludes eny mode of executlon;

1./87
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“tha holder™ in relatlon to shares mesns the pembar whoge name

is onterved d4in the register of wmembers as the holder of the

sheres )
"meeting” inecludes a umeatlng conducted by telephone;

"office™ neans the reglstered office of the Company for the tims
belng;

“person” dncludes a body corporate, whether or not the same is a
conpany as defined by the Act;

“the seal" means the comuon seal ef the Coupany;

"gecretary” means the secretary of the Company or any other
person  appointed to perfors the dutles of the secretary of the
Company, including a joint, deputy or asslstant secretary|

"the United Kingdon" means Great Britaln and Northern Ireland.
Uniess the context otherwise wequires, words ox expres: ions

contained iIn these articles bear the same meaning as in the
but  excluding any statutory wmodificacion thereof ot

7 force

when these articles become binding on the Company.

T
articles to,  wrdting shall  inelude
Uthography, photography, telex and fax

Reference . in these
typewrliting, printing,

messages and other nmeans of representing or reproducing words iIn
a legible and non-transirtory forwm.

SHARE CARPITAL

Subject to the provisions of the Act and without prejudice to

any rights attached to-:any exiscing sharves, any share nay be

lssued with such rights or restrictiong as the Comnpany may by
ordinary resolution deternine.

Subject to the provisions of the Act, shares may he jssued which
are o be 1redeemed or are to be liable to be redeemed at the
option of the Conpany or the holder on such terms and in such

manner as nay be provided by the articles.

The Company may exercise the powers of paying commissions

conferred by the Act. Subject to the provislons of the Act, any
guch comission may be sigisfled by the payment of cash or by

the allotment of fully or partly paid shares or partly in one
way and partly in the other. The Coupany may on any issue of

shares pay such brokerage as may te lawiul.

Except as required by law, no person shall be recogaised by the

Company as holding any ehare wupon any truyt and (except as

otherwise provided by the articles or by law) the Company shall
not be bound by or recognise any interest In any share ewcept an
abgolute right to the entirety thereof In the holdére,

Act
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8.

9.

10.

1l.

12,

13.

L
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Bubject to the provisions of the Act &and to any dirsctfon to the
contraty  which wuy be given by ovdinary or other resolution of
the GCompany, the dirvectors mey (on the passing of an ordinary
resolution by the Company authorising then to sllor relevant
securieles) offer, allot, rnnt options  over or otherwise
dispose of any unlssued shares In the Conpany (whether formling
part of the original or any lllc reased capltal) and such offer,
allotwent, grant of options ox other disposal way be made at
such  times, and for such conslderatlon end wpon such terms as
they may determine,

1-,!

Sectlon 89(1) of the Act shall not apply to the allotment by the
Company of amy equity securities.

SHARE CERTIFLCATES

Every member, wupon becomlng the holdder of any shares, shall be
enticled without payment to one certlificate for all the shares
of eaech class held by him {(and, wpon transferring a part of his
holding of shares of any class, to a certdficate for the balance
0f such holding) or several certlficates esch for one or more of
his sharves wpon payment, for every certificate after the first,
of  sueh ressonable esun as the drectors may determine, EBvery
certificate shell be sealed with the sesl and shall speclfy the
nuaber, class and distinguishing numbare (Lf any) of the shares
to which it relates and the amount 0or respective amounts paid up
thereon. The Company shall not be bound to issue wore than one
certificate Ffor shares held jolntly by several parvsons and
delivery of a cercificate to one joint holder shall be a
suffficient delivery to sll of them.

1f a share certificate 1s Jdefaced, worn-out, lost or daestroyed,
Lt mway be vrenswed on such terms (Lf any) as to evidence and
indemnity and payment of the expenses reasonably incurred by the
sompany in investigating evidence as the directors may determine
but otherwise frees of charge, and {(in the case of defacement or

o

wearing-out) on delivery up of the old certificate.
LIEN

The Company shell have & flrst and paramount lien on every share
for all moneys (whether prasently payable or not) owling to the
Company from any shareholder, vhether payable or called iy
respact of that share or nots The directors may st any trme
declare any share to be wholly or In part exempt from the
provisions of this article.

The Company may s2ll in such menner &g the directors determine
any shares on which the Coopany has & lden if a sum fn respect
of which the lien exists Is presently payable and is not pald
within Ffourteen olear days after notice has been given to the
holder of the share or to the person entitled to 4t in
consequance of the death or bankruptcy of the holder, demanding
pavoment and stating that Lf the notice is not complied with the
shares way be sold.

i)
e




Y. To glve effect to a sale the dixectors may authorlse any persdn
1o execute &an instruent of transfer of the ghares sold to, oF
tn  accordance with the directlons of, the puwvchager. The tilcle
of the transferee to the shares shall not be affected by any
ixnmmuﬂinﬂnnrihttn:jhnuleﬂty of the proceedlings din referaence af
the sale.

15. The net proceeds of the sale, after payment of the costs, shall
be applied 1In payuent of so much of the sum for which the lien
exists as 1s presently payable, and any yesidue shall (upon
gurrender to the Cempany for cancellatlion of the certificate for
the phares sold and subject to a like lien for any moneys not
presently payable as exleted upon the shares pefore the sale) be
pald ro the person entitled to the shares st the date of the

sale.

CALLS ON SHARES ANT FORFELTURE

16, Subject to the tenns of allotment, the divectors may meke talle
upon the mewmbers in respect of any moneys unpald on thelr shares
{whether in respect of moninal wvalue or premiun) and each nenbey
shall (subject to recelving at least fourteen clear days' notice
specifying when and where payment 1o to be made) pay to the
Company as required by the netice the awount called on his
Shares. L cal) may be reguired to be pald by {nstalnments. A
¢sll may, before recelpr by the Company of any sum due
thereunder, be revoked 1n whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call 1s
made ghall vemain lLiatle for calls made upon hin notwithstanding
the esubsequent transfer of the shares in respett whereof the

cal) was made.

17, 4 eall shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

18. The Joint holders of a share ghall be Jointly and severally
1iable to pay all calls in respect theteof.

19, 1f a call remalns unpsicl after Lt has become duz and payable the
person from whom it 18 clue and payable shall pay intervest on the
amount unpald from the dey 1t became dus and payable until it Le
paid at the rate fixed by the terns of allotment of the shave or
in the notice of the <¢sll or, 1f no rate 1s fixed, at the
appropriate rate (as defined by the Act) but the dirvectors may
wuivm:pmyummm;cd7tMm:intereﬁn'Wholly or in part.

20, An amcount peyable in respect of a share on allotment or at any
fiwed date, whether in respect of nominal wvalue or premium or as
an  instalment of & call, shall be deemed to he a call and 1f 1t
1s met pedd the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

21. Subject to the terms of alletment, the directors may make
arrangemente on the lssue of shares for a dlfference hetwzen the
nolders 4n the anounts end tines of payment of calls on their

Bhares.
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2. %f a call rewalns unpafd after ft has becowe due and payable the
ﬁr divectars may give to the person frem whem Lt 1s due not less
than fourteen clear days' notlcer regulring paywment of the amount
unpald together with any Interest which way have acgrued., The
notice shall nawe the place where paynent Is Lo he wade and
ﬁl shall state that 1f the notlce 15 not couplied with the ghaves
in raspest of which the ecall was made willl be ldable to be
forfefted.

23. If the notice Is not complied with any share in respect of which
it was glven may, before the pryvment requirved by the notice has
iﬂ bean made, be forfelted by e resolurlen of the directors and the
forfetture ehall dnclude all dividends or other moneys paysble
im respect of the forfeited shares end not paid before the

fi forfelture.

24, Subject to the provisions of the Act, & forfelted share wmay be
g6ld, re-allotted or otherwise cdisposed of on such terms and in
ﬂ) such manner as the divectovs determine elther to the person who
f was before the forfelture the holder or to any other person and
at &any time before sale, re-zllotment or other disposition, the '
g forfeiture may be cancelled on such temms ss the dirvectors think
I E} fiv. there for the purposes of lts disposal a forfelted share
i5 to be transferred to any person the directors may suthorise
some person to execute an instrument of transfer of the share to
ﬂﬁ that person.

5. 4 person any of whose shares hawv(mhen forfeited shall cease Lo

Eﬂ be a member in respect of thom  and shall surrender to the

' Company  for cancellation the certificate for the shares

forfeited but shall remain lisble to the Company for all woneys

2, which at the date of forfelrure were presently payable by him to

‘ the Company in respect of those shartes with interest at the rate

at which dIn¢erest was payable on those woneys before the

forfelture or , If mno dnterest was so payable, at the

Iﬂl appropriate rate (as defined In the Act) from the date of

forfelture untdl payment but the dirvectors way wailve payment

vholly or 4in part or enforce payment: without any allowamce for

h the walue of the shares at the time of forfelture or for any
a! considerarlon recelved on thelr disposal.

share has been forfeited on a gpeclfied date shall be comclusive
avidence of the facts astated £in 1t as against all persons
clatming to be entitled to the share and the declaration ehall

3 26, A statutory declaratfon by & director or the secretary that e
.l

ﬁl (subject te the execution of an inostrument of transfer if
i necessary) constitute & good title to the share and the person

to whom the share L5 disposed of shall not be bound to see to
‘ the applicstion of the consideration, I1f any, nor shall his
ﬂy e{tle to the eshare be affecited by any Irregularity In or

tnvalidity of the proceedings in reference to the forfelrure or
disposal of the chare.
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28.

259,

31,

.
32.

TRAMSFER OF SHARES

The Instrument of tvansfer of a share may he in sny usual form
or in any other form vilch the directors way approve. It may be
axecuwted under hand and ehall be executed By or on behalf of the
teansferor and, 1f the ghare is not fully paild, by or on behalf
of the transferee.

4
I

The dirvactors may, In thelr absolute discretion and wicﬁduc
giving any resson foxr ¢o dolng, decline to reglster sny transfer
of any share, whethzr or not it 1s & fully paid share.

if the directors refuse to reglster a transfer of a shave, they
ghall within two monthe after the date on whieh the transfer was
lodged with the Conpany send to the trensferee notice of the
refusal. :

The regfistration of transfers of shares or of Lransfers of any
class of shares may bhe suspended at such times and for such
periods (not exceeding thirty days in any vear) as the dilrectors
may deternine.

HNo fee shall be charged for the registration of any instrument
of transfer or other document relating ©o or affecting the ritle
to any share.

The Coumpany shall bte ‘antitled to retaln any Iinstrument of
transfer which is registered, but any Instrument of transfer
whiech the directors refuse to veglster shall be returned to the
person  lodging 4Lt when netice of the refusal is5 glven. The
Conpany may destroy el] Instruments of transgfer of shares which
have heen registered at any time after the expiration of twelve
vears frow the date of reglstration, and all share certificates
and dividend mandates which have been cancelled or have ceased
to have effect at any time after the explration of six years
from the date of suweh cancellatlon or cessation, and all
notifications of change of name and address after the expiration
of one year from the date they were recorded, and it shall
conclusively be presumed Ln  favour of the Company that every
entry In  the replster which purports to have been made on the
masis of an instrument of transfer or other document so
destroyed wae duly and properly made and every shave certificate
so destroyed was a valld certificate duly and properly cancelled
and every other docutent hereinbefore mentioned so destroyed was
& walld eand effective dosoment in accordance with the recorded
particulars thereof in the Dooks of the Company. Provided
always thaty-

{(a) the foregoing provisions of this article shall apply enly
to the destructlopn of a document in pgoed fafth and without
express notice to the Conpany that the preservatlon of such
document was relevant to a claim;

i

i
i
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33,

34.

35,

:! (" "

(b} nothing contained 4n this article shall be construed as
impasing upon the Cenpany any liabilicy An respect of the
destruccion of any sueh document eariier than as aforesald
or dmn any case vhere the conditions nf proviso {a) above
are aot fulfilled; end

(¢} rveferences 1n this artdele to the destruction of any
docunent include nﬂ&unnuwu;1n>iUuaéHuunnamljhmauu;tmnmmrm

TRANSHEISSTION OF SHARES

1f a menber dles, the survivor or survivors where he was a Joint
holder, and his personal representatives where he was a sole
kolder  or the only survivor of Joint holders, shall be the only
persons recognlsed by the Company as having any title to his
Intersst; but nothing heredn contalned shall release the estate
of a deceased member from any llabilicy in ragpect of any share
which had been jointly held by him.

A person becowing entltled to & share in consequence of the
death or bankroptey of a vember way, upon such evidence befng
produced as the direetors ey reasonably require, elect either
to  becom: the holder of the share or t:0 Nave some person
nominated by him registersd as the transferee. 1f he elects to
become the holder the mhall give motica to the Company to that
effect. Tf he elects to have another person reglstered he shall
execute an  Instrument of transfer of the share to that person.
ALl the articles relating to the transfer of shares shall apply
to the notice or instrument of transfep as  1f it were an
instrument of transfer executed by the member and the death or
bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the
death or bankruptey of a member shall have the rights to which
he would be entitled if he were the holder of the share, except
that he ehall not, before being registered as the holder of the
share, be entitled In respect of it to attend or volte at any
peeting of the Company ox ar any separate neeting of the holders
of any c¢class of shaves In the Company.

ALTERATION OF SHARE CAPTTAL
The Coupany may from tine to tlwe by ordinary resolution -

{a) iIncrease 1ts ghare cepltal by such sum to be divided ipto
new shares of such ameunt as the resolution prascribes; all
such new shares shall he subject to the previslons of the
Act and of the articles with reference to allotment,
payment of calls, llen, transfer, transmission, forfeiture
or otherwise;

(b} consolidate and divide 81) or any of {ts share capitel into
shares of larger smount than {ts existing shares;
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/| S GENERAL MEETINGS

‘; \ EEEF 40 General weetings shall be conducted in accordsnce vith the Aet,
it E and  shall be held st such time and such place as the directors
ﬁj may from time to time determine,

) i I

ak iﬂl 4. Al general neetings other than annval general peetings chall be
7 called extraovdinary genaral meetings.

e ﬁﬁ 42, The directors may call meneral meetings and, on the requisition
jo3 of membets pursuant to the provisions of the Act, =hall
iy forthwlith proceed to wonvene an extraordinary general weeting
I ' for & date not later than four weeks after vecelpt of the

ok requisitlion.

1&5! HOTICE OF GENERAL MEETINGS

43, An  annual  general neeting and an extraordinary general meeting
called for the passing of a special resolution shall be called
EE;I by at leasy twenty=—one clear days notice. All  other
extraordinary general meetings shall be called by at least
fourteen clear days notice but & general meecing may be called
i

by shorter notice if it is so apreed -

(&) in the case of an annual general meeting, by sll the
&5) members entitled to attend and vote thereat; and

{b) In the case of any other meeting by a wa Jority in number of

the members having a right te "attend and vote being &

Eﬂ majority together holding not less than ninety-flve per
ments In nowinal value of the chares glving thet righe.

& The notlee shall specify the time and place of the weeting and
3 the general nacure of the business to be transacted and, 1in the

case aof an annual general meeting, shall specify the nmeeting as
i such.
E.

Subject to the provisions of the articles and to

any
restrictions fwposed on any shares, the notice shall be piven to
ﬁw all the meobers, to all persons entitled to & ghare In

consequence of the death or bankruptey of a member and to the
auditors.

él PROCEEDINGS AT GENERAL MEETINGS

44, No business shall be transacsted at any meeting unless & guorum

i 1s present. Two persons entitled to vote upon the business to
be transacted, each being a member or 2 prowy for s member or g

duly authorised represeatarive of a cotporation, shall be &

ﬁﬁ quorm,.

45, 1f suech a quorum dis not present within half am hour from the
% time appointed for the weetdlng, or if durlng a meeting such a
l%i quorum  ceases o be present, the meeting shall stand adiourned

to the same day in the next week at the same time and place or
n to such time and place 88 the directors may determine.
i
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30,

The chalraan, 1f My, of the hoard of directors or in hig
sbsence some other diractor noninated by the divectors shall
preside as chalraan of the meeting, bhut 1f ney ther the chalirman
not  such  other direcror €4f  any) be Present wiehin fifceen
wlautes after the (ime appointed for hoXding rha weeting and
willing to act, the directors present shall elect ane af thelr
nunher o he chalroan and » 1f there ig only wne direpsror present
and willing to acty he shall be chairman,

If no dlvector ig willing to act ag chalvwan, or 1f no director
16 present wichin f1&teen ulnutes after the ripe appolnted for
holding the meeting, the members present and entitled to vote
#hall choose one of their number to be chafruan,

A director shall, nDtWithstﬂnﬂing that he s pot g menbey, be
entitled to attend and speak at any Beneral meeting and at any
Beparate meeting of the holders of any clase of shares in the
Company.

The chairnan may, Wwith the consent of 4 meating at which g
quorun  Is present (and shall 4f 50 directed by the meeting),
adfourn the neering fromw tinme to time and Erom place to place,
but no business shall be transacced at an gdiourped weatlng
other than business which mighe properly have bgan transacted at
the weeting had the ad Journment not taken placa. When 4 meeting
s adjourned for fourteen days or mWore , at least seven clear
days wotice shall be given speclfylng the time and plate of the
ad Journed meeting and the general nature of the business to be
transacted. Otherwise 4t shall not be necessary to glve any
such notice.

4 resolution put te the vore of a meeting shall be decided on a
ehow of hands unlegs before, or on the declaration of the regult
of, the show of hends a poll is duly demanded. Subject Lo the
provisions of the Act, & Poll may be denanged -

{a) by the chalrman or

(5) by at least two  membarsg having the tight to vaote at the
meeting; or

(e} by a membar or nepbers tepresenting notr lege than one~tenth
of the total voting righte of all the nenbers having the
right to vote at the meeting; or

(2} by a2 member or nephars holding shares conferring a right to
vore at the meeting befng shares on which an aggregatre gun
has  been pald  up equal rvo not less than one-tenth of the
total sum pald wp on all the shares canferring rhar tight

and a demand by Perean as proxy for 2 member shall be the
same as 4 denand by the member.

e
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32,

53

54,

55.

56.

57,

Unless a poll 1s duly demsnded a declaration by the chalrman
that. a resolution has bean carvied or carried unanjmously, or by
a particular majority, ov lost, ov not carried by & particular
majorfity and an eotrvy te that effect in the minutes of the
meating shall be conclusive evidence of the fact without proof
of the mnumber of proportion of the vores recovded in favour of
or agalnst the resalution.

The desmand for a poll may, before the poll is teken, be
withdrawn but only with the consent of the chalrmsn and a demand
go  withdrawn shsll not be taken to have Lnvalidated the result
of a show of hands declared before the demand was made.

A poll ghall be taken as the chafrman directs &nd he may appoint
scrutineers (who need not bz meobers) and fiwx & time eand place
for declaring the result of the poll. The result of the poll
ghall be deemed to be the resclution of the meeting st which the
poll was denanded.

In the case of an equallty of votes, whether on & show of heonds
or on & poll, the ¢halroan shall be entitled to a casting vote
ln addition to any other vole he may have.

A poll demanded on the election of & chafrman or on a2 question
of adjournment shall be taken forthwith. A poll denanded on any
other question ehall be taken either forthwith or at such time
and place as the chalrman directs not helng nore than thirty
days after the poll is demanded. The demand for a poll shall
not prevent the contlinuance of a meeting for the transaction of
eny business other frhan the question on which the poll was
demanded. If a poll is. demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the:
meeting shall contimse as if the demand had not been made.

No notice need be glven of a poll not taken forthwith if the
time and place at which iz L5 to be taken are announced at the
neeting at which 1t 15 demanded. In any other case at least
seven clear dawvs notice shall be gilven specifying the time and
place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each member
who would have been entitled ¢o wote upon ir if 4t had been
propesed at a general meeting at which he was present shall be
as effectual as 4if 1t had been passed at a general meating duly
convened and held and way consist of several instruments In dhe
1ike form each executed by or on behalf of one or more members.

11




WOTES OF MEMBERS

8. Any corporetion which 1§ & member of the Company may by a
resolution of fre directors ov any governlng hody asuwihovise such
person a5 At sees fLt to asct wms {Us representutive &t any
maeting of the menbers of the Company or of any class thereofl,
or of the creditors of the Company. The parson so authorised
shall be entitled to exercise the dsme powers on behalf of such
corporation as the eowporation gould exerelse L 4t weve an
fadividual member of the Conpany and euch corporation shall for
the purposes of these articles be deemed to he present in person
at any such meeting I1f & person so eauthorised fs present
thereat.

La
e

Subject to any rights or restrictions attached to any shares, on
a show of hands every uwexmber who (being an inddividual) l1s
present in person or (being a corporatfon) Ls present by a duly
authorised represeutative, not belng hinself a member entltled
to wvote, shall have one vote and on a polld every nexber shall
have one vote for every share of which he lIs the holder.

60, In the case of Joiut halders the vote of the semicr who tenders
a vote, whether in person or by proxy, shall bte accepted teo the
excluslon of the votes of the sther Jofnt holders; and senfority
shall be deternined by the wrder iIn which the nawes of the
holders stand fn the regilster of members.

6l. A member in vespect of whom &n order has been made by any court
having jurisdiction (whether in the United Kingdom or elsevhere)
In watters concerning wmeuntal discorder may vobte, whether on a
show of hands or op & poll, by his receiver, curator bonis or
other person authorlsed In that behalf eppoioted by that court,
gnd  eny swveh recefiver, curator bonls or cother person may, on a
poll, wote by proxy ividence to the satisfaction of the
directors of the authority of the person claiming to exerclse
the right to vote shall be deposfted at the of fice, or at such
other place as is specifled In accordance with the avticles for
the deposit of lostroments of proxy, before the time appolnted
for holding the meeting ox ad)ourned meeting at which the right
te wote Is to be exercised and in default the right to vote
shall not be exercisable,

7= ==

[ No mnember shall wvote at any general meebing or at any separate
meeting of the holders of any elass of shares ln the Company,
either in person or by proxy, in respect of any share held by
him wunless all mnongys presently payable by him In respect of
that share have been paidd.

B ==

63. No objection shall ke raisad to the qualliication of any votar
except at the meetingy or edjourned meetling at which the vore
objected to 16 tendered, and every vote not disallowed at the
neeting shall be valid, Any objection wade dn due Cime shall be
referred to the choltoan whose declsion ehall be fined and
conclusive.

]
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63,

64,

Sno&a poll votes uay be given eicher personally or by proxy. A
member way sppofnt ®more then one proxy to sttepd on the gane
eecasfon. A proxy aeed uot be a member of the Conpany,

An  lastrument appolnting & proxy shall be in wrird ng, executed
by or on behalf of the appointor and in any conmon form or in
guch ather form as the directors may approve and shall be deemed
to confer authority to vole on any auendment of a resolutfon put
te the wmeeting for vhich it Is glven as the proxy thinks fit,
and  te  eonfer on the proxy the right to agree to the convenlng
of  such weeting at short notice and to any adjournment of such
meeting. The Instrusent of prowy shall, unless the contrary 1is
stated theraln, be valld as well for any ad journment of the
meeting as for the meetlng to which in relat:es.

The instrument appointding a proxy and auy authoricry under which
it Is executed or a copy of such authori{ty certifled notartally
or in some other way epproved by the directors nay:

{a) be deposited at the office or at such othar place wirhin
cthe United Kingdom as 1s speaified in the ngolce convening
the weeting or in any insirument of proxy sent out by the
Company in relstlen Lo the meeting before the time for
holding the westing or adjourned neeting  at which the
person named in the instrument proposes to vate; on

(b) 4in the case of a poll taken more than 43 hours after 1t 1s
demanded, be deposived as aforesaid after the poll has been
demanded and hefore the time appointed for the taking of
the poll: or

(e} where the poll is not taken forthwith bu: is taken not nore
then 4B hours afver it was demanded, he delivered at the
neeting at which the poll was demanded to the chaliman or
to the secretary

and  an  instrument of proxy which is not deposited or delivered
in a manner eo permitied shall be invalid.

A vote given or pol) demanded by proxy or by the duly authorised
repregsentabive of a Ctoporation shall be valid notwithstanding
the previoue datermination of the authority of the person voting
or denanding & poll unless mnotlce of the determination wag
recelved by the Company &t the office or at such other place at
which the dostvement of proxy was duly deposited before the
commencement of the meeting or adiourned meeting at which the
vote 1s given or the poll demznded or (in the case of g poll
taken otherwi{se than on the same day as the meetdng or adjourned
weeting) the time appointed for teking the poll.

13
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KUMBER OF DIRECTORS

Unless otherwise deternined by ordinary resolution, the nuaber
of directors {(other than alternate directors) shall not he
subject to any maxioue butt shall not be less than two.

APPOINTMENT AND RETIREMENT OF DIRFCTORS

Any wenber holding, wor any nembers holding in aggregaie, 8
majority 1in nominal walue of such of the lssued share capital
for the time helng of the Cowmpany as carries che right of
attending snd voting at general weetings of the Company by
memoranduw  lu writiag gigned by or on behalf of hiw or them and
delivered o the offiecs or tendered ar a neaetling of the
directors or at a gentral weeting of the Company nay at any time
and  from tlme te time eppelnt any person willlimg to act to be &
direcstor efther o fL1l a wacancy or as an additlonal director
or vremove any director or alternate dirvector from office
howspever appointed.

No director shall be required to retlre or vacate his office,
and no person shall be ineligible for appelintment as & director,
by resson of his having sttsined any particuler age.

ALTERNATE DIRECTORS

Any director (othey than an alterunate director) may appoint any
person who 1s willlog to act, to be an alternate director and
may vremove from office an alternate d’ vegtor so appointed by
him. ‘

An alternate director shall be entitled to recelve notice of all
neetings of divectors and of all neetings of committees of
directors of which his appointer 1s a nember, Co attend and wvote
at any such meeting at whilich the dirvector sppointing hin 1s not
personally present, and generally to perform all the functlons
of his appointor as a director in hils dbsence but shall net be
entltcled to receive any remuneration from the Cowmpany for his
services as aun alternate director. But 1t shall not be
necessary to  give nwtlee of such a reeting to an alternate
dirvector who is absent from the United Bih@dkmn

An alternate director shall cease to be an alternate dfrecenr 1§
his appolntor cesses for any reason to be a director.

Any appointment or removal of sn elternate divector shsll be by
notdce to the Company eigned by the director making or revoking
the appolnmtment or 4in any other manner approved by the
directors.

Save g8 otherwise provided In the articles, an alternate
divector shall be deened for all purposes to be a director end
shall alene be respensible for his own acts and defaults and he
ghall not be deemed to De the agent of the director appolnting
him.
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77,

8.

79

POWERS QF DIRECTORS

Subject to  the provislons GEHMJMI.hMHmmNWMWMRMlNW
arglcles and Lo amyniinmcttmmm;gtmmmWﬂyrwpech1 regolution, the
ruzdness of the Cmmpmmy|§nill'ha1mmmmyaﬂ by the divectors who
may exerclse all the powers of the Company. No alterastion of
the menorvanduwn OV grticles and mno guch direction ghakl
jnvalldate any prior act of the directors whith would have been
valid 1f that giteration had mot been wade or that direction had
not been glven. The powers given by this regulation ahall not
he limlted by &Wﬁ‘&pﬁci&l powvar glven te the directore by the
articles and a meeting of directors at which s quorum i present
may exerclse all powers exerclsable by the directors.

DELEGATLON OF DIRECTORS' POWERS

The directors mnay, by power of attorney oF orhervise, appoint
any person to be the agent of the Company upon such ternd
{including tevms 88 ra remuneratlon) as they wmay think fit and
way delegate Lo any persen so sppointed any of the powers vested
i{n  or exerailsable by then {ncluding power to gub-delegate. . The
dirpetors may rewmove any person appointed wunder this arclele and
may revoke or vary guch delegation but no person dealing in good
falrh and without “notice of any such ravocatlon or variatieon
shall be affected by it

The directors way delagate any of theiy powers Lo committees
conglsting of such person ot persons (whethar dlractors or not)
as they think £it, and such committees way further delegate
sheir powers by appolnting one or more sub-gommittees consisting
of such person o persond ae the commirtee mey nominate (whether
directors ot not). The directors DAy almo delegate To any
managing dirvector oT any director holding any pther executive
office such of thedy powers a8 they considar desivable to be
exercised by bhlwo. Any such delegation may be made subject to
any conditions the divectors may lapose, and efther collaterally
wich or to the exclusion of their owm powers and may be revokad
or altered. Subject 0 any such condltiong, the proceedings of
a committee OF sub~conmittee with two ox more menbers shall be
governed by the grticles regulating the proceedings of dlrectors
go far as they are capeble of applying.

B}]'.SQUM.]'.F]'.GAT][ON AND REMOVAL OF DLRECTORS

The office of a director or alternate director shall be vacated
1£s

(a) he ceases 1O be a Jlrector by virtwe of any provislon of
the Act o he hecomes prohiblied by taw {rom heing a
direckor; or

(Y he becomes bankrups or wakes any arrapgenent or compesition

wlth hils eredltors generally or a recaiving order Is made
apgainst himj o

15
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we) he is, or may be, sufferdng from mental disorder and efther =

(1) he becemes of wnsound mind or a pavient for the
pueposes  of any  statute relating to mentwl) health,
and the directers resolve that his office he vacated,

or

(41  an order Ls made by a court having jurisdiction
(whether dm the Unlted Kingdon or elsewhere) in
matters concerning wmental disorder for the detention
or For the appadntment of a rvecefver, curator bonls
or other pervson to exernise powers wi th respect to
his property or affelrs; or-

(d) he resigns his office by written notice to the Company or
ehall make offers to resign and the directors ghall resolve
to ascept euwch offer; oc

{e) he shall for wore than six conseacutive months. have been
absent withour permission of the directors from meetings of
directors held durling that period and the directors resolve
that hie office be vacated; or

(£} he is removed from office pursuant to these 5rticleﬁu
REMUNERATION OF DIRECTORS

20, The directors shall bhe entitled to such resuneratlon as the
Company may by ordlnary resolution determine and, uniess the
resolution provides otherwise, the remuneraticn shall be deemed
to acerue from day to day. : ‘ N v

REXPENSES
El

8l. The directors {(and nembers of any counictee or sub-coumlittee
appointed pursuant to article 78} mnay be paid all travelling,
hotel, and other expenses properly  fncurred by  them in
connection with thelr attendance at meetings of directors (or of
such connlttees or sul-comoitzees) or general weetings orv
separate mwmeetings of the helders of any clasgs of shares or of
debentures of the Company or otherwise in coanection with the
discharge of thelr dutles.

DIRECTORS' APPOINTHENTS AND ANTERESTS

82, Subject e the provisions of the Act, the dlrecteors may appolnt
ane  or wmore of thelr nunber to the offlce of managing director
or to any other execstive office under the Compeny and may enter
iato an agreement or arrangement wlth any divector for his
emplayment hy the Company or for . the provision by him of any
serviees outalde the scope of the ordinary duties of & director.
Any such appolintment, &greenent Or AYPATLEeNEnt may be made upon
such terms as the direccors determine and they may remunerate
any such director for his services as they thivk fit. Any
appodntment of a director to an executive office shall terminate
1f he ceases to be 8 director but without prejudice to any clain
ro damages for ‘breach of the contract of service between the

=

director and the Ceompany.
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Sulrject o phe provislons of the Act, angd Rrovided thar he hag
dlsclosed te the directors the nature and extent of any materfal
Interest of his, a directoy notwithstanding his office:

{ah may ‘he g party o, or otherwise Interested in, any
Eyansaction or arrangenent with the Gmnpany or in which the
Gompany iy othervise Lutevested;

(b) wmay be g director or other officer of, oy employed by, or &
PEELY  to any transaction gy &twwm@mummn:-with, oY otherwise
lrnterested In, any body corporate promoted by the Company
or in which the Company 4g otharwlse imueraated; £nd

(¢)  shall not, by remsgon of Mig offlce, me Ectountable to the
Company for eay  benmefdt whigh he deriveg from any such
office or employment oy from any  much  transaction or
arrvangement or freom &ny ilnterest {n any such body cotporate
and o  guch transaction op arrangement shall be liable to
be avolded op the ground of any such {interesy op benefit.

For the Purposes of the receding article:

(a) a general notice given to the directorg that & director is
to be regarded as having an interage of the nature and
axtent specified 4n phe noetice ip any  transsction op
arrangement in which a specified person o class of persong
s interested shall be deened to be a disclosura that the
dirvector hag 6r  Incerest {p any suck transaction of the
nature and extent so specified; and

(b) & dirveceor shall be deemad to have & waterial latervaeser ip
any econtract, arrasgement Or proposal concerning any other
conpany 1f he ls phe holder of (otherwise than as hare
trustee) or bemeficiully Interested, directly  o¢
indiveatly, in 1 PEr cent or wmore of any elass of the
equlty  share cepltal of  sueh Company or 1s antitled ro
extercise  move fhap | Per cent of the votes of any class
af  the equity  share capltal  of guch company or is
entitled o exercise mora  than 1 per cent of the voreg
which nay be cast at &all gaeneral weetlngs of gueh COMpAnY

(e} an interese af which g director hag ne kpowledps and of
which fr 1 unteasonable to expeqt him to have knowledge
ehall mot he treated ag an Interest of his.

DIRECTORS! GRATUITIES AND PENSIONS

The directors, on behal® of the Company, way @xercise gll the
powers of the loupany to provide benefits, eithey by the payment
of gratuiries or pensions or by {nsurance or 1o any other manner
vhether similar ta the foregoing or not, for any director or
former ractor or Lhe relations, connectdons or dependants of
eny director por forner diyeotor who holds or hag held any
executive office or employment with the Company or with any body
Corporate which 1is oy hag been a subsidiary of the Company op
with g predecessar In business of rhe Conpany or of any sueh
subsldlary and ay contribute to any fund and pay premiums fFor

L
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! the purehase or provision of any sugh benefit. No divector O¥
formar direszor shall be accountable to  the Company or the
wembers for any henefit provided pursuant to this srticle and
the rtecalpt of any such benefit shall not disqualify any pereon
Frcw belng or becomingamniihmmbﬂr{mf‘HWE'@anﬂﬂ?»

B6. The directors may by resolution exerclse any power conferred by
the Act to make proviston for the benefit of persons enployed or
formerly euployed by the Company or any af {t& subeidiaries in
connection with the cessation or the transmfer to any person of
the whole or part of the underteking of the Company or that
gubsidiary.

PROCEEDINGS OF DIRECTORS

87. Subject to the provisions of the articles, the directors may
regulate their proceedings as they think £it. A director oay,
and the secretary at the request of a director shall, c¢all a
necting of the divectors. Questions arising at a meeting ghall
be decided by a majority of votes. In the case of an equalilty
of wvotes, the chairman of the neetilng shall have a second or
casting vote. A director who 1s also an alternate director
shall be entitled in the absence of hils appeintor to a separvate
vote on hehalf of his appointor In addition to his own vote.

84, the quorum for the transactlon of the business of the directors
pmay he fixed by the directors and unless so Fixed at any other
nunber shall be twos A person who holds office only a&s an
alternate director shall, 1f his appointor Is not present, he
counted im  the quorum, but a director who is also sn alternate
director shall not be so counted in his capacity &s an plternate

direactor.

84, The continuing directors or a sole continuing director may act
notwithstanding any vacancles in  thelr number, but, 1f the
aumber of directors 1s less than the number fixed as the quorum,
the continuing directors or director may act only for the
perpose of calling & general neeting. '

80, (a) The directors way appoint one of thelr number to be the
chairman of the board of directors and may at any Gtiue
remove Thim from that office. Unless he is unwilling to do
sa, the director so appointed shall preslde at every
peetlng of dirserors at which he is present, But 1f theve
is no director holding that offilce, or if the director
hoiddng it 4s unwilling to preside or is not present within
five mninutes after the tlme appointed for the meeting, the
directors present way appoint one of thelr number to T

chalrman of the waeting.

() The directors may sppelnb dme or woxe of thelr nunber to be
a deputy chalirman oOF vice-chalrean of the board of
direczors and may at any time Temwove anyone so
appointed frem that office.
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ALY acts done by o meetling of directers, {(or of & committee ov
sut-conmitiee appointed pursvant to article 78) or by a parson
asting as  a director ghall, notwithstanding thae ft s
afterwards dlscovered that there was a defect {n the appointment
of any dlreccor ov wenber of such eommittee or sub-committes or
that any of then were disqualified from holding offfce, or had
vacated office, or were not entitled to vote, be as valid ss 1f
evzry such person hed been duly appeinted and was qualified and
had  continued to be a dirscteor or member oF such committee oOr

gub~comnitbee and had been entitled to vote.
A resolution in writing slgned by all the divectors entitled to
recelve notice of & meeting of dirvectors or of a committee of

divectors ehall be as velid and effectusl as {f Lt had been
passed at & wmeetfng of directors or (es the case wmay be) a
comnlttee of dirvectors duly convened and held and may consist of
several documents in the like form each sigend by one or more
directors: but & resolution signed by e&n alternate director need
not also be eigoed by his eppolintor and, 1€ 1t is signed by a
diveator who has appointed an alternate dilrector, It need not be
slgned by the alternate divector in that capacity.

4 director who to hils knowledge is in any way, whether directly
or indirectly, interested in a contract o1 proposed contract
(within the meaning of sectlon 317 of the Ack) with the Company
shall declare the nature of his Intewost at a neeting of the
directors in aceordance with that eection. Sub ject where
applicable to such disclosure, a divector shall be entitled te
vote in respect OF any such contract or proposed contract in
which he is interested and 1f he shall do se hils vote shall be
counted and he shall be taken Into sccount In ascertalnlng
whether a quorum 15 present.

Where proposals ere under conslderation concerping the
appodintment of two ov more directors to offices ot enployments
with the Company or any body corperate in which the Company is
interested the proposals may be divided and considered In
relation to each ditvector separately and (prowvided he L5 not for
another reason precluded from wveotlng) each of the directors
concerned shall be entitled to vote and be counted In the guorum
in respect of esch resolution except that concerning his own
appolntment .

If & question arises at a wmeeting of directocs {or of a
compittes or eub~committes appolinted puwsuent to arcicle 78) as
to the right of & director or member of such committee or sub—
conmittee to wvote, the question may, before the conclusion of
the meeting, be referred to the chalrman of the meeting and his
ruling 1n relatlon to any director or membex of such committee
or sub-committee shall be Final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such tem, at such remuneratlon
and upon such condievions as they may think £it; and any
gsecretary so appointed may be rewoved by them.
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HINUTES

The directers ehall caued minutes to be nsde {n books kept for
the purpogse:

(a) of all appolntments of officers wade by the directors; and

(b) of all proceedings at weetings of the Company, of the
helders of any @lass of shares in the Conpany, and of the
dirvectors, and of committees and sub-comnlttees appoluted
pursuent to artlele 78, idncludinmg the nsmes of those
prasent at each such mes4ing.

THE SEAL

The seal shall only be used by the authority of the directors
or of a committee (or sub-committee) authorised by the
directors, The Conpany may exerclse all the powers conferred
by the Act with regard to having any officlal seal and such
powers shall be wvested in the directowrs, Subject to the
provisions of the Act, any instrument to which the geal or an
officlial seal) is5 affixed shall be signed by such persons, if
any, &= the directors wmay from time to time deteraine, and
unless otherwise so deternmined it shall be signed by a dirvector
and by the secretary or a second directom.

DIVIDENDS

.
Subject to the provislons of the Act, the Company way by
ordinary vresolution declare dividends lo accordance with the
respective rights of the members, but mw dividand shall excead
the amount recommended by the dirvectors.

Subject to the provislons of the Act, the directors way pay
dnterin dividends 1f 1t appears to them that they are Justified
by the "profits of the Company asvallable for distribution. If
the share capital 1s divided inte different classes, the
directors may psy Interim dividends on sghares which confer
deferred or non-preferved rights with regerd to dividend as well
as on sghares which confer preferentlal rights with regard to
dividend, but no interim dividend shall be paid on ghares
carcying deferred or non-preferred rights 1F, at the time of
payment, any prefervential dividend s dn strear. The directors
may alse pay at intervels settled by them any dividend payable
at a fixed vate 1f Lt appesrs to them that the profits svallable
for distribucion Justify the payment. Provided the directors
act In good faith they ehall not incur sy liability to the
holders of shaves conferring preferred rights for eny loss they
may suffer by the lawful payment of an interim dividend on any
ghares having deferred or non-preferred wights.

20
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101, Except ag otherwise providey by the righey srtached bo shares,
a1l dividends ghall be  declared apd pald fccovding to the
amounts  pald p oon the shargs oy wiilch the dividend {g pald.
AL} dividends ahall ba Apportloned gngd Pald Préporticonately to
the amounts paid up om the shares during Any portlop op porcions
of  the perfed fn respect of wiich the dividend i pald; but, if
any  share 15 fegued o terms providing ehat 1t &hall rank For
dividend gg from a pavticulap date, thay share shall repk for
dividend accordingly.

102, & general  megrlng declaring 4 dividena way, wupon the
recommendation of tie ﬂlractmrs, divect that it eshall be
satisfied wholly or partly by the ﬁiatrﬂhutian of assetg and,
whe re any  difficulty arises im regard to the dismrihution, the
directors may setlle® the pame ond  in perticul ay may issue
fractional certifieates and fix the valua.ﬁmrniistrihucinn of
any assats gnd way deteraine that ceeh shall be pald to any
menber upon the fooring of the value 8o flwed {n order to adjuet
the rights of members ane may vest any assepg in trusteag,

103, Any  dividend or othay moneys payable g Tedpect of a share nay
be paid by thegue sent by Post to the regdstered dddress of the
person entitled or, if tvo or more PErSons are the holders of
the share op are jolintly entitled ro 1t by reason of the death
or bﬂnkruptcy of the holdar, to the reglstered address of that
one  of thoge persons  who ig fipgs nawmed {n the teplater of
menbers or to gyeh Pelson and to gueh eddress as phe person or
Persous entitled may in wricing dirept. Every cheque shall ha
made payable to the ovder of the PEY80ON ar parsong entitied op
to such other Person as the pergon Or persons entitled Gy in

writing direct agd paynent of the cheque  shall he 4 good
discharge 1o the Conpany. Any  Joint holder or other person
Jointiy entitled to 4 share ag aforesaid nay give recelpts Ffor

any dividend or othar moneys pavahle in respect of the share,

104, Mo dividend or othar noneys payable 1n reepect of a share shall
bear Interest against the Company unless othervise provided by
the zighes attached Lo the share.

LO5.  Aay dividend which hag réwained unclagmed for twelvea Years from
the date when Lt becanme due for payment Bhall, If rhe direcrors
B0 reselve, bhe forfelted ang cease Lo remaln owing by the
Company.,

106. Any dividend declared by the direuturs, wWhether or por with tha
sanction of 4 general meeting, nay be paid wheolly gy pattly hy
the distriburion of specific assers and in partieular of patd up
ahates, debentures, o debenture stock of any orhay cowpany o
in any one o nore of sugh ways, and where any difficulty arises
I repard e such distributiun, the directors may settle the
Bame  as  they ehink expadlent, and In partleviar may lsgue
fractional certlficates and fiy the value for distribution of
such  speclfie assets or amy papt thereof and may determing that
cash  payments ghall be made to sny membeyg upon the footing of
the value go Fixed in order to adiust the rights of 211 parties,
and may wage any such gpecifip agsels In trustees ac mEY Geen
expedient to the dlreatove,
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ACCOUNTS

No wember wshall {as such) heve any wight of inspecting any
accounting  records or other book or docunent of the Company
axcept a8 conferred by statute ot suthorised by the directors or
by ordinary resclution of the Company.

CAPLTALISATION OF PROFITS

The directors may Wwith the authorlty of an ordinary resolution
ol the Company:

(a) subject &3 hereinafter provided, resolve to capltalise any
undivided proffte of the Company rot reguired for paying
any preferential  dividend (vhather or not they are
aveilable for distribution} or sny sum stznding to the
credit of the Coopany's share prewmium account or capital
redemption reserwve;

(b} appropriste the sum resolved to be caplitalised to the
members who would have been entftled to Lt 1if 1t wevre
distributed by way of dividend and #£n the sane proportions
and apply such sun  on their behalf elther in or towards
paying up the snounts, if any, for the time bedng unpald on
any shares held by them respectively, ar in paying up in
full uniscued sharves or debentures of the Conpany of a
nomninal -amount equal te that sum, and allot the shares or
debentures credited as fully pald to those newbers, or as
they may dirveet, in those proportions, or partly in one way
and pavtly In the ogher: but the shawe premlun account, the
capltal redemptlon reserve, and any profits which are not
avallabple for distrihution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members eredired as fully pald;

(e¢) make such provision by the Issve of €ractional certiffcates
or by payment In cash or otherwise ag they determine In the
case of shares or debentures beconing distributable under
this article in fractlons; and

(d) authorise any perscon to enter on tehalf wof 211 the members
concerned inte an spreewent with the Company providing for
the allotment to them respecstively, credited as fully pald,
of any sharves ¢r debentwures to which they are entlitled wpon
such caplralisation, any agreament made wader euch
authority belong blnding on all such members.

HOTICES
Any mnotice to be glven to or by eny person pursuant to the

artleles shall be In writing except that a notice callling a
meetlng of the directors need not be In writing.

Any notlece or other document may be served on or delivered to
any member by the Company elther personally or by sending 1t by
post din a prepaid envelope or wrapper addxessed to the menber at
his reglstered address, or hy leaving it at that address
addressed to the meitber, or by any other means authorised by the
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: i nenber  concerned.  In the case of Joial helders of a share, :

service or delivery of any uotice or other docunent on or ta one E

p of the Joint holdevs ehall for all jurposes be deened a M

kﬁ sufficient service on ov delivery to all the Joinr holders. A 7
nembar whese registered addvess s pot wichin cha United Kingdon

and who gilves to the Company an  address within the United

lﬁ' Eingdon at which notiges nay be given to him shall be enticled

LI to have notices given to hinm at that address, but otherwise no
guch nember shall be entitled to rvecefve any notice from the

'Egi Conpany.

it

Ny

e 111, A mneuber present, either in person or by proxy, at any neeting
| of the Conpany or of the holdere of eny clsss of shares in the
lﬁl Conpany shall be deened to have recelved notice of the meeting
<] aud, where requinite, of the purposes for which it was ecalled.

i 112, Ewery person who bacones entitled to a share shall be bound by
Ei any notice 1In respect of that share vhich, before his nane is
entered in the regilster of members, has been duly given to a
iﬁ person fron vhom he derives his title,

|

113.  Any notice or other document, 1f sent by £irst class post, shall

be deened to have beeen served or delivered on the day following

Iﬁ‘ that on which it was put fp the post and Af sent by second class

\ post, shall be deened to have been serwved or delivered on the

second day foellowing that on which it was put in the post and,

. lo proving such service or delivery, it shall be sufficlient to

nﬁ prove  that the notice ov docunent was properiy addressed,

stamped and put dIn  the post. Any notice or other document

left at, or transaitted o a registerad address otherwise than

ﬂ# by post shall be deened fo thave been served or delivered on
the day it was so left or transmitted.

'l 114, Any notice or other docunment may be sewved on or delivered to
ﬁE any person or persons entitled to a share io consequence of the
death or bankruptey of & penber by the Company in any manner
" which would be pernltred by the articles {f the person or
EE persons concerned were a nember or were pembers and elither
addressed to., him or them by name ar by the ticle of
representatives of the deceased or trustee of the bankrupt or by
ﬂi any like descriptlon at the address (1f any) within the United
J Ungdom supplied by him or them for that purpose. Until sueh
address has been suppllied, a notice ox other document way be
i served on or dellvered to the person or persens so entlisled in
H any wanner Lo which it wight have been gerved or given 1f the
death or bankruptcy had not oceurred.

E% 115, Where the articles requlre the giving of notice of any weeting
to any person, the accldental onission to give such notlce or
{(in cases where instruments or proxy are sent out with the
ﬁg aotlee) the accidentnl crnisslon to send such instrument of proxy
¢ to, or the non-recelpt of such notice or sueh instrument of
proxy by, any person entitled to recelve such neotice shall not

ﬁl Invalidate the proceedings at that meeting.
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WIRDIRG UP

1§ the Coupany 1s wound UM the jiquidator may, With the
ganction of an extragrdinaxy regolution af the Compavy and any
pther gangtion required by the Att, divide smoOnNE the members in
ppecie the whole ©f any part of the assets of the Cowmpany and
wa¥, LT that purpeses yalue any as aets mnd determine how the
aivislon ghall be sarried qut a8 hetween the perhers  OT
different clagses Of neghels» fhe Liquidatol 0naYy, with the 1lke
pganction, yeat the shole eor any part of the asaetb in trusteses
npon such trusts gor the penefit of ehe meshers A8 he with e
11%e ganetlon deternings, Wyt no wewber ghall be cmupe".lled ]
accenpt any agsets wpol which there is a Llabilicy:

THRERNLTY

gubject TO the provis {ons of the Act, but wlthout prejudlce o
any gndemnity ®0 wnlch the pers on coneeTned WAY otherwia® be
entitled, pvery Alrector, wiher officel. s VANt pmployee
agent, ©F gudlrer of the Gompany ghall be {rdownd £ {ed out of
asgets of tha Cowpaty agalust B0Y 1Labilizy locuT red by him &S
guch directoTs srher officers BTV ant employREs agent OF
auditor 40 gefending aTy pw:»c.esad..i. ng6 whether aivil or criminal,
1n  which ,jmdl;g;mm\{. tg glven gn bis £ gwour Oy 1D which he ie
:!A:‘q_u;l.t.t.w&d or Ln connectlon with any appl jcation 10 which reliet
from 14ability g5 granted toO fhim by the court. AoY 1iability
{pourred by @ diretbot,y othey offltel, pervant, employee OF
agent 0 his capaclty ag B director, other offlcel, garvant,
employes or mpent of gnather conpany whieh offilce he has taken
up at the request or lnstd ratlon of the Com panys ghall be deenead
to b 8 1iabidity yneurred by him in his capsedty ag & director,
other pfficer, pervent » enployee OF agent o the Company -

tor the purposes of the prezc:adilng; article. egirectoxr” shail
jnclude 8 directol who pruv_idet; goarvices putside the scope of
his ordinary duties as & direntor, pursuant ro arvicle 82,
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