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NOT k.- ~The Stamp Duty ot the Nominal Oapital is One Pound for every £100
or fraction of £100.
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ELECTRICAL
COMPANY LIMITED.
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Conmprany LrsMiTen.”

2. The registered office of the Company will be situate in
Eugland.

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

{¢) To carry on the business of manufacturers of and traders
in electl i bells and all other articles and accessoncs used
in connection therewith. -

(b)) To carry on business as electrical and general engincers

of, dealers in and agents for Uie purchase, sale and supply
of any articles or goods produced in the course of such
business of electrical engineers, and to enter into and
carry out any contracts with any person or association of
persons in connection: therewith,

(¢) To carry on all or any or the businesses of electrical
L contractors, iron, founders, brass founders, meial workers,
i wire drawers, galvanisers, mechanical, hydraulic, mining,
marine and general engineers, producers and suppliers of
light, heat, water and motive nower and electricity or any

and the business of mamtfacturers, producers and makers

gmrmaranbum of Elssoctation .
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1. The name of the Company is “ ‘Brmmeddwesne EUECTRICAL k‘b’
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other poveer that can be wsed a2 o subatitute therofor op
that may be founl capable of being used as a substitute
therefor for the purposes of light, heat, sound, power oy
otherwire, metallurgists! iron asters, charterers of
vessels, carriers by sea and Jand, and manufacturers
suppliers nn Lhe hire-purchase or any other system, hirers ()
agd dealers of and i all machinery, apparatns, plant,
materials and things required for or capable of being nsed
in compection with the generation, <Hstribution, supply,
accumulation and employment of electricity or otherwise
in connection with any of the trades or husinesses which
the Company is authorised to carrey on.

(d) To buy, sell, manufacture, repair, alter, exchange, refine, (k)
manipulate, let on hire, import, export and deal in goods,
o stores, substances, apparatus, appliances, metchandise,
T commoditics, chattels, effects and property of any and
. every description, both wholesale and retail, and to trans-
' act every kind of agency business.

i (2) To make experiments in, and public exhibitions of, electric
o force and lighting and electrical machinery and appliances,
and to carry out research work in conncetion with any
other trade or husiness which the Company is authorised
to carry on.
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() To acquire in such manner and npon snch terms as the
Company shall think fit secret processs, inventions,
patents, copyrights, designs, or trade marks or any interest
therein, the acquisition of which shall scem heneficial to
the Company.
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(9) To carry on business #s manufactirers, importers, dealers
and vepairers of wireless, telegraphic, telephonic and .
electrical apparatus and appliances and perambulators, (m;
cameras, photographic accessories, gramorhemes, gramo-
pbone records and accessories, sporis and athletic goods,

s | farwy goods and novelties and general merchants.
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- (h) To carry on auy other hasiness, whether subsidiary or not, @
which can in the opinion of the Company he cairied on

: convenienfly or advantageously in connection wiih the

business of the Company,

o3,
P
et 3
pa—

To acquire and undertake upon such terns as the Coinpany
shall deem expedient the whole or part of tha undertaking,
assets or liabilities of any person or body owning any busi- \
ness within: the objects of the Company, or whose husiness, (o)
or any part of whose business, may conveniently or “
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advantagec-sly be emuhinel with the business of tie
Company, or any of whose property is suitable for the
pargoses of the Cunfpany.,

To adapt such means of making known and popularising
any of the Company’s businesses 28 may scem expudient,
and in particular Ly carrying out demonsirations, competi-
tions, exhibiling, advertizsing in the press, circularising and
publishing posters, pamphlcts and periodicals, promoting
clubs and reliakility and speed contests ard trials and
generally as the divectors way deeide.

&) To manage, purchase or otherwise acquire, take on lease

0

or hire lands, houses, huildings, easements, properties,
chattels, rights, secret processes, inventions, patents, copy-
rights, designs and trade marks or all or any of the
husircss, property and tabilities of any person or company
carrving on any business similar to that v/hich this Cow-
pany is authorised to carry on, or possessed of property
suitable for the purpose of the Company, and pay for any
agsets acquired by the Company by sharves, debenturcs,
honds, cash, or otherwise, either in this or any other com~
nany, whether fully paid or otherwise.

To form, promote, subsidjse and assist companies,
syndicates, or partnerships of all kinds, and to issne on
commissivn or otherwise underwriie, subscribe for, and
take or gnarantee the payment of any dividend or interest
on any shares, stocks, debentures, or other capital,
or securitics, or obligations of any such companies, syndi-
cates, or partnerships, and to pay or provide for hrokerage
commission and underwriting in respact of any such issue.

(m) To enter into partnership or into any arrangeniznt for

sharing profits, union of interests, co-Gperation, reciprocal
concessions or otherwise, with any person or company,
carrying on business within the objects of this Company.

() To work, fmprove, develop, lease, miortgage, charge,

3

Y
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pledge, tirn to account or otherwise deal with all or any
part of the property of the Company, and to sell the
property, business, or undertaking of the Company, or any
part thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures or
secavities of any other company.

To construct, erect, maintain, alter, replace, or remove, any
buildings, works, offices, erections, plant, tachinery, tools,
or equiprient, as may scem desirable for any of the

3
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busingas, or in the interests of the Company, and tis mann-
facture. by, ¥ and generalle deal e any plant, tonls,
machinery, goals ar things of ary deserintion which may
be cenverdently deall with, fu connection with any of the
Compairy’s objects.

{1
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(£) To borsow and raise woney in such manuer as the Com-

pany shall think fit, and in partsenlar by the issue of
E debentures or ebenture stock, mortgage, charges,
| perpetual or otherwise, charged upon all or any of the
Company’s property (both present and {uture), and under- (4
taking, including its unealled enpital, ’

(¢) To make, draw, accept, endorse and negotiate bills of ex-
change or other negotiable instruments,

(r) Topay all or any expenses incurred in connection with the
forimation, promotion and incorperation of the Company, (s
and to pay conynissions to and remunerate any person or
company for services rendered in placing or assisting to
place, any of the shares in the Company’s capital, or any
debentures or other security of the Company, or in or about
the formation or promotion of the Company or the conduct -
of its busiress. § : (¢

(s) To aid, financially or otherwise, any association or body

having for an object the promotion of trade or industry and- It is
' to make donations to such persons, and in such cases, and - except w
either of cash or other assets, as the company may think include
directly or indirectly conducive to any of its objects, or incorpor:
otherwise expedient. Kingdon

formed,
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(t) To distribute among the members in specie any property of
the Company or any proceeds of sale, disposal, or realisa- 4.
tion of any property of the Company, but so that no distri-
hution amounting to a reduction of capital be made except 3.
with the sanction (if any) for the time heing required by shares o
law,
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(1) To subscribe for, purchase or otherwise acquire, take, hold,
or sell any shares, or stock debentures or debenture stock,
or other securities, or obligations of any company, and to
invest or lend any of the moneys of the Company not
immedijately required for its operation in such manner, -
with or withont security, as the Directors may determine, 4
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(2} To appoint any person or persons, firm or firing, company
Ol companies, to be agent or agents of the Company, and

t? a‘ct 45 agents, managers, secretaries, contractors or in
similar capacity,
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$a To give credif to or gueram.e, or hecowe secuvity fur or”
for the performance of any cnatvact by any persen, liron.
company, assoviation ur sogiety which may he desirable in
the interests of the Company.

(+) Toinsurs the life of ar; person who may, in the opinion of -
the Company, be of value to the Company, as having or
holding for the Company interests. goodwill, or influence
or other assets, and to pay the premiums on such insurance,

(+} To ptomote, contribuie to, assist financially »r otherwise
any fund for the benefit, wholly ar partly, of emplovees or
ex-employees of the Company, or their relatives, children,
or dependants, or any' other charitable pacpose, znd to
promote, enter into, and carry into effect any scheme for
the sharing of profits with employees.

{z) To do all or any of the above things in any part of the
world, and cither as principals, agents, contractors, ™
trustees, or otherwise, and either alonc or in conjunction
with others.

(aa) To deail suchacts or things as are incidental or conducive
to the attainment of the wiove objects, or any of them.

1t is hereby declared that the word “ Company ” in this clause,
except where used in reference to this Company, shall be deemed to
faclude any partnership or other body of persons, whether
wncorporated or not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be

formed,
4, The liahility of the Members is limited.

8, The Share Capital of the Company is £500 divided into 500
shares of £1 each:
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WE, the several persons whose nanws, vidresses and deserip Sos are
sihseribe ], ave desivons of being formed into a Cotnpany in pursuance

r
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i of this Momorandnm of Association, and we respectively agree to ‘
EE tale the nuraber of shares in the Capital of the Company set opposite
; ! or respective names.

Lo S

Number of Shares :
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.|taken = by  each i

Subscriber,
/70 Mffﬂaﬁ;
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Dated the o/ ! day of 41««-#'{ 1932.

“Witness to che above Signatures:
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THE COMPANIES ACT, 1929,

COMPANY LIMITED kY 3SHARES
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. 2 ELECTRICAL
COMPANY LIMITED.
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1. Subject as hereinafter provided, the Regulations conlained in
Table * A" in the First 3chedule to the Companies Ace, 1929, shall
apply to this Company. ,

2, Clavses, 7, 64, 03, 66, 09, 71, 72, 82, 101 aad 104 of Table
“A” shall not apply to the Cumpany brt the remaining causes of
Table “ A subject 1o th2 modifications hercinafter expressed, and the
dauses hescinafter contained, shall be the Regulations of the

Company.

3, ne Company is registered as a “ Private Company '’ and
accordingly i—-

(a) The right to vramsfer the shares of the Compauny is
restricted in manner hereinafter appearing; and

(1) The number of the Members of the Company (nnt includ-
ing persuns who are in the craployinent of the Company
and persons who hoving leen tormerly in the employment
of the Company, were while i 1 such employment and have
continued afier the determination of stich employment to
he members of the Company) is limited to fifty; and

(¢) Any invitation to the public to subscribe for any shares or
Jehentures of the Company is prohibited.
DIRECTORS,

4, The uumber of the Direclors vl not exceed five.
Cotpany in general meeting m#= ~educe or increase these limils.
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8. The firs. Directors sholl be Awhay Grothe aie] Tebert
Michael Tiarris and subjeet to Arvicle 9 hereof each of them shall hold
office during his life, The said Acthur Grothe shall e Chairman of
the Directors and shall continue Chairman as long as he shall remain
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a Director and be willing to act in that capacity.

6. A Director shall not he required to ho'd any shares in the
Corapany.

7. Aoresoldion in writing signed by all the Directors shall have
the same effect and validity as i it were passed at a meeting of the
Board duly conveirned aned constivated.

&  The renwneration of the Direetors shall from tine to time be
determined by the Coapany in General Meeting, The Directors shall
also be entitled to he repaid all travelling and hotel expenses reason-
ally iucarred by them respectively in or abour the performance uf
their duties as Directurs.

DISQUALIFICATION OF DIRECTORS.
9. The office of Director shall be vacated if the Director :—
(4) Resigns his office by notice in writing to the Company; or .

() Becomes bankrupt or insclvent, or compounds with his
creditors; or

(¢} Is found lunatic or becomes of uusound inind ; or

(uv) Ceases to hold his gualification, or dmes not obtain the
_ same within two calendar months from the date of his
appointmient; or

" (®) If beis prohibited from being a Director by an nrdér made
under any of the provisions of the Companies Act 1929
section 217 or section 2775,

10.  Any Direcvor may comtract or he intere redin any contractor
arrangement with the Company, and such contract or arrangement
shall not by reason of his position as a Director of the Company be
avoided, nor shall such Director bhe liable, by re4son of his position as
Director, to aceount to the Company for any profit made by him
arising out of such contract or arrangement, Every Director being
interested in any contract or arrangement or proposed contract or
. grrangement with the Company shall declare the nature of his interest
therein in manner required by section 149 of the Companies Act 1929.
A Director shall be entitled to vote as a Director in regard to any
coptract or arrangement in which he is interested, or upon any ‘natter
. a:msing thereout, after te has disclosed to the Board that he is
1nterestc.d thereie. A Director may hold any other office of profit
under the Company. except that of Auditor, upon such terms and

eonditions as to remuneration and otherwise as the Dircctors may
airange,

8
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SHARES.

11, 1o dowse 2 of Table ©\ 7 the words # Ordinary Resolution "
shall be substituted far the words * Special Resolution”

12, The Catnpany (or the Directors on behaif of the Company)

may esercise the powers of paying commission conferred by the
Companies Act 1929 section 43, provided that the amount or rate per
cent. of the commission paid or agreed to be paid shall be disclosed
in the manper reguircd by inat section, and shall not axceed five per
cent, of the price at which snch shares are issued, or un amount
equivalent thereto. The Company (or the Directess oo behalf of the
Compmny) may also on the issue of shares, pay such brokerage as may
he lawful.

13. Th. mpany shall be entitled to treat the registered holder
of any share as the absolutc ewncr, and it shall not be bound to
recognise any trust, charge, equity or equitable claim to, or partian
interest in such share whether or not it shall have express or other
potice thereof.

LIEN.

{-t. The Company shall have a first ar«d paramount lien on ever 7
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 respact of his indebtedness to the Company or any

account whatsoever, whether solely or jointly with any other person
s from time to time declared

«nd such lien shall extend to all dividend
in respect of such share,

TRANSFER OF SHARES.

15. Any member (hereicatter callad the Vendor) who wishes to
transfer any of his shares shall by writing under his hand, notify the
Board of Directors of his intention. The Board and the Vendor shall
within a period of one calendas month of the date of such notice,
praceed to fix the price of such shares, and in case of difference, the
price shall be fixed by the Auditor of the Company, by writing under
his hand. The price so fixed by the Auditor shall be conclusive and

binding on the Vendor.

16, The Board shall, within a pariodof 14 davs after the fixing of
the price of the said shares, notify by letter all the members, of the
aumber of the shares to be sold and the price, and shall jnvite each
mewber 1o state in writing within 14 days of the date of the said
letter the number of shares he is willing to purchase.

9
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17 Aft rihe expirating of 14 Alaws o the date of the nuntiee
given by the Board to the raembers, the Board siall proceed to divide
the Vendor's said shares amongst the members whe are willing to
purchase, such division to he pro rata according to the pumber of
shares alveady held by them respectively, excepl that no member shall
e bonnd to accept more shares than the aumber notified by him to the

Poard as aForesaid,

is,  Uponsuch division huing mad2 the Vendor shall he hound to
transfer the said shares to the purchasers upon payment of the price.
If he fails to do 50 the Board shall be entitled to enter the names of
the Purchasers in the Register of Members as holders of the said
shares, Ly transiet, and the Board shall receive and give a good
discharge for the purchase MO eYs and shall credit the account of the

Vendor with the money SO received.

10, In thecase of all the said shares ot being sotd undex the above
provisions, the Vendor shall be entitled, subject 0 e next succeeding
article, at any time within six calendar months after the expiration
oi the notice given by the Vendor to the Board of his intention to sell,
to transfer the shares not sold, to any person at any price.

20. Inclause 19 of Table* A, between the words ¢ the Directors %
ray” and the word « Jedine” the words “1n their absolute discretion, §
and without assigning any reason therefor” shall be inserted, and int ©.
the came clause the words ot being fully paid shares » ghall be °
omitted. b

LI UV E—Y
—

NOTICES.

B i

served on the day o which it was posted, and clause 103 of Table

KE 21. Where a notice 18 sent by post it shall be deemed to have been
¢ A * shall be modified accordingly.

22, A Member who has mo registered address in the United
Kingdom and has not supplied to the Company an address within the
United Kingdom for the giving of notices 10 fim shall not be entitled

to receive any notices from the Company.

GENERAL MEETIN GS.

23 The words ¢ ope member” shall be substituted for “awo
merbers ' in Clause 30 and 41 of Tabic ‘ A

24, Two members shal constitnte a quorum, and clduse 45 of
Table * A’ shall be modified accordingly.

Tty wd 4 W
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23, A poll oy be demanded by two members e the holder ol not

!ess than one tenth of the shaves of the Company for the titne being
issued and entitled to vote, and clause 50 of Table ¢ A’ shall be
modified accordingly.

26. Any Ordinary Resohttion of the Company determined on
without any General Mecting snd evidenced by writing under the
hands of all the Dircctors or a sole Director and of Members of the
Company holding three-fourths of the issned Shares of the Company
shall be valid and effectual as ~.n Ordinary Resolution duly passed at
3 General Meeting of the Company.

27, In clanse 59 of Tahle ‘A’ the words ©* A groxy need not be a
mewmber of the Company ” shall be deleted and the following words
shall be substituted in their place :~ “ No person shall act as a proxy
auless either he is entitled on his own bebalf to be present and vote
at the Meeting at which he acts as proxy, or he is appointed to act at
that Meeting as proxy for or representative of a Corporation, but 2
proxy for or representative of a Corporation, unless entitled on his
own behalf to be present and vote at the Meeting, shall not act except
for the Corporation which appoints him.”

SEAL.

28, The Directors may affix the Common Seal to any document
provided that such document be also signed by two Directors, or by
-one Director and the Secretary, or such other person as the Directors
1aay appoint for the purpose.
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Given undor my hand ab London this © fiest . day of. o April _One
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Registrar of Compandes.
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The Companies Art 190,
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COMPANY LIMITED BY SHARBRES.

Nt ———

Sperial Besolution

(Pursuant fo Scotion 11T (2))

oF

GROWEL ELECTRICAL COMPANY

LINEITED.
fr s e

LGS EREY

T AT e T TR AL T ‘

T

Passed 25th Aprit L932. e AR RS2
AT an BEXTRAORDINALY GENEEAL MEEWNG of the members of
the abovenamed Company, duly convened, and held at The
Hessions Honse, Clerkenwell Green, on Moniday, the 256th day of
'Aprﬂ 1939, the following Special Resolulion was duly passed,
vig.i—
«Phat the name of the Company be changed fo
AGRO WIBOTRICAL COMPANY LIMITED.™
%
A
Drirvector.
52,88~ BS4B0D-20404 i
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wieorna Sueeb, Landon, S.3W.1. ("1t raphio |
Addyesaz v Cowmpanies, Parch Londen.” Tola- JhA behad) 5140 ;
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& Followinig antahor nisy bo quoted s 2830/32. { drd hﬁ 8V, 1932.
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1t 53 roquasted thab say toply to this lette ‘ PR . P 1
tap e oddmand to the Gomptealior of the U R “;‘:jﬁ:, .
ympaniss Departnent, Boarlof Prads, Great g T
: BOARD. OF TRADIH,
b

Gontlenan,

With reference io your application ~tthe £7th aprl r
S I am dirested by the Boaxd of Trade to inform vou that they approve of the

name of the above~-namead Company being changed to

"AGRO BLECTRICAL COMPANY LIMITEDY

This communication should bhe iendered to the Registrar of
Companies, S -mevrset House, Strand, WeCoZe
as hiz suthority for entering the new name on the Register, and for issuing
hi,;; cortifieyte under Section 18 {4} of the Coxpanies Act, 1929, A Postal
Order for 5/-, Tasde payable to the Commi:‘ssione‘ré of Inland Revenue,

must ab the same thae be forwarded ‘4o the Registrar in payment of the

Registration fee.

[am. Genbtlemen,

Vour obedient Servant,

@ G" W ggM;oﬂ_f

Mo sevs Rubinstein, Nash & Co., J S g .
b w 6, Ra¥mond Buildings, v
Gray s Inn, /,,_..- .
el e i /r:ﬁ,‘Jﬂ ; .
Vi ;
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: DUPLICATE FOR THE ¥ILE,
|

|

&

e e e mex

No. agapay

i
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e

3 heveby Gortify, o

e GROVEL ZLECTATCAL CQHPANY LIMITED o | ‘

. ff‘ ‘I »

i€

i
. | Certificate of Change of Rame. E

having, with the senction of a Special Rescolution of the wid Company, and with

] the approval of the BOARD OF TRADE, changed its mame, is now called B

I
I
AGRO HLEOTRICAL COMPANY LIMITED / - o

and T have wnfered such new nsme on the Register accordingly.

T R e

| (#iven wmder sy hand at London, this farth dayof . ¥ay

'L One Thoveand Nine Hundred and thigty-twoe

LA A

=) PR -
e - s o 1 A 3

o b Buyistrer of Compunies.

f rA " (ertificate reveived by /%}J qu/o’&u& /[gm_ LA

} | ‘/E!M@A&tm/ﬂimﬁ,iﬂ/@o ‘
St 5 _» b ,,fla.va«mmud ,ﬂf&,;@dmp
Date Gk oMo 1930 Agreays fnn /wg.j, i
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o Ordinary Pesolution
of

Agro Electrical Company Limited.

At an EXTRAORDINARY GENERAL MEETING of the

Company held at 60, St. Paul's Churchyard, London, E.C4, on
Thursday the 28th day of December, 1939, the following Resolution

was duly passed as an ORDINARY RESOLUTION :— ‘R'faib:?t‘nw}
! t
| |

RESOLUTION. L 3 JAN fodt

“That the capital of the Company be increased to
£5 500 by the creation of 5,000 new shares of £1 each
ranking pari passu with the existing shares of the
Company such new shares to be at the disposal of the
Directors in such manner as they think fit.”

jfh» , QULW

@ Chatrman.
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No. of Certifinake | “OF /_3:”‘_,

wff:) ke .

N
e Tesmat [ AR M P Y rep—
. AR LERLTILOAT SUbeandy ) LIMITED.

Statement of Increase of Nominal Capitel pursuans to s. 112 of the Stamp
Agt, 1891, {Norz~The Stamp Duty on an increase of Nominal Capital is Tn

shillings for every £100 or fraction of £100~—Section 41, Finance Act, 1833).

b

Yﬁéﬁxs o \

o]
F‘

?
"I :3 r\N ‘u"i‘o
This statement is to be fled within 15 days after the passing “5rihe Imebolut,lon

by which the Registerad Cupital is incveased, and if not so filed Int‘erest on the Duty
ay the rate of 5 per cent. per annum from the passing of the Resolution is also payable
(s. 5, Revenue Act, 1903.)

Nore.—Attention is drawn to Section 52 of the Companies Act, 1929, relative
to the filing of 2 Notice of Increase and a printed copy of the Resolution authorising

the Increase,

S

PUBLISHED AND S0LD BY

SWATERLOW & SONS LIMITED,

LAV AXD COMPANIES' SPATIONERS AND REGIRTRATION AGENTS,
LONDGN WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON;

4ND TEMPLE ROV, BIRMINGHAL e
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iz reserved for Binding, and must not be written across.

is margin

NOTE—Th

e c————

The NOMINAYL CAPITAYL of

e S

SGRU LLLCTRIGAT, COLBLIY
e gt N

. s
s A A S S 1 e ey RN b — Limited,

Bus by & Resolution of the Company dated____ 28R Degember 1959

A

I
|

'

hean increased by the addition thereto of the sum of & SGU0 , Uivided into

5000 shares of £.2

each beyond the Registered Capital of

SO0

/ s

/ e t
: - “I [t Wt S 2O
Signature. ... sz fn . Y i

Deseription, . DAracjor

Date And Jamvary 1940

This Statement shonld be sigued by an Officer of the Company,
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@ THE COMPANIES ACT, 1929.

Notice of Tncrease in Nominal Oapital.
Pursuant to Section 52,

)

Name
of
Company A0R0 SLECTRICLL COLPLI Limited.

This Notice sovabbe sent to the Registrar within 16 days fxom the date of the passieg of the Resolntion by which
the Tnerense has beon nuthorised, undera penalty for default.

A Statement of the inerease of the Nominal Capital must be filed pursuant o
& 115, Stawp Act, 1891, as amended by 8. 39 of the Finarce Ad, 1920, If not so filed
within 15 days of the.passing of the Resolution, interest on the duty at the rate of 5% per
anpum will be charged by virtue of Q. 5 of the Revenue Act.1903.

" {é‘é’ﬁi’éﬁ"& LUE
E

F 5 JAN 1940,
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PUBLISAED AXND S0%LD "RBY

%
¥ A ATERLOW & SONS LIMITI

s

LA & AN COMPANIES STATIONMRS AND REGISTRATION AGENTS, 7o . il
ON P s

)

LONDGN WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, L?Ehi

AND 8 NEWHALL STREET, BIRWINGHAM. gg}’;\\:
Presouted by T ) L
 Dutler, YAy 8B e
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TO THE BROISTRAR OF COMPANIES,

ARG ELalTRLGY, SULTLAE

. — Limited, bereby give you notice, pursuant to

gecdion 52 of The Companies Act, 1929, that by (a)_2a Crdlmry

Resolution of the Company dated the 23%h day of

Bocarben , 1959, the nominal Capital of the Conipany has been

increased by the addition thereto of the sum of £ £C0

bayend the Registered Capital of £_5C0

The additional Capital is divided as follows:—

Nominal amount
Number of Shares] Clasa of Shares of each share

8BGO drdinoay \ 21

The Conditions (b) subject to which the new Shares have been or axe to be issued are

ag followa i

Fanldng fari Dageu vith the oxisting sheves of vhe Sompady &

" /
[‘Z Ay k%mm@'

Signature .. e
(Siate whether Director or Manager or Secretary.)
Diraector
Dated the_. gecond .o day of . Jemuzry e 192

(2) " Ocdinary,” “Extraordinsry,” or * Special.”
{b) e.g., “ Voting Rights," © Dividends,” ete.
(If any of the new Shares are Prefevence Shares state wheiher they are vedeemable or 7ok}
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AGRO ELEATRICAL COMPANY LIMEI%EBW -

&

Passed 29th day of April, 1946.

At an Exrrsonpivary Guxvran Megrive of the Company held at
933, Shafteshury Avenue, London, 1W.(.2, on Monday, the 20th day of
April, 1946, the following Resorvrox was duly passed as a SPROTAL

BRSoLUTIoN o~

RIBSOLUTI0N.
t¢ Per the regulations contained in the printed docniment
« guhmitted to the meeting and for {lie purpose of identification
« gnbseribed by the Chalxman thereof, be approved and
) i adopted as the Avticles of Association of the Company, in

s qubstitution for and to the exclusion of all the existing

¢ Ayticles thereof.”’ ~ .
# .
sgém ' Q}%}é M‘wa .
H. M. HARRIS,

Chairinan,

‘@ﬁ 1 HEREBY CERTIFY that short notice convening the Extraordinary

(teneval Mecling ueld to puss the above-mentioned Speeial Resolution was

spproved b 41} the members of the Company. : 7

i ki ' p /a
7/'%% Talkidd VAN
"L 3¢ HARRIS, YA

L A

("nmg{viih? Yoy

s - }111 ‘ X ,/fp .
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COMPANY LIMITED BY SRARES.

rticles of HEmgoriation

0

AGRO ELECTRICAL COMPANY LIMETEEE/

(ddopted pursuant to Special Resolution passed the 20th day of
April, 1946.)

CONSTITUTION.

1. The regulations in Tk “ A 7 of the Pirst Schedule to the
Companies Act, 1929, shall app) 4 to the Company save in so far as the
came uro excuded, modified by ox are inconsistent with these Articles.

2 No trausfer nf shares shall 1o registered without the sanction
ot the Directoxs.

3 Ko iuvitation shall he jrsved to the public to subscribe for any
shares, debentores or debentare stock of the Company.

4 The number of Members of the Company (exclusive of persons
in the employment of the Company and of persens who having been
formerly in the employment of the Company were while in such
employment and have aetinned after the determination of sueh:
employment to be Members of the Company) shall not exceed fifty.

5 (lavses 11, 64, 66, 69, 71, 73, 99 and 101 of Table ‘¢ A 77 shall
not apply to this Company. .

SHARES.

6. Clause 2 of Table ““ A7’ chall be read as if the words
<« Ordimary Resolution’” were substituted fov the words © Special
Resolution.”

7. The Company may pay 2 ccrmaission to amy pexrson in
congideration of his aubseribing or agreeing to gnbseribe, whether
absolutely or conditionally, for amy shares in the Corrpany, or
procuring ov agreeing to procurs subseriptions, whether absolute or
conditional, for any shures in the Company provided that the com-
mission does not exceea 10 per cent. of the price at which such shares
arc igsued, or an amount equivalent thereto, and sueh commission may
be paid in whole or in part in cash or fully or partly poid shares of
the Company as may be arranged.

8. The Dircctors may from. time to tivce make calls upon the
Members i respeet of any moneys mpaid on thetr shares and each
Mepber shall, sahgeet to receiving Tot less than seven days’ netice
spenifying the thme of paymont. pay tr ibe Company at «he time
specified the amount called o Ns ghares

vt ;‘M”( S{“’
]
L
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CAPITAS,

9, The vapital of the Jowpe @ is £5,500, divided inds 5,500 shares

of "1 'éwch.
RILYAN

‘ 1(; All new shaves shall before issue ba sfered to tne Members
of the Company in proporton & neurly as the cirenmstances a@mlt
o the pmuler of ¢hares reapectively heil by them and Clanse 35 of
Tabte ¢ 4 % ghall be modified aceordingtv,

1t. A Member or W legal pevson i} representatives (hereinalter
calird * the owner **) desiring to dispose of any shares shall give notice
in writing of such bis desire (iereinafier ealled the ¢¢ transfor notice )
to the Compauy and therein shall speeily the number of shares for
sale and the price therefor. The tra: ler notice shall constitute the
Company rgent Tor the sale of the said shuves at the priee mentioned
therein,

12, Mhe sha ces cotnprised ju aay transier notice shall be forthwith
rfored f the cther Menlers for e time heing in propoxtion to the
shares held by there respectively ard sueh ofer ghall e made by
natice i writing and he made for acceptance either wholdyoxr in part
within fifteen days. 1f a Mewber does not aceept or elects not fo
murchase all or any of the shuves oifered to him the Company may
pffar the shares not aceepted to the other Members in such proportions
and in such manner as the Directors may think fit. An aceeptance
by o Member shall eongtituie a coxtraet for sule and purchase.

13 I a Mewber shall be willing to purchas. any shares so offered
at a fair value the Company shal’ thereupon con.municate the sume
{o the owner for acceptance with o fiftcen days, and in the event of
aceeptance sach fair value shall he a sam ascertained by the Auditors
nf the Coumany for the thme being and the eoinmumication of the faic-
value 80 ageerteined to the owner and to the Member concerned shalt
eonstitute a contract for sale and purchare. ‘

14, Any sale and pwehase of <haves as aforesaid shall be
completed within thirty days of the aceeptance or of tle communication
of the fair value as nforesaid, as the case may be, and if the vwnor
make default in transferring sny such shares the Company may as
his agent receive the purchase money and thereupou cause the name
af the purcbaser to be entered in the vegister £s the holder of the said
gnares.  The receipt of the purchase money by the Company shall be
a goof dizcharge to the ruvchaser and after the entry of his name
in the register in manner aforesaid the walidity of the proceedings
shell not be ¢uestioned by the vwner, purchaser or any other person.

15, I auy shures contained in a transfer notice shall remein
unsold the owner shall at any time thereaficr be at liberty to dispose
of the wama or any of them to any nerson and at any price not heing
legs than that nexned in the said tramsfer notice, but any such transfer
shall be subieet to the provigions of Articles 2 and 4 heroof,

16. The Ammual Genernl Meeting of the Compaxy shall be held
ut such time and place as the Dircetors may from thue to time
determine; and Clause 39 of Glable * A *? ghall be deemed to be modified
aecordingly.

17, In Jlawse 42 of Pablo ¢ A 7’ the words *¢ three days’ rotiee **
saafl be ok cituted foo ¢ seven davs’ notice,””

o

&F
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18, The quormm of & (feneral Meoling shall be tw Mumbers
personnlly present and (Qawse 45 of Table A * shali be read and
wonstened aceordingly.

1% A I)_‘irc-.('.tnr or any two Members may whenevar they think fit
vouvene an loxtraordinary (Geperal Meoting of the Compuay.

90. A vesolntion in writing signed by all the Merabers qualified
to vqte: dhiall be as valid and effectual as ift it had been passed at &
meeting duly called and constituted.

2L Bubject to Avticle 92 no person shall act as a PLOXY unless
he is a2 Member of the Company, ’

92, Any eorporathn heing a Member of the Gompany may by
yesolution of its divecturs, 2 other governing body, or under the hand
of jts chairman or managing director anthorise such person as it thinks
28, amd whether m its enploy or not to act as ts vepresentative at
any meeting of the Company or of any class of Members of tle
Company and to sign o vesolution passed pursnant to Article 20 and
the person so anthorised shs'l be entitled to exercise the same pPOWErs
on behalf of the corporation which he ropresents 48 that corporation
cowld averdse if it were an individual Member of the Company. A
PTSON SO authorised need not be a Member of the Compony.

DIRKCTORS.
23, Until -otherwise determined by the Company in General

Meeting the number of Directors shall not be less than twb nor more
than five.

24 e vemuneration of the Directors shall from time to time
he determined by the Company in Ceneral Meeting, The Directors
shall also he entitled to be vapaid all travelling and hotel expenses
rspectively and reasonably incurred by them in or about the
performanee of their duties as Directors.

95 A Direetor shall not be required fo hold any ghores in the
Sompany.

96, Until otherwise determined by the Direetors the quorum of
Directors shall be two,

97. A resolution in writing sizned by all the Direct rs shall bhe
as valid ag il it had been passed ¢ o meeting of Directors

98, The Directors may torrow or raise swch sum or sums ot
piomey for the purposes of thr, Company as they mev think. fit.

29, A Director wey Lold any other office or plsce of profit under
the (lompany, escept that of Auditor, for such. period and upou such
terms as may he determined by the Directors.

20. A Dirvector shall be capuble of contracting or participating
fn the profits ol auy contract with tae Conpany in the snne shanner
a if he were nob a Director, but he shall nevertheless declare the nature
of his interest In any contract or proposed contraet in which he is
interested in manper required hy Section 140 of the Compawies Act,
1929, but no Director <hall vote as a Director in yespect of any contract
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or artongewment in which he sholl be interested, and if he does so voto
his vote shall not be counted, but this provision shall not apply o any
arrangewent for giving a Director security for advances or by way
of indernnity or to any allotment tu ov any contraet or arrangement
for the underwriting or swbseription by a Director of shares or
debentures of the Company. A Director may hold office &5 a Director
in or manager of any other company and shall not (unless it is otherwise
agreed) e liable to account to this Company for any remuneration or
other henefits receivable by him £ om sueh othexr company.

3. No Director shall retire by rotation so long as he is the
holder of 1,000 or more shares in the Company. At the Ordinary
(teneral Meeting of the Company in every year one-third of all othar
Directors, or if their number is not three or o multiple of three, then
the unmober neavest one-thizd shall retire from office provided alwuys
that if any such other Director holds any other office in the Company
he shall not be liable to retire by rotation whilat holding that office.

22, A Director may with the approval of the Directors appoint
any 7- #on to act as his Alternate Director at a meeting of the Board
at which such Director is not present, and sach appointment shall have
effect, and such appointee whilst he holds office as an Alternate Director
shall be entitled to notice of meetings of the Directors and to attend
and vote thereat accordingly, but he shall not require any qualifieation
and he shall ipso facto vaeate office if and when the appointor vacates
office s a Direetor or removes the appointee from office, and any
appointment and removal under this Article shall be effectad by notice
in writing under the hend of the Director making the same. The
remuneration of an Alternate Director shall be provided by the
Divector by whom the Alternate Direefor was appointed.

SEALL
23. The Directors may affix the seal of the Company to any
doeument provided that such document be also signed by two Directors
or by one Director and the Seeretary or such other person as the
Directors may appoint for that purpose.

CAPITALISATION OF RESERVES.

84. Any General Meeting may resolve that any moneys, invest-
ments or other assets forming part of the undivided profits of the
Company standing to the credit of the reserve fund or in the hands
of the Company ond available for dividend be capitalised and
distributed amongst such of the shareholders as would be entitled to
veceive the wume if distributed by way of dividend and in the same
proportions on the footing that they become entitled thereto as capital
and that all or any part of such capitalised fund be applied on behalf
of such shareholders in paving wp in fall either at par or at such
premium as the resolution way provide, any unissued shares or
debentures or dehenture stock of the Compuny which shall be
Gstributed accordingly or ir or towards payment of the uncriled
Hability on any issued shares ox debentures or debenture stock and'that
such distribution or payment sholl be accepted by such sharebolders in
full satisfaction of their interest in the said capitalised sum.

35, Tor the purpose of giving efivat to any resolution under the
last preceding Article the Directors muy settle any diffieulty whieh may
arise in regurd to the distribution as they think expedient and in
particnlar may issus fractional certifientes and way determine that cash
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pavments shall be wade to any Members upon the Looting that fractions
of less than £1 uy be disvegarded in order to adjust the rights of all
parties and may vest any guch cash in trustees upon sueh trusts for
the persons entitled to the eapitalised fund as may seein expedient to the
Divectors. Where requisite a proper contract shall be filed in
secordance with Section 42 of the Cowpanies Act, 1929, and the
Directors may appoint any person to sign such contract on hehall of
the persons entitled to the copitalised fund. and sneh appointment shall
be effective,

WINDING-UP.

36. \With the sanction of an Extroordinary Resolution of the
Members any part of the assets of the Company may be divided among
the Members of the Company in specie, or may be vested in trustees
ior the henefit of such Members and the liguidation of the Company
may he ¢losed and the Compuny dissolved but so that no Member shall
be compelled to secept any shares in other companies whereon there
is any liability.

INDIBMNITY.

37. Iivery Director or other officer of the Company shall he
entitled to be indemnified out of the assets of the (ompany against ail
josses or Labilities which he way sustain or inertr in or ahout the
exerution of the duties of his office or otherwise in relation ihereto, and
no Direetor or other officer shall be lishle for any locs, damage or
misfortune which may happen to or he ineurred hy the Company in
exeeuntion of the duties of his office or in velation thereto, But this
Article shall only have effect in so far o8 its provisions are not avoided
by Section 152 of the Clompanies Act, 1929.



THE COMPANIERS ACT, 18

COMPANY LIMITED BY SHARES.
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SPECIAL RESOLUTION

AGRO ELECTRICAL COMPANY LIMITED

At an LESTRAORDINARY GENERAL MEETING, of the
Company duly convenecd and held at 42. Buckingham Street,
Aylesbury, on Thursday. the 24th day of May, 1951, the following

RESOLUTION was duly passed as & SPECIAL RESOLUTION:—

RESOLUTION,

That the Articles of Association be altered by the
insertion of the following Article after Article 82:—

391, The Directors on hehalf of {he Company may pPay
a gratuity or pension or allewance on retirement to any
Tivector who bas eld any other salaried office or place of
profit with the Company or to Niis wwidow or dependants and
may make contributions to any fund and pay premiums
for ibe purchase or provision of any such graluj

pension or allowance.
. v
- fdﬁ"‘ ’M"-"‘Wé\v"

Director,

T eertify that short nolice convening the Extraordinary Goeneral
Meeting held to pass the above-mentioned Special Resolution was
agreed to by all the Mermbers of the Company. = .

v 2, ~ "
/ dﬂé&vp—w‘fq

Director.

-

Fleckrio Taw Presa Lid,
25
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No. 266047

Phe Companies Act, 1948,

COMPANY LIMITEL BY SHARES.
bbb !

ORDINARY RESOLUTION »
RECISTERED
21 MAR 1956

Qr

AGRO ELECTRICAL
COMPANY LIMITED

]

At 20 EXTRAORDINARY GENERAL MEETING of the
Company held at 42 Buckingham Street, Aylesbury, Bucks on
Wednesday, the 7th day of March, 1956, the following Resolution
was duly passed as an ORDINARY RESQLUTION:—

That the Nominal Capital of the Company b
increased 1o £25,000 by the creation of an additional
nineteen thousand five bundred Shares of One Pound
each to rank pari passu with the existing Shares of

the Company. y
7 .
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THE COMFANIES ACT, 1948.

Notice of Increase in Nommal Cap1ta1

Pursuant to Section 63, REC!QTE:.RED
21 MAR 1956

NAME OF @c’( s m
COMPANY .. Pt~ ut* m@ m&—sw mem\hm—jr

IAMITED.

Cat. ¥o. 010,
JORDAN & SONS, LY., SEHAW & SONS LTD.,
1.16, Chancery Lune, London, W.G2 7,8 & 9, Fetter Lang, London, E.CA4.

Law Statinners and Company Regisivation Agents.
P18 52035¢a) (L)
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Notice of Increase in Nominal Capital.

o the REGISTRAR OF COMPANIES.

7 hn o L,
e, Aok i getidios Npacehpetned]

3

LIMITED,

heroby gives you notiea pursuant to Section 63 of the Companies Act, 1948,

9
that by {a) é\ﬂ;‘ﬁff&wnfwmﬁar Resolution of the Company dated the

<

™ . day of.. i‘\JMWL‘"’ 195 & the nominal Capital

of the Company has been increaged by the addition thereto of the sam of

g 00,59, .beyond the registered Capitol of £ U=

The sdditional Capital is divided as follows :—

Nominal Amount
Number of Shares. Clags of Share. of esch Share.

a, S @ﬁmw Grot Vel

P et

The conditions (e.g-, voling rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares bave been, or are to be, issued, axe as follows —

Cg)@ém'!-;-» @@W A ik A mmﬁ

0o ]
AR D

- .of the pew Sharcs are Preference Shares, and are (b) [not]
redeemable.

Sag’zatu? e s vmegegdPr 5
( ) P;f/f
f\

(State whether Direlor, or Secretary) . ... xfbwﬁgﬁﬂ

P ra o
Dated the .. Fab .. . day of. J\«W 18

(2) “ Ordinary,” « Extrsordinery * o * Special
(by Delete as appropriate.

@

S
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COMPANY HAVING A SHARE CAPITAL. U
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. NAME OF -

: s T s

¢\ COMPANY.n. e, %m 4&.‘%&%«»@

: T —

: REGISTERE

e T P . ITED.

' 21 MAP 1956

j‘ Mooy g, x::ﬁz.*&mvmm.

3 This statement is to be fled +within 15 days after the passing of the Resolution
%f by which the Registered (fapital is increased, and if not #o filed Interest on the Duty
- abthe rate of 5 per cent. per anmum from the passing of the Resolution is also payable
; P g )

i (s. 5, Rovenue Act, 1903).

¥

i

: Nowpe.~Attention iy drawn to Section 83 of the Companies Act, 1948, relative to
1 the filing of « Notice of Tnerease and a printed copy of the Resolutior. anthorising the
¢ increase.

§

g.

e - DL T ML LIS L LCUIWII UTT IS mmirm A
: CaT. No. GA.26.

P JORDAN & SONs, LID., SHAW & SONS LTD,

E 116, Chancery Lane, Lowinn, W.C.2. 78 & 9, Fetter Lane, ng’n" E.CA. f!

! ; §

¢ Laxes Seatloners and Corspany Registratlon Agents, ANIYA

; e e F30, g1203 ()
it Presented for vegistraiion by R

g . E ) T
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The Nominal Capital
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o APPSR S : et s assts e sransssearaens s sameerns JAIMITED,

Los by a Resnlution of the Company dated the...

of... f’\“r-ﬁ.ﬂ m@wefgw . , 19552, been increased by the addition thereto of

JATUREY PO

the sur of .00
dividedinto.....ﬁmmm&%mn.....::;..,... s T
OF snenrvn ssrmsseses wssms I fgww.o «-@mwﬁﬂv ' each,

heyonel the Registered Capital of.... ':m.w-ﬁaf ..................... T ST
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T COMPANTES ACT, 1048,

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

— OF  —

AGRO ELECTRICAL COMPANY LIMITED

st 1 pprarnat

At au EXTRAORDINARY GENERAL MBETING of the Company duly convenad and held
at 42, Buckinghum Street, Ayleshury, Bucks, on Thwsday, the 20th day of Novewber, 19059, the
following RESOLUTION was duly passed as a SPRCIAL RESOLULION: —

That the Articles of Association be altered in paanner following 1 —

1. That Axticle 2 shell rend *No teansfer of shaves shall be registered without the
sanclion of the Directors, Such sanetion shull be given to the registration as members
of the widow or persounl representatives (or their nominee} of ench of the Directors
Charles James Abererombie and Ferdinand Alfred Kiess".

%, That o new Article be adopted reading t—

15a. The preceding Articles 11 to 15 inclusive sholl not apply to the Directors
Chatlas James Abercrotbie and Ferdinaund Adfred Kiess or the widow or personal
representatives (or their noruinee) o tither of them nov to the shares respectively
held by them.

3. That a new Article be adopted reading:~—

234, The present Lircetors are Charles James Abercrombie aud Ferdinand
Alfred Kiess, Upon theit deaths or the death of either of them theiv or his widow
or rersonal representatives (or their nominee) shall rospectively be entitled to
registration as members in respect of the shares held by them or lhim and fo
nominate as a4 Director any person includiny the nominator (excepting that only one
personal representative iay be nominatei; ind the sursiving and any other Director
will vote for and procure the election of such nominee us a Director. And no other
person may be appoiated as a Director following the death of the said Charles James
Abererombie or Ferdinand Alfred Xiess until after and than only with the approval
of the widow or the personal representative (or theiv nominee) ns the case may be. )

4. That there shall be added to Article 24 the following words:~—
Mo remunerstion exeeeding £2,500 shall be voted fo & Director noi more than
£9 500 to all Directors if there be more than one until after the widow of or other

erson: nominated a Director to succeed the said Charles James Abererombie and
Ferdinand Alited Kiess shall have veceived the sum of £750 and the percentage of
net profits ascertained in manner provided by Avticle 33a. The said sums of £2,500
and £750 may be paid by monthly instalments on the last day of the meonth during
the fiseal year of the Company.

5. That there shall be added to Article 31 the following words:— (c/ D
This Articls shall nob apply to 8 Triveelor clected to succeed the said /ha'plas Jame
Abercrombie or the said Ferdinand Alfred Kiess pursuant to e, “Provisions  of
Arficle 28a. The person 5o elected shall not be liable to rctir_ﬂ"by,}'btution s, long
as ho is the nominee as aforesuid. & N

6. That there shall be adopted a new Article veading* -
31a, Upon the resignation, vetirement or death ot i Director gﬁzcted pursy

to the provisions of Article 38, the widow or the persoltgl representatives

cose may be of the said Churles James Abererombia or Ferdipand Alfred I

have the like powers to nominate i sUCCRSSOT 83 are contaited in Axg® 23a and

his election shall be procured aceordingly.

. That there shall be adopted a new Article veading:—

330, No dividend shall be paid to the members nor remuneration execeding
£3,500 to the Directors (other than the Director nowmitated and elected pursuant
to Article 234), until afier there shatl have been voted by the Compnany in General

o~
2

PO RSP

B

N

Meating uud puid to the snid Director nominated and elected pursnant to Article 284 ‘7 l

as remuneration ndditional to the saidl sum of £750 or to the members holding e
chaves held respeetively by the suicdl Charles James Abercrombie or the said
Ferdinand Alred Kiess nt his death a sum or speeinl dividend as the ease may be
equal to 10% of the net profits before taxation of the Compnny which shall be
such s shall be certified by the Auditors of the Compauny for_the time being. 'The
payment of a special dividend shall be in addition to any dividend recomme)
the Directors and approved by the Compuny igAfreneral Meeting.

, Wiy

Nl i i e e A

Teetric Luw Presy Lide , [ o Cb‘\
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Number of Company: 264047, (; ‘“’--'

THE COMPANIES ACTS, 1948 to 1967,

COMPANY LIMITED BY SHARES,

COoPY

SPECIAL RESOLUTION
(Pursuant to The Companies Act 1948, Section 141)

) c}& OF

% %;
\%}3}}\. ‘\ AGRO ELECTRICAL COMPANY LIMITED.

Passed the 15th day of October, 1968.

At an Extraordinary General Meeting of the above ~named
Company, duly convened, and held at Faraday Works, Temple
Road, Leicester, on the 15th day of October, 1968, the following

SPECIAL RESOLUTION was duly passed;-

That the regulations contained in the Articles/ J
of Association of which a copy has been produced
to this Meeting and subscribed by the Chairman of
the Meeting for identification be, and the same are

hereby adopted as the Articles of Association of

the Company in sub stitution for its existing /{
Articles of Association and to the exclusion E{’ﬁ
thereof. g,.)
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THE COMPANIES ACTS, 1948 to 1967
COMPANY LIMITED BY SHARES
Articles of Association
OF
AGRO ELECTRICAL COMPANY LIMITED. i

(ddopted pursuant to Special Resolution passed the 15
o, o Cotiken, lE)

PRELIMINARY.

1, The regulations coniained in Part I of Table A in the
iprst Schedule of The Companies Act, 1948 (such Table
being hereinafter called pable AY), shall apply to the
Company save in so far as they are excluded or varied
hereby: that is to say, Clauses 24, 53, 75,107, 108, 102 and
136 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A,
ag varied by these Articles, the following ghall be the
regulations of the Company. .

5. The Company is a Private Compan@l; Clauses 2,3,
4 and 5 (but not Clanuses 1 and 6) in Part 11 of Table A shall
also apply to the Company. '

SHARE CAPITAL AND SHARES.

3. The Share Capital of the Compan at the time of the
adoption of these Articles is £25 0 divided into 25, 000
Shares of £1 each.

4. 'The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same
1o such persons,on such terms, and in such manner as they
think fit.

5, The lien conferred by Clause 11 in Part I of Table A
ghall attach to fully paid up Shares, and to all Shares
registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders,




GENERAL MEETINGS.

6. Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of The Companies
Act, 1943 as to givink information to Members in regard 1o
their right to appoint proxies; aund notices of and other
communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor
for the time being of the Company.

7. Clause 54 in Part 1 of Table A shall be read and
construed as if the words "Meeting shall be digsolved"
were substituted for the words ""Members present shall be
a quorum,

DIRECTORS..

8. TUnless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not
less than Two nor more than Seven.

9, At the daie of the adoption of these Articles the
Directors of the Company are Reginald Swift, John Redmayne
Bulman and Bdward Owen Chapman.

10, Clause 79 in Part I of Table A shall be read and
construed ag if the proviso to such Clause were omitted
therefrom.

11. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon
any matter arising thereout, and if he shall so vote his vole
shall be counted and he shali be reckoned in estimating a
quorum when any su ch contract or arrangement is under
songideration; and Clause 84 in Part I of Table A shall be
meodified accordingly.

MANAGING, TECHNICAL OR ADVISORY DIRECTOR.

rl

12. (A) The Directors may from time to time appoint one

or more of their body to the office of Managing
Director or Techunical or Advisory Director;
General Manager or Branch Or Department Manager
for such period and on such terrus as they think

‘ fit. A Director so appointed to the office of

Managing Director or Technical or Advisory
Director shall not while holding that office be
subject to retirement by rotation or be taken into
sccount in determining the rotation of retirement
of Directors, but his appointment shall be guhbject
to determination ipso facto if he cease from any
cause to be a Director, or (subject to the terms of
any contract between him and the Company) if the
Directors or the Company in General Meeting
regolve that his term of office be determined.

e ey e e

B B
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(B) A Director appointed to any of the offices referred to
in the last preceding clause shall receive such
rerauneration (whether by way of salary, commission,
or participation in profits, or partly in one way and
partly in another) as the Directors may determine.

(C) The Directors may entrust to and confer upon a
Managing or Technical or Advisory Director any
of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions
ag they fhink fit, and either codllaterally with or to
the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all
or any of such powers.

WINDING UP.

13. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall first be applied in repaying

to the Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any) shall
be distributed among the Members in proportion to the number
of Shares held by them respectively: Provided always that

the provisions hereof shall be subject to the rights of the
holders of Shares (if any) issued upon special conditions.

INDEMNITY,

14, Bvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses OX liabilities which he may sustain or incur
in or about the execution of the duties of hig office or otherwise
in relation thereto including 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
Clompanies Act, 1948, in which relief is granted to him by the
Court and no Director or other officer shall be liable for any
loss, damage or misfortune 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 in so far as its provisions are not avoided by Section205
of the said Act,
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TII: COMPANTES ACT, 1520,

COMPANY LIMITED BY SITARES,

v

fMenroranium of Yssaciation

GF

The name of the Company is "AGRO ELECTRICAL

COMPANY LIMITED."

8. The objects fur which the Company is established are :

“\\
A.(. : E’ ) n;
f m:%a

]

ABRD ELECTRIGAL COMPANY LIGITED.

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

r

(@) To carry on the business of manufacturers and traders
in eleetric hells and all other articles and accessories used

in conneetion thevewith,

-

() To earry on business as eleetrical and general engineors
and the busivesy of manufacturers, prodncers and makers
of, dealars in and agents for the purchase, sale and supply
of any articles or goods produced in the course of such
business of electrieal angineers, and to enter inio and |
corey out any contraefs v Jth any person or association of

persons in eonneetion therewith,

(¢) To carry

on adl or any of the husinesses of electrieal

contraciors, iron founders, hrass i’oﬁmlars, metal workers,
wire drawers, galvanisers, mechanieal, hydraulic, mining,
mavine and genceral engineers, producers and suppliers of
Leht, Beat, water and mntive power and eleetricity or any
otber power thal ean he used as a sohstituic therefor or

i
_—

angml frrom GROWETL 141, I‘.(”” HIAT, CONPANY

I

that may he found capable of hoing nsed as o substitute
: therefor Lor the puarposes of light, heat, soond, power or
SJENN, otherwise, motallnrgists, iron masters, chartevers
essels, enrriors by sea and }*n 4 and manntactwrers,

of

natre of the Company wag, ou th(' Sth day of Mm 1
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; guppliers o the hive-pureliase oy auy other sysiemn, hirers
j _ and deatevs of and in all inachinery, apparatus, plant,
natesials and things rec {uired for or capable ¢f being used
the pgoneration, distrilution, supply,
ment of clectricity or otherwise
husinesses which

|

|

| in conneotion with

I acenmmlation and employ

1 in conneciion with any of the trades ox

(L the Company is authorised to caxry on. ‘
er, exchange, refine,

¢ and deal in goods,

wmerchandise, -

and

(d) To buy, sell, nanufacture, vepair, alt
manipulate, let on hive, import, expor

gtores, substances, apparafus, appliances,
chattels, coffects and properéy of any

cowmiodities,
hoth wholesale and retail, and to

every description,
transaet every kind of ageney hasiness.

and public exhibitions of, electrie
ieal machinery and appliances,
in connection with any
y is authorised

(¢) To make experiments in,
foree and Jighting and elecir
and to carry out research work

i other trade or business which the Compan

‘ .to carry on.

h terms as the

. - (f) To acguire in such wanner and upon suc
shall think- fit secret processes, inventions,

! Company
i . . .
B : patents, copyrights, designs, or trade marks or any interest
b 1 I3 [y * -
£ therein, the acquisition of which shall seem beneficial to
{1. g the Company. .
‘ (g) To carry on business as manufaeturers, {mporters, dealers

s of wireless, telegraphie, telephonic and

[

} .
and repalrer

iances and perambulators,

clectrical apparatus and appl
cameras, photographic aceossories, gramophones, gramo-
ecords and accessorics, sports andt athletic goods,

phone ¥
al merchants.

fapey goods and novellies and gener

g (1) o carry on any other business, whether subsidiary ov not,
‘ whj-h can in the opinion of the Compuany be carried on

6 conveniently or advantageously in counnection with the

t
Tmsivess of the Company.

(7} o weguive and undlertake upon sueh ferms as the Company
<iiall deent expedient (he whole oy part of the undertaking,
pesols or Nabilities of any person oF body owning any
hushress within the objee
husiness, o any part of whose business

or advantageously be
; Ccnpany, or any of whoso
parposes of the Company.

L

N ]

ts of the Company, or whose
;, may conveniently
ombined with the business of the
property is suitable for the

o

e
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[ () o adept sein means of makivg known ang posmlarising
f s ol the Comnaes's hisinesses /s My seem expedient,
i and iu particalar iy 2areying out dewmonstintions, compeli-
! tions, exhibiting, ndyertis¥rg in the press, cirenlarising and
‘ publighing posters, panphiets and pesiodicals, promoting
| elube and volinbility and speed contests and trials and

generally as the Divectors way decide,

(%) To manage, purchase ov otlrswize acquire, take on Jease
or hire lands, houses, buildings, ensements, propertics,
chattels, rights, secret Processes, inventions, patents, copy-
rights, designs and trade murks ov ail oy any of the
Tusiness, properiy and liabilities o¥ any person or company
carrying on any business similar to that which this Com-
pauy is authorised to catry on, OF possessed of property

: suitable for the purpose of the Company, ¢ sd pay for any

) assets acquired by the Company by shaves, debentures,

: ‘ bonds, cash, or otherwise, either in this or any other

: coxapany, whether fully paid or otherwise.

syndicates, or parinerships of all kinds, and to issue on
commission or otherwise underwrite, subseribe for, and
f take or guarantee the parment of any dividend or interest
| on any shares, stoeks, Jdebenlures, or other eapital,
E or securities, or obligations of any such companies,
{” ' gvndicates, or partnerships, and to pay or provide for
’ , brokerage comnmission and mderwriting in respect of any
such issue.

g () To form, promote, subsidise and  ussist companies,
F

(m) To enter into partnership or into any arvrangement for
sharing profits, union of jnterests, co-operation, veciprocal
poncessions or otherwise, wifh any person or eompany,
carrying on business within the ahjeets of this Company.

(m) To work, mprove, develop, lease, mortgage, charge,
éﬁ pledge, tarn to gecomnt or otherwise deal with ail or any

part of the propexriy of the Cowpany, and to sell the
property, buginess, or undertaking of the Company, or anv
Tart thereaf, for gieh eensideration as the Company may
think fif, and i parvtivnlar for shares, debenfures or

t soenrities of any other compuny.

(o

To consiruct, erect, maintain, alter, replaes, or reMove, any
buildings, works, offiees, oreetions, plaat, maehinery, tools,

A

or cquipinent, as may seem desivable for any of the
husiness, or in the interests af Dhe Company, and {0 manu-
faciure, huy, sell and gonerally deal in any plant, taols,

T e e
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(p) To horrow and raise money i@

(@) Mo meke, draw, acvapk, endorse aml net

(r) To pay all ov any expenses inenrred

(s) To aid, fnaneially or otherw

4

machinery, geods or things oV any deseriplion which may
be convenjently dealt with, in cmection with any of the
Clompany's ohjects.

Gsl THUANeY & the Com-

pany shall tink fit, and in muar by the fosue ot
- mortgage, chargts

debertures ov  debenture  wLn
porpetual ov ollierwize, char vd upom all or any of tho
Company’s property (hoth presimi wuel Puture), and under-
tokdng, including its wnealled eapitile

sotiate Dbills of
exchange or othey negotinble instraments.”

in conncetion with the
tion and incorperation of the Company,
and remuncrate any person o
company for cervices rendered in plecing ot assisiing to
place, any of the shares in the Convpany’s capital, or any
debentures or othex security of the Cunpany, or in or
abont the formation o promotion of the (lompany or the

conduet of its business.

formation, prowo
and to pay commissions to

ise, any association ox body
having for an vhiect the promotion of trade or industry
and {o make donations to sach persons, and - such cases,
and cither of eash ov other assets, as the Company may
think directly or tdivectly conducive to any’ ot its o jeets,
or otherwise expedient. *

(#) To distribute arong ‘he Members in specie any ‘property
disposal, or

of the Commany or any proceeds of sale,

realisation of any property of the Company, but so that no
distvibution amounting to o rednction of capital be made

except with fhe sanction (if any) for the time being

segnired by Jaw.

(u) To suhseribe for, purehase or otherwise ncquirc; talke, hold,
ot sall any shayes, O storc debentures or debenture stock,
or other seeurities, or obligations of amy coripany, and to
fnvest or lend any of flie moneys of fhe Company not

o for its operation In sIell MAnner,

sumediately Tegquir
, as the Directors may determine.

* with or without seeurily
() To appoint any person or pessons, firmov firms, company
or eompanies, to be agent or agents ol the Company, and
+o net as ugents, MANDZCLS, seerctacies, contraelors ox in

gimilay sapacity.
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{(10) To give eredit o or guarantey, or Become security Tor or

for 1 perfovinaree of any contract by any persen, firm, Co

company, associalion or society which may he desirable in
{he interests of the Company.

(2) To insure the life off any person who may, in the opinion of
the Company, be of value (a the Company, as having or
helding lor the Company interests, goodwill, ov influence
or other assets, and to pay the premiums on such inzurunce,

() To promote, contribnte to, assist finanelally or otherwise
any fond for the benefit, wholly or partly, of employees or
ex-employees of the Company, or their relatives, children,
or dependants, or any other charitable purpose, and to
promote, enter into, and carry into cffect any scfieme for
the sharing of profits with employees.

(2) To do oll or any of the above things in any part of the ,
world, and cither as prineipals, agents, contractors, ‘

trustees, ov otherwise, and either alone or in conjunction
with others. ”

(aa) Ta do all such acts or things as are incidental or conducive
to the attainment of the above objeets, or any of them.

Tt is hereby declared that the word *¢ Company ’* in this clause,
except where used in reference to this Company, shall be deemed to
snalude any partnership or other hody of persons, whether
incorporated or not incorporated, and whather domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be

formed.

4. The liability of the Members 1s limited,

5. Phe Share Capital of the Company is £300, dividec into H5O0 Share Capital
. now L5300y LS
ghares of £1 cach. _ divided fato
¢ 5,000 Shares
of £1 each.

D92y 1 e
. {E];%fnz, wt'ﬁl‘f'\’

THE
aath December 1939 and the \PYAEC

3 liesolufions passed on the 24
7 Mareh 1956 the Share Capital of the Company was inereas
to 25, 000 divide.d into 25, 000 Shares nf £l cach.
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AGRO ELECTRICAL ‘COMPANY LIMI‘I‘ED . /

o

e

[

AT an EXTRAORDINARY GENERAL, MEETING or
AGRO ELECTRICAL COMPANY LIMITED duly convened
and held at FARADAY WORKS, TEMPLE ROAD,
LEICRSTER on the seventh day of Mazxch 1977 +the
Lollowing Resolution was duly pasBed as a
SPECIAL RESOLUTION,

RESOLUTTION

THAT the name of the Company be changed to
CHLORIDE GENT LIMITED,

M J Martinei
Chairman .

We hexreby certify that this is a true COpyY of the
Resolution passed at the Extraordina.ry ‘General
Meeting held on the 7th March 1977,

.
'.I..,l‘Jt.l.l'!.‘ﬁ"l.l“..-

Chairman

0-.@0‘-'\'3.&-‘ (] I T I T
A

Secretary




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N 2 64oNT 7 7

[ hereby certify tha

AGRO ELECTRICAY, CQMPANY LIMITED

having by special resolntion and with the approval of the Secretary of State changed
its name, is now incorporated under the rame of

CHLORTOR: GENT LIMITED

Given ander my hand at Cardilf the
29TH MARCH 2977

D
Qhﬂ. HMcLLebw7
D. A, PENDLEBURY

Assistant Registrar of Companies

. '
1 V“J"l W
“.' JL‘“ ¥
o= ¢.172



No, of Company: 264047 6} %

CHLORIDE GENT LIMITED

AT an EXTRAORDINARY GENZRAL MEETING OF CHLORIDE
GENT LIMITED duly convened and held at FARADAY WORKS, TEMPLE v
ROAD, LEICESTER, on the seventh day of December 1979 the following
Resolutions were duly passed as SPECIAL RESOLUTIONS,

RESOLUTIONS

1. That the conditions of the Memorandum of Associations of the ,
Company with respect to the object of the Company be altered by '
deleting Clause 3 thereof and by substituting therefor the new
Clause 3 set out in the print of the Memorandum of Association
contained in the document produced at this Meeting and for the
purpose of identification subscribed by the Chairman thereof.

2. THAT the regulations contained in the Printed Articles of VI
Association of which a copy has been produced to this meeting ,
and subscribed by the Chairman of the meeting for identification
be and the same are hereby adopted as the Articles of
Association of the Company in substitution for its existing
Articles of Association and to the exclusion thereof,

J2.UN

W. A. CLARK
CHAIRMAN
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The rame of the Company is now “CHLORIDE GENT LIMITED".
The registered 2flice of the Company will ba situate in England,

The objects for which the Company is established are:~
.

I:

i

Q bilror) 9 '

THE COMPANIES ACTS 1929 t0 1976 / 5

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION

~0f~

CHLORIDE GENT LIMITED

i e o A S e

e

To design, manufactuse, insall, maintain, repair, buy, st., ¥+.on, export. hire ouf and
otherwise deal in or with fi-e preiectinn, fire prevention { v fighting, sscurily, antj theft,
secondary lighting and power, lighling accessory, sound 3ty al, visual signal and time signal

(including ctocks and refated apparatus) devices, comp~t nts, systems and equipment of
every description,

< e s e e

To act as security guards, fire pretection, fire prevention, fire fighting, secondary lighting and
POWEL, and signalling consultants and advisers and generally to provide any services in
relation {o sacurity, fire protection; fire prevention, fire fighting, secondary lighting and
power, and sigralling,

e

To carry on ail orany of the buslncs.scs ofmechanical, electrical, electronic, constructional and B
aencral englfisers, contractors, advisers and consuitants.



(4)

{8)

(6)

n

(8)

{9)

o carry on in any patt of the world any other business, which may secm to
the Cempany expable of being cowveniently carried on in conncction with
the shove businesses or caleulated directly or indirectly to further or facili-
tate the objacts of the Company or to enhance tho value of or render more
peofitable any of the Company’s property.

To carry on any buainess which the Company is authorised to carry on by
means, or through the agency, of any subsidiaries, and te enter into any
ngreement with any such subsidiary for taking the profits and bearing the
losses of any businesa so carried on, or for financing any such subsidiary or
guaranteeing its linbilities, or to moke any c’aer armngement whirh may seem
desirable with relerence to any business so earied on including power at any
time, and cither temporarily or permanently to close any such branch or

business.

To make, build, maintain, alter, use manage and work in any parts of the
world, offices, factories, mills, roads, railways, ramways, telegraph lines,
tefephones, electric light and power works, cunals, reservoirs, waterworks,
wells, aqueducts, watercourses, furnaces, gasworhs, piers, wharves, docks,
quarries, mines,saw and other mills, warehouses, steam and other ships, and
other works and things 'vhich may be déemed expedient for the purposes of the
Company and to pay or conteibate to the payment of the cost of making,

building, maintaining, using and working the same.

To puchase, or hy any other menns acquire, any lands, shops, buildings,
offices, factaries, works, wharves, and any real or peraonal property or

rights whatsoever.

To make experiments in connection with any business of the Company, and to
apply for or otherwise scquire in any part of the weorld any patents, patent
rights, brevets d'inventions, licences , protections and concessions which may
appear likely to be advantageoux or useful to the Company, and to wse and
manufacture under or grant licences or privileges in respect of the same, and

to expend money in experimendng upon and testing and in improving or
secking to improve any patents, inventions or rights which the Company may

acquire or proposc te acquire.

To acquirc and undertake the whole or any part of the business, goodwill and

assete of any person, fitm or company earrying on or proposing to carry on any

of the busineases which the Company is authorised to carry on or which can

bo casried an in conjunction therewith, or which are capable of heing conducted
directly or indireetly to the benefit of the Company, and as part of the congid-
eration for such acquisition to undertrke all or any of the liabilities of such

person, of company, of to acquirc an interest in, amalganiate or enter into
any arangement for s haring profits, or for co-operation or for limiting com[

tition, or for mutwal mgaistance, with any such person, or company, and to
pive or nceept by way of consideration for any of the acts or things aforesaid or



(19

{11)

an

Q4

Qas)

(16)

an

(18)

proparty acquired, any shares, debantures, dobenture stock or other secixitios
that may be agreed upon, and to hold and retain o sell, moctgage aud deal
with auy shares, debenturen, debentuwre stock or other securities so received,

To improve, manage, cultivats, develop, grant rights and privileges in
tespect of, or otherwise deal with all or any part of the property and rights of
the Company

To vest auy real or personal property, rights or interests acquired by or belong-
ing to the Company in any person or company on behalf o for the benefit of
the Company, with or without any declared trust in favour of the Company.

To invest and desl with the moneys of the Company uot immediately required
in any manner,

To lend aud advance monsy or give credit to such persans, or compsnies on
such terms as may seem expedient,

To receive monsy on deposit or loan, and to borrow o rise money and secure
or discharge any debt or ob[i'gation of or binding on the Company in such
manner as the Company shall think fit, end in particular by the issue of
debentwes or debenture stock (perpeiual or otherwise) and to sscurs the
repaymout of any money borrowed, raised or owing by mortgage, charge o
lien upon the whole or any part of the Company’s property or assets {(whether
present or fotwe) including its uncalled capital, ard also by a similar
mortgage, charge or lien to secure and guarantee the performance of amy
obligation o liability undertaken by the Company or any such other person or
company a8 the cuse may be.

To guarantee the performance of any contract e obligation and the payment
of money of or by any person or company and generally to give guarantees

and indemnitiss,

To draw, make, accept, endorse, discount, execute and isaue promissory
votes, hills of exchange, bills of lading warrants, debentures and other

negotiable or wansferable instruments,

To apply for, promote, and obtain any Act of Patrliament, charters, privileges,
concessions, licences or authorisations of any Government, state or
manicipality, Provisional Order or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its objects into effect
or for extending any of the powers of the Company or for effecting any
modification of the conatitution of the Company or for any other purpose which
may seem expedient, and to oppose any proceedingy or applications which may
seem calenlated divactly or indirectly to prejudice the Company's interests,

To enter into any arrargements with any governmenis or authorities (supremo,
municipal, local or otherwise) or any corporations, companies or persons
that may seem conductive to the objects of the Company or any of them, and

3
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(20)

(1)

22)

(23)

{24)

to ohtain feomn amy such gowsruwent authority, corporation, compuuy & person
wny charters contracts, degeaes, rights, privileges and couceesions which
the Company may think desitable, aud to camy out; exercise and comply
withany auch chartera, custracts, docreea, rights, privileges and concessions.

To subscribe for, take, purchsse or otherwise acquirs and hold shares,

debontwres, debentore stock or other aevurities of any other Company.

To act as agents or brokors (but not ae stock or share brokers) aud as
truatees for apy parson, of Company, and to usdertake end perform sub-
amatracta, and alyo to ect in auy of the husineascs of the Company through
ot by means of agents, brokers, sub-contractors or others.

To remunerate any pesson of company rendering services to the Gumpany,
whother by cash paymeut or by the allotmeat to him or them of sheres,
debentures, debenture stock, or other securitica of the Company credited as
paid np in full or fn part o otherwise .

To pay ont of the funds of the Company all expesses which the Company may
Jawfally pay of or incident to the formation and registration of or the raising
of money for the Company o the issue of ita capital, incinding brokerage and
commissions for obtaining applications for o taking, placing or underwriting
or procwring the underwriting of shares, debentures, debenture atock or other
ascurities  of the Company.

To establish and maintaiv, or procure the establishment and maintemance of,
or contribute to any penaion of guperanowation funds (whether coutributory or
otherw jse) for the bemefit-of, and to give or procure the giving of donations,
gatuities, pensions, allowances and emolaments to, any persons who are or
were at any time in the employment or service of the Compapy, or any of
its pradecessors in business, o of any company which is a subsidiary of
the Company or is allied to or associated with the Company o with any such
agbsidiary, or who may be or have been Directoss o officers of the Company,
or of any such other company as aforesaid, or any persons in whose welifare
the Company or any such other company as afocesaid is or has been at any:
time interested, and the wives, widows, families, relations, and dependents
of any such persons, and to eotablish, subsidise and subseribe to any
jostitutions; associutions, socisties, club or funds caleulated to be for tha
bepafit of, o to advance the interests and well-heing of the Company or of
any other company as aforssaid, or of eny such persons as aforesaid, andto
make peyments for o towards the inswrance of any such persons as aforesaid,
and to sebacribe or guarantee moncy { charitable or benevolent objects, o
for any exhibition or for any public general o useful object, snd o do any
of the matters aforepaid cither aloue oo in conjunction with any such other

company as sforesaid.

To procure the Company to be registered or recognised in any park of the
world ovlgide the United Kinpdom.

4'



{25) To promate any other company for the purpose of acquiring all or any of the
property and/or undertaking any of the linbilities of the Company, or of
undertaking uny business or operations which may appear likely to assist or
benefit the Company or to enhance the valve of any property or buainess of
the Conpany, and to place or guaranter the placing of, undeswrite, subscribe
for, or othetwise aequire all or any part of the shaves, debentures, debenture

stock or securities of any such company as aforesnid.

(26) To sell, lease, mortgage or otherwise dispose of the whole or any part of the
propetty assets or undertaking of the Company for such consideration as the
Compuny may think fit, and in particular for shares, debentures, debenture
stock or other securities of any other company aud whether credited as paid
up in [ull or in part.

(27) To distribute among the members of the Company in kind any property of the
Company (whether by way of dividend or otherwise) and in particular any
shares, debentures, debentuwre stock or other secwities belonging te the

Company or of which the Company may have the power of disposing

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

trustees or otherwise.

(2% {0 do all such things as may be deemed incidental or conductive to the attain-

ment of the above objects or any of them.
(30) AND IT IS HEREBY DECLARED THAT:~

(A) The word ‘“‘company” in this clause, except where used in refercnce to the
Company, shall be deemed to include any partnership, firm or other body of
persong; whether corporate or unincorporate, and whether domiciled in the

United Kingdom or ¢lsewhere and

(B) The ohjects specified in eachof the paragraphs of this clause shall be regarded
as independent objects, and accordingly shall in nowise be limited or
restricted  {except where otherwise expressed in such paragraphs) by
reference toorinference from the terms of any other paragraph or the name of the
Corapany, bot may be carried out in as full and ample a manner and  conatrued
in as wide a sznse as il each of the said paragraphs defined the objects of

a separute and distinel company,

Provided that nothing herein contained shall empower the Company to carry on the
business of assurance, insurance or re-inswrance within the meaning of the Assurance
Companies Acis 1909 ta 1946, or of any Act amending, extending or re-enacting the same.

4. 'The linbility of the members is limitad,

5'



5. The Share Cupital of the Compavy is £500,divided into SO0 shates of £] each,

NOTE:

(1) The objects clause as sel out in Paragraph 3 of this Memorandum was adepted under the
pravisions of the Comyanies Act 1948 5.5 on the seventh duy of December, 1979,

(2)  the share capital of the Company has been increased and is now £25,000 divided into 25 0
shares of £1 cach, ’ /
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4.

5.

THE COMPANIES ACTS 1929 to 1976

COMPANY LIMITED BY SHARES abioy™)

ARTICLES of ASSOCIATION

~pf-~

CHLORIDE GENT LIMITED

PRELIMINARY

The following regulatione in Part 1 of Table A in the First Schedule to the Companies
Act 1948 shall not apply to the Comyany namely, 24, 53, 57, 62, 79, 84, 87 to 93, 107
1o 113, 12‘3, 127 (all inclugive), but the Articles hereivafter contained anl the
remaining regulations of thr said Part 1 (hercinnfter referred to as ““Table A Part 1)
and Regulations 2 to 6 inclusive of Table A Part 11, aubject to the modificationa

hereinafter expressed shall constitute the regulations of the Company.

The capital of the Company at the date of the adoplion of these Ariicles is £25.000 divided into
%5,000 shares of £1 each,

SHARES

‘The shares shall be st the disposal of the Directors who may allol or otherwise
dispose of them subject to Regulation 2 to Table A, Purt 11, 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 digcount, «..cept as provided by section 57 of the Act.
MEETINGS

Every notice of a Ceneral Meeting or of a class Meeting shall comply with eny
requitcments of the slatutes as regards the notification Lo meibers of their rights

as to the appointment of proxies,

Mo business shall be transacted at any General Meeling unless a quorum of members
ia present at Lhe time when the Meeting proceeds to business. One member holding
not less than 50% of the issued share capital of the Company and present in person
or hy proxy shull constitute & quorum and shall be deemed for this purpese to

conslitute & valid meeting, but suve as aforesaid two members present in person or by

proxy shall be a quornm.

44
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6. Subject to any righta or restrictions for the tims baing attached to eny class or
closaes of sharss, on a show of hands every member who (being un individual) im
present in person or (being a corparation) is present by a representative or proxy
not being himeelf a member, shall have one vote, and on a poll every member shall

have one vote for each ehave of which he ia o holder.

7. The Chairman of the Mesting may, with the consent of any Mestiog at which a quorum
ia present (andahallif sodirectedbythe Meeting),ndjown the Meeting from time to time
and from place to place, but no business aball be fansacted at any adjourned Moeting
other than the busineas left unfinished ot the Meeting from which the adjournment took
place: When a Meeting is adjourned for thirty days or more, notice of the adjourned
Mesting shall be givenas in the case of an original Meeting but it shall not be
necessary to specify in auch notices the nature of the business to be transacted at
the adjourned Meeting. Save as aforesaid it shall not be necessaery to give any notice

of an adjournment,

DIRECTORS

8, Unless and until otherwise determined by the Company in General Mesting, the
vumber of the Directors shall not be Jess than two nor more than nine., The Company
in Generel Meeting may from time to time by ordinary resolution increase or reduce

the number of Directors.

9. Auy Director who, by request, performa special services or goas or residea abroad
for ary purpose of the Company may be paid such extra remuneration by way of

salary, percemtage of profits or otherwise s the Board may determine.
NO AGE LIMIT FOR DIRECTORS.

10.No person shall be ineligible to be appointed a Director by reason of his age, and
so Director shall vacate or be required to vacate his office as a Director on ar by
reason of his attaining or having attained the age of seventy or any other age, and
any Director retiring ot liable to retire under the provisions of these Articles and any
person proposed to be appointed a Director shall be capable of being re--appointed
or appointed, as the case may be us a Director notwithatanding that at the time
of such re-appointment or appointment he has atiained the age of seveuty, and no
apecial notice noed he given of any resolution for the re-appointment or approving
the appoiu‘ment as a Director of a person who ahall have gttnined the age of seventy,
and it shall not be necessary to give to the Members notice of the age of any

Director or person proposed to be re-appointed or appointed as such.
APPOINTMENT OF DIRECTORS BY SHAREHOLDERS

11.(a) The holders of nat less than 51 per cent of shares of the Company giving the
right to vote at Ge neral Meatings may at any time by notice in writing

9



6. Subject to any rights or restrictions for the time being attached to any class or

7.

classea of sharen, oo a show of hauds every member whe (bsing an individual) ia
preaent in person or (baing a corporation) is present by a represemtative or proxy
nat being himaelf a member, ahall have one vote, and on a pall avery member aball
have one vote for each share of which he is a holder.

The Chairman of the Mecting niay, with the consent of any Meeting at which a quorum
is present (and shallifsodirectedby the Meeting),adjourn the Meeting from time to time
and from place to place, but no business saall be transacted at any adjourned Mecting
other than the business left unfinishad at the Mesting from which the adjownment took
place. When a Meeting is adjourned for thirty days or more, notice of the & ijoiurned
Meeting shall be givenas in the case of an original Meeting but it shall not be
necessary to specify in such notices the nature of the business to be trunsacted at
the adjowned Meeting. Save as aforesaid it shall not be necessary to give any notice

of an adjournment.

DIRECTORS

8. Unlesa and until otherwive determined by the Company in General Meeting, the

number of the Directors shall not be leas than two nor more than nine. The Company
i General Meeting may from time to time by ordinary resolution increase or reduce

the number of Directors.

9. Any Director who, by request, performs special servicss or goes or resides abroad

for any purpose of the Company may be paid such extra remuneration by way of

salary, percentage of profits or otherwise as the Board may determine.

NO AGE LIMIT FOR BIRECTORS.

10.No person shall be incligible to be appointed a Director by reason of his age, and

no Diractor shall vacate or be required to vacate his office as a Directuv on or by
reason of his attaining or having attained the age of seventy or any other age, and
any Director retiring or linble to retire under the provisions of these Articles and any
person proposed to beappointed a Director shall be capable of being re—appointed
or appointed, as the case may be es e Diroctor notwithstanding that at the time
of such re-appointment or appointment he has attained the age of seventy, and no
special notice need be given of any resolution for the re-appointment or approving
the appointment es 2 Director of a person who shall have attained the age of seventy,
and it shall not be nscessary to give to the Members notice of the age of any

Ditector or person proposed to be re~appointed or appointed as such.
APPOINTMENT OF DIRECTORS BY SHAREHOLDERS

11.(a) The holdera of not less then 51 par cent cf shares of the Company giving the
vight to vote at General Meetings mey ot any time by notice in writing

5



maintenance of, or contvibute ‘o avy non-coutributory or contributery penaion or
suparanmvation funds for the benefit of, and give or procwre the giving of donations,
gratuities, peusions, allowancea or emoluments to any persons who are or were at
any time in ihe employmeut or gesvice of the Company, o¢ of any Company which is
a subsidiary of the Company or is allied to or associated with the Company or with
any such subaidiaty company, o who are or were at any time DHrectors of officers
of the Company or of any such other company as aforesaid, and the wives, widows,
families and dependents of any such persons, and also establish and subsidise or
subscribe to any instituncns, associntions, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company or of any such
other company us aforesaid, oo of any person &8 aforesaid, and make paymont for or
towards the insurance of any such person as aforesnid and do any of the matters
aforesaid, either alone or in conjﬁnction with any such other company as aforesaid.
Subject always, if the Statutes shall so require, to particulars with respect to the
proposed payment being disclosed to the members of the Company and to the
proposed payment heing approved by the Company, any Dircetor holding any such
smployment or office shall be entitiled to participate in and retain for his own benefit

any such donations, gratuity, pension, allowance o emolument.

VACATION OF OFFICE BY DIRECTORS

17.The office of Director shall be vacated if the Directeri~

(A) Resigns his office by writing under his hand left at the Registered
Otfice of the Company:

(B) De found or becomes of umgsound mind or bocomes bunkrupt of compound
with his creditors?

(C) Becomes for the time being prohibited from being a Director by reason-of
any order made ander Section 188 of the Act:

(D) Ceuses to be a Divector by viriue of Section 182 of the Act:

(E) TIs absent from Mectings of the Divectors for six months without leave and
the Directors resolve that his office be vacated:

() s removed from his office pursuant to Article 11,

ALTERNATE DIRECTORS

18.Each Director shall have the power to appolit oither annther Director or any person
approved for that purpose by & resclution of the Board to act as alternate Directo in
his place during his absence and may at his discretion remove such alterraté
Director. A person so appointed shall (except as regards qualification, power to
appoint an alternate and remuneration) be subject in all respects to the terms and
conditions exiating with cefcrance to the otber Divectors of the Compuny and each
aliernate Director, while 8o acting shall in such appointer’s absence exercise and
discharge all the functions, prrs and dutiea as a Divector of his appointer and be
antitled to receive such notices 28 his appointsr would be entitled to receive. Any

Dire ctor acting as olternate aball have an additional vote for each Director for whom

11



(1) remove any Director from office or
(i) sppoiut any person to be a Directer oither to fill a casval vacany
or na un addition to the Board, provided that the maximum number of

Directora fixed by or in accordance with these Articles is not thereby
sxgeeded.

{t) Any such votics shall be clfective g0 soon na the same has been deposited al or
delivered to the Registered Office of the Company and the Secretary suull forthwith
iofarm the Director ar person concerned that the same has been so deposited or

delivered.

BORROWING POWERS

12, The Directors may exercise oli the powers of the Company to borrow maney, and to
mortgage of charge its undertaking, peoperty and uncalled capitalor any past thereof,
and to iasve dehentwes, debenture stock and other securities whether outright or

as security for any debt, lability or obligation of the Company or of any third.party.

POWERS AND DUTIES OF DIRECTORS

13.A Director who is in any way, whether directly or indirectly interested in a contract
or proposed conkact with the Company shall declate the nature of his interest in
manner requited by Section 199 of the Act, A Director may vote in respect of uny
such contract or propozed contract and if he does so vole his vote shall be counted
and ha shall be capable of being counted towards the guorum st any Meeﬁng of the
Directoré“\g}t which any such contract or proposed contract shall come before: the

Board for consideration.

14,A Dirsctor may hold any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office of Director for such period
and on such terms {as to remuneration and otherwise) as the Directors may determine
and ne Director or intending Director shall be disquelified by his office from
contracting with the Company subject always to compliance with Asticle 13 if
applicable aither with regard to his tenurc of any such other office or place of profit
or as vendor, purchaser or otherwise, nor shall any such contract, or any contract of
arrangement cntered iato by or on behalf of the Company in which any Dircctor is in
any way interested, be liable to be avoided, nar ahall any Director so contracting or
being so interested be liable to account to the Company for any profit realised by any
such contvact or arrangement by reason of auch Director holding that office or of the

fiduciary relation thereby established.

15.Any Director may act by himgelf or hia firm in a professionasl capacity for the
Company and he or his firm shall he entitled to remuneration for professional
gervices as if he were not a Directer, provided that nothing herein contained shall

authorise a Directos or his firm 1o act as auditor to the Company.

16.The Directors may establish and meintain or procurs the establishient and

10



he acts as altacnate. Au alternate Director sball ipso fucto cease to be on alternate
Director if his appointer ceases for any roason to be u Director, provided that if
any Director vetives by rotation or otherwise but iv re-elected at the same Meeting,
any appeintment made by him pursnant to thia Article which was in force

immedistely before setivement shall remain in force as though he had ot ratired.
THE SEAL

10.The seal shall not be affixed to any instrument except by the autharity of the

Ditectors, ov a committee of the Directors previously given, and in the presence of
at least two Directors or one Director and of the Seeretary, and such Dirsctors or
auch Director and the Secretary shall aign every instrument to which the seal shall
be affixed in their presence, and in favour of any purchaser or person bona fide
dealing with the Company such signature shall be conclusive evidence of the fact
that the seal has been properly affived. The company may exercise the powers of
section 35 of the Act, and guch powers are accordingly hereby vested in the

Directors.

MANAGING DIRECTOR

90.{a) The Directors may from time to time sppoint onc or more of their body to be
Managing Director or Managing Directors, for auch period, at such remuneration and

- ypon such terms as to the duties to be performed, the powers 1o be exercised and
all other matiers as they think fi, but so that mo Managing Director shall be
invested with any powera of entrusted with any duties which the Directors them-
gelves could not have exercised or pcri'ormed or with the power to make calls or
torleit sharea, The remuneration of a Munaging Director may be by way of salary or
commission or participation in profits, or by any of all of those modes or otherwise,
and it may be made a term of his appointment that he be paid a pensiow or gratuity

. on retivement from his office,

(b) A Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation, and he shall not be taken into account in
deter nin.ng the rotation of retirement of Directors (if applicable), but he shall be
subjc t to the same provisions as to removal as the other Directors of the Company,

and il he cease to hold the office of Director, he ghall, ipso facto and immediately,

conse Lo be a Managing Director.
SECRETARY

91, (a) The secretary shall he appointed by the Directors for much time; at such
remuneration und upon such conditions as they may think fit, and any secretary 80
appointed may be removed by them. The Directors may from time to time, if there is
no secretury of mo secretary capable of acting, by resolntion appoint an apaistant
ar deputy Secretary to exercise the functions of the Secretary, and the provisions of

Section 177 (2) of the Aet shall apply.

12



(b) No person shall be appainted or hold cffice as Secratary who is
(i) the sole Ditsctor of the Company; or
{ii) a corporation the sole Director of which ia the sole Director of the
Company; o
(iti) the sole Director of a corporation which ia the sole Director of the
Company.

(¢) A provision of the Act or these regulations requiring or authorising & 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,

ACCOUNTS

22, The Directors ahall cawse such accounts to be ‘kept-

(a) of the assets and linbilities of the Company

(b) of vll sums of money received and expended by the Company, and the matters
iv respect of which such receipts and expenditure take place,

() of all sales and purchases of goods by the Company, as are necessary to give
a wue and fair view of the Company’s affairs and to explain its transactions.
The books of account shall be kept at the Registered Office of the Company,
or (subject to the provisions of section 147 (3} of the Act) at such other place
as the Directors shall think fit, and shall always be open to the inspection of
the Directors.

23

Once at least in every year the Directors shall lay before' the Company in General

Meeting a profit and loss account for the period since the preceding account, or
"(in the case of the first account) since the incorporation of the Company, made up
to's date not more than nine nonths hefore such Meeting, A balance sheet shall

alsorbe made out in every year as at the date to which the profit ani loas account
is made up, and shall be laid before the Company ir General Mee:ing. The said
account and balance sheet shall be accompanied by or have annexed or attached
thereto such group accrunts (if any), reports and documents and shall contain
such particulacs as ase prescribed by the Act and are applicable to the Company,
and the Directors shall in their report siate the amount which they recommend to
be paid by way of dividend, and the amount (if uny) which they propese to carry
to reserve and shall otherwise comply with the requirementa of the Act, The
Audjtors’ report shall comply with all the requirements of section 162 of the Act
and shall be attached to the halance sheet and shall be read before the Company
in General Meeting and be open to inspection by any member as required by that
section. Copies of ull such documents and any other documents required by law
to be annexed or attached there shall not be less than twenty-one clear days
before the date of the Meeting before which they are to be laid be sent to the
fuditors and to all members of the Compary and all holders of debentures of the
Company who are entitiled to receivethe same under and subject to the provisions

of section 138 of the Act.

13



24.

AUDIT

Once mt least every year the accounts of the Company shall be sxamined
and the correctness of the profit and loss account and belance sheet
ascertained by one or more properly qualified Auditor or Auditors, and the
provisions of aections 159 to 162 of the Act ahall be observed.

14



We, The several persons whose names, addresses and descriptions are
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 our

respeciive names,

Names, Addresses, and Descriptions of Subscribers

Number of Shares
taken by
each Subscriber

A, G, Woolgar, 11, Summer Gardens, East Molesey,
SBurrey, Solicitors’ Clerk ... vea ‘e

H. Dykes, 5, Blm Road, Slades Green, Nr. Erith,
Kent, Solicitors’ Clerk ... s e .os ren

One

One

Dated the 21st day of March, 1932,
Witness to the above Signatures:-

I. TRISH
5&6, Raymond Buildings,
Qray’s Inn, W.C, 1.
Solicitors” Clerk,
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THE COMPANIES ACTS, 1929 to 1976

mem‘

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION

of

CHLORIDE GENT LIMITED

Incorporated the first day
of April, 1932

Name changed the fifth day
of May, 1932

Name changed the twentyninth day
of March, 1977,
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No. 264047

CERTIFICATE OF INCORPORATION

I herby Certify that GROWEL ELECTRICAL COMPANY LIMITED
is this day Incorporated under the Companies Act, 1929, and that the

Company is Limited,
Given under my hand at London this first day of April, One Thousand

nine hundred and thirty-two.

7. GREENWOOD,
Registrar of Companies,

1 hereby Certify that GROWEL BLECTRICAL COMPANY LIMITED,
having, with the sanction of a SPECIAL RESOLUTION of the said COMPANY“
and with the approval of the BOARD OF TRADE, changed its name, is now

called

ACGRO ELECTRICAL COMPANY LIMITED
and I have entered such new name on the Register accordingly.
Given under my hand at London, this fifth day of May, One thousand

nine hundred and thirty two.

¥, GREENWOOD,
Registrar of Companies.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No, 264047

1 hereby certify that
AGRO ELECTRICAL COMPANY LIMITED
having by special resolution and with the approval of the Secretary of
State changed its name, is now incorporated under the name of
CHLORIDE GENT LIMITED

Given under wy hand at Cardiff the 29th March 1977.

D. A, PENDLEBURY
Assistant Registrar of Companies
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THE COMPANIES ACTS, 1929 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

CHLORIDE GENT LIMITED
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2.

3.

THE COMPANIES ACTS 1929 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
~0f~
CHLORIDE GENT LVMITED

The name of the Company is now “CHLORIDE GENT LIMITED™,
The registercd effice of the Company will be situate in England,

The objects for which the Company is established are:~

To design, manufacittre, Instali, maintain, repair, bup, sell, import, export, hire out and
otherwise deal in or with fire protection, fite prevention, fire fighting, security, anti thef,
seeondary lighling and power, lighting accessory, sound signal, visual signal and time signal
{Including clocks and related apparatus) devices, componeats, systems and equipment of
evary description,

To act as securily guards, fire protection, fire preventjon, fire fighting, secondary lighting znd
pawer, aud signalling consuliants and advisers and generally 1o provide any services in
relation to security, fire protection, fire prevention, five fighting, secondary lighting and
power, and signslting.

To cany on alt orany ofthe busiiesses of mechanical, electrical, electranic, constructional and
general ergingers, contractors, advisers and consuliants,
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{4) Mo corry on v any paxt of the wold any other business, which may seem to
the Gouyuny eapable of being conveniently cenied on in connection with
tha above husinessea or saleulated directly or indirectl to further or facili-
tate the objects of the Company or to enhance the value of or render more

profitable any of the Company's p.operty.

($) To carry on any business which the Company is authorised o carry on by
means, or theough the amgency, of any subsidiaries, and to enter into any
sgresmeut with any such aubsidiary for taking the profits and bearing the
losses of any business so cawied on, or for finencing any such subgidiary or
guarantesing its linbilities, orto make any other arrangement whick may seem
deairable with reference to wny business so cawried on ine wding power at any
time, and ecitber temporarily or permancatly to <loge any such heanch or

busineas.

(6} To make, buila, maintain, alter, use manage and work in any parts of the
world, offices, factories, mills, roads, railways, lramvays, telegraph lines,
telephones , electric light and power works, cunals, reservoirs, waterworks,
wells, agueducts, walercourges, furnaces, gusworks, piers, wharves, docks,
guaries, mines,saw and other mills, warehouses, steam and other ships, and
other works nud things which may be deemed expedient for the purposes of the
Company ard lo pay or contribute to the payment of the cost of making,

brilding, inaintaining, using and workiug the same.

(7} To purchase, or by any other means acquire, any lands, shops, buildings,
offices, factories, works, wharvee, and ony resl or peesonal property or
rights © whatsoever.

{8) To make expeviments in connection with any business of the Company, and to
apply for o otberwise acquire i any part of the world any patents, patent
righls, breveta d’ 1 entions, licenees, protections and concessions which may
appear likely to Lo advantageous or useful to the Company, and to use and
mantfacture under or grant licences or privileges in respect of the same, and
to expund 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 acquice.

(9) To nequire and undertake the whele v, any part of the busiress, goodwill and
assets of any person, {irm or company carrying on or (raposing to carry on any
of the businesses which ihe Company is authorised to carry an o1 which cap
be carried on in - anjunction therewith, nr which are capable of being conducted
directly or indire.tly to the benefit of the Compuny, und es part of the consid-
aration for auch acquisition to undertake all or any of the liabilities of such
persou, or company, or to acquire an interest in, amalgamale or enter into
any arrangement for sharing profita, or for co-operation or oy iimiting compe-

tition, or for mulwal assista.cr, with any such 4

give or aceept by way of consideration [or a);y of Lhzet:ig‘oroax?:g;pz?g;az:(ild"zr

2.

.
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Qay)

(12}

{13)

(14}

(15)

(16)

an

(18)

propesty acquired, aay shaves, debentures, dehenture stock or othar securities
that wuy be agreed upon, and to hold and retain or voll, moctgage and denl
with any shares, debentwes, debenture atock or other securities so received.

To improve, manage, cultivate, develop, gramt rights and privileges in
respect of, or otherwise deal with all or any part of the property and rights of
tha Company

To vest any real or personal property,rights or interests acquired by ur belong-
ing to the Company in any person or company on behalf or for the benefit of
the Company, with or without any declared trust in favour of the Company.

To juvest and deal with the moneys of the Compauy not immedintely required

'

in any manner.

To lend and advance money or give credit to auch persons, or companics on

such terms as may seem expedient,

To receive monsy oudeposit or loan, and to borrow or raise money and sscure
or discharge any debt or ubligation of or binding on the Company in such
manner as the Company shall think fit, end in particular by the isene of
debsntures or debenture stock (perpetual or otherwise) and to secure the
repayment of any money Lorrowed, raised or owing by mortgage, charge or
Iien npon the whole or any part of the Company’s property o assets (whether
present or futwe) including ite uncalled capital, und alse by a similar
mortgage, charge or lien to secue and guarantee the performance of any
obligation or liebility undertaken by the Company or any such other person or

company as the case may be.

To guarantee the performancé’ of sny contract ot obligation and the payment
of monsy of or by any persen or company and generally to give guarantecs

and  indemnities.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading wanmants, debentures and other

negotighle or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, charters, privileges,
concessions, licences or authorinations of any Govermment, state or
municipality, Provisional Order or Licence of the Board of Trade or other
autbority for enabling the Company to carry any of its objects imto effect
ar for extending any of the powers of the Company or for effecting any
modification of the conatitution of the Company o for any other purpose which
may seem expedient, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company’s interests.

To entes into any arrangements with any governments o authorities {supreme,
municipal, local o otherwise) or any corporations, companies or peraons

that may seem conductive to the objects of the Company or any of them, and

sb
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(20)

22)

to ohtain from any such govevwment authority, corporations cownpany o peraon
any cherters contracts, degrees, rights, peivileges and conceasions which
the Gompany may think desitable, and te catry out; exercise snd comply
withany such clarters, contracts, decrees, righta, privileges and concessiaons.

To subscrike for, take, purchase or otherwise acquire and hold shares,
debantwres, debenture stock or other securities of any other Gompany.

To act as agenta or brokers (but not as stock or share brokers) and as
tustees for any persom, or company, and to undertake aad perform sub-
contracts, and ulao to act in any of the businssaes of the Company through

or -hy means of agents, bhrokera, sub-contractors or others.

To remunerate any person o company rendering gervices to the Company,
whether by cash payment or by the allotment to bim or them of abares,
debentwes, debenture stock, oc other securities of the Company credited as

paid op in full or in part or otherwise.

To pay out of the funds of the Company oll expenses which the Company may

lawfully pay of or incident to the focmation and registeation of or the raising

of mouey for the Company or the issue of its capital, including brokerage and
commissions for chtaining applications for or taking, placing or undervriting
or procurivg the underwriting of shares, debentures, debentwe atock or other
sacwrities of the Company,

(23) To establish and maintain, or procwe the establishment and maintenance of,

(24)

or-contribute to auy pemsion or superannuation funda (whether contributory or
otherwise) for the beucfit of, and to give or procure the giving of donations,
gratuities, pensions, sllowances and emoluments to, any persons who are or
were at any time in the employment or service of the Company, or any of
ita predecessors in business, oz of aty company which is a subsidiary of
the Company ot ie allied to or associated with the Company or with any such
subsidiary, or who may be or have been Directors or officers of the Company,
or of any such other company as aforesaid, or any persona in whose welfare
the Company or any such other company as aforesaid is or bas been at any
time intereated, snd the wives, widows, families, relations, and dependents
of any suchk persons, and to establish, subsidise and subscribe to any
inatitutions , nasocintions, societics, clab or funds caleulated to be for the
benofit of, o to advznce the interests and well-being of the Company or of
any other company os aforesaid, or of any such persons as aforesaid, and 1o
make payments for or towards the inswance of any such persous as aforesaid,
and o gubscribe o guarantee money for charitable or benevolant objects, o
for sny exhibition or for any public goneral or uaeful object, and to do eny
of the matters aforesaid either aloue or in conjunction with any such other
company as aforésaid.

To procure the Company to be registered or recognised in any part of the
world outside the United Kingdom.

4,
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(25) To pramote any other company for the purpose of acquiring all or any of the
property and/or undertaking any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or business of
the Company, and to place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares, debentures, debenture

stock or securitics of any such company as aforesnid,

(26) To sell, lease, mortgage or otherwise dispose of the whole or any part of the
property asseta or undertaking of the Company for such consideration as the

" Company may think [it, and in perticular for shares, debentures, debenture
stock or other securities of any other company and whether credited as paid

up in full or in part,

127) To distribute among the membera of the Company in kind any property of the
Company (whether by way of dividend or otherwise) and in particular any
shares, debentures, debenture stock or other securities belonging to the

Company or of which the Company may have the power of disposing

(28} Todoall or any of the above things in any part of the world, and either
as principals, agents, Irustees, conltractors or otherwise, and either alone
or in conjunction with others, and either by or through agents, sub-contractors,

trustees or otherwise.

(29) To doall such things as may be decmed incidental or conductive to the attain-

ment of the above objects ar any of them.

(30) AND IT IS HEREBY DECLARED THAT:~

(A) The word ‘‘company’’ in this cleuse, except where used in reference to the
Company, shall be deemed to include any pertnership, firm or other body of
persons; whether corporate -or unincorporate, and whether domiciled in the

United Kingdom or clsewhere and

(B) The objects specified in each of the paragraphs of this clause shall be regerded
as independent ohjects, and accordingly shall in nowise be limited or
restricted (except where otherwise expressed in such paragraphs) by
reference Lo or inforence from the terms of any other paragraph or the name of the
Company, but may he carried out in as full and ample a manner and construed
in as wide a sense as if cach of the said paragraphs defined the objects of

a separate and distinet company.

Provided that nothing herein contained shall empower the Company to cary on the
business of assurance, insutance or re-insurance within the meaning of the Assurance
Companies Acts 1909 to 1916, or of any Act amending, extending or re-enacting the same.

4. The linbility of the members is limited.

5'
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3.

(1)

2)

The Share Capital of the Company is £500,

NQTE:

divided into 500 shares of £1 each,

The objects clause as set out In Paragraph 3 of this ‘Memorandum was adopled under the

provisions of the Companies Act 1948 5.5

on the seve, ; of December, 1979,

the share eapltal of the Company has been increased and is now £25,000 divided into 25,000

shares of £1 cach,
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We, The several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memoxrandum of Association, and we respectively agree to take
the number of shares in the Capital of the Company set opposite our

respective names.

Names, Addresses, and Deseriptions of Subscribers

Number of Shares
taken by
each Subsqriber

A, G, Woolgar, 11, Summer Gardens, East Molesey, One

Surrey, Solicitors’ Clerk ... ren .o

H. Dykes, 5, Elm Road, Slades Green, N1, Erith,
Kent, Solicitors’Clerk ... s . “es

One

e

Dated the 21st day of March, 1932,
Witness to the above Signatures:-

I, TRISY
5&6, Raymond Buildings,
Gray’s Inn, W. C. 1.
Solicitors’ Clerk,
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THE COMPANIES ACTS, 1929 to 1976

COMPANY LIMITED BY SHARES

ARTICLES QOF ASSOCIATION

of

CHLORIDE GENT LIMITED

New Articles of Association adopted by special

Resolution passed the seventh day of December, 1979,




1,

2.

3'

4'

5.

THE COMPANIES ACTS 1929 to 1976

COMPANY LIMITED 8Y SHARES

ey

ARTICLES of ASSQOCIATION

-of-

CHLORIDE GENT LIMITED

PRELIMINARY

The following regulationa in Part 1 of Table A in the First Schedule to the Companies
Act 1948 shall not apply to the Company namely, 24, 53, 57, 62, 79, 84, 87 to 93, 107
to 113, 123, 127 (el] inclusive), but the Articles hereinafter contained and the
remaining regulations of the aaid Part 1 (hereinafter raferred to as “Table A Part 1)
and Regrlations 2 to 6 inclusive of Table A Part 11, subject to the modifications
hereinafter expressed shall constitute the regulations of the Company.

.
The capital of the Company at the date of the adoption of these Articles is £25.000 divided into
25.000 shares of £1 each,

SHARES

The shsres shall be at the disposal of the Dircctors who may allot or otherwise
dispose of them subject to Regulation 2 to Table A, Part 11, to such persons at such
times and generally on such terms and conditions as they think proper, provided that

no shares shell be issued at a discount, except as provided by section 57 of the Act.
MEETINGS

Every notice of a General] Meeting or of a class Meeting shall comply with any
requivements of the stalutes as regards the nolification to merabers of their rights

as to the eppointment of proxics,

No business shall be trunsacted at any General Meeling unless a quorum of members
ja present al the time when the Meeting proceeds 1o business, One member holding
not less than 50% of the issued share capital of the Company and present in person
or by praxy shall constitute & quorum and shall be deemed for this purpose to
constitute o valid meeting, but suve as aforesaid two members present in person or by

proxy shall be a quorum,
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8.

§

6. Subjact to any rights or restrictions for the time being attached to any class or

clusaes of shares, on & show of hands every member who (being an individual) is
present in peraon or (being & corporation) iw present by a vepresentative or proxy
not being himself a member, shall have one vots, und on a poll every member ahall

have one vate for each share of which be is & bolder.

The Chairman of the Mecting may, with the conaent of any Mecting at which a quorum
is prasent (andshallif sodirected bythe Meeting), adjourn the Meeting from time to time
and from place to place, but no business shall be transacted at any adjourned Meeting
othes than the business left unfinished at the Maeting from which the adjournment took
place. When a Meeting is adjourned for thirty days or more, notice of the adjourned
Mesting shall be givenas in the case of an original Mecting but it shall not be
neceasary to specify in such notices the nature of the business to be transacted at
the adjowrned Meeting. Save as aforesaid it shail not be necessary to give any notice

of au adjournment.

DIRECTORS

Uuless aud until otherwise determined by the Company in General Meeting, the
aumber of the Ditectors shall not be less than two nor more than nine, The Company
in General Meeting may from time to time by ordinary res olution increase or reduce

the nymber of Directors.

Any Director who, by request, performs special services or goes or tesides abroad
for any purpose of the Company may be paid such extra remuneration by way of

aglary, percentage of profits or otherwise a3 the Board may determine,

NO AGE LIMIT FOR DIRECTORS.

10,No person shall be ineligible to be appointed a Director by reason of his age, and

no Director shall vacate or be required to vacate his office as a Director on or by
resaon of his attaining or having stisined the age of seventy or any other age, and
any Director retiring or lable to retire under the provisions of these Articles and any
peraon proposed to beeppointed a Director ghall ke capable of heing re—appointed
or appointed, s the case may be as a Director notwithstanding that ot the time
of such re-eppointment or appoiniment he has attained the age of seventy, and no
specisl notice need be given of any resolution for the re-appointment or approving
the appointment as a Director of a person who shall have attained the age of seventy,
and it shall not be necesmary to give to the Members notice of the age of any

Director or person proposed to be re-appointed or appointed as such,

APPOINTMENT OF DIRECTORS BY SHAREHOLDERS

11.(a) The holdera of not lesa than §1 per cent of shates of the Company giving the

vight to vote at General Meetings may at any time by notice in writing



(i) removo eny Drector from office or
(i} appoint any pearacn to he a Director either to fill a casual vacany
or as an addition to the Board, provided that the maximum number of

Directors fixed by or in accordance with thess Articles is not theraby
exceoded,

{b) Any such notice shall be effective so soon as the same hus been deposited at or
delivered to the Registercd Office of the Company and the Secretary shall forthwith
iuform the Director or person concerned that the same hes been so deposited or

delivered,

BORROWING POWERS

12.The Directors may exercise all the powers of the Company to borrow money, and to

mottgaga or charge its undertaking, property and wncalled capital or any part thereof,
and to isaue debentures, debentwre stock and other securities whether outright or

aa security for any debt, liability or obligation of the Company or of any third party,

POWERS AND DUTIES OF DIRECTORS

13.A Direcror who is in any way, whether direetly or indirectly interested in a contract

or proposed contract with the Company shall declare the nature of his interest in
manner regoired by Section 199 of the Act. A Director may vote in respect of any
auch contract or proposed contract and if he does mo vote his vote shall be counted
and he shall be capable of being counted towards the quoram at any Meeting of the

Directors at which any such contract or proposed contract shall come hefore the

Board for cansideration,

14,A Diector may hold any other office or place of profit under the Company (other

thun the office of muditor) in conjunction with his office of Director for such period
and on such terms (s to remuneration and otherwise) as the Directors may determine
and no Dirsctor or intending Director shall be disqualified by his office from
contracting with the Company subject always to compliance with Acticle 13 if
applicable either with'regard to his tewure of any such other office or place of profit
or as vendor, purchaser or otherwise, nor shall any such contract, or any coentract or
arrangement entered into by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Dicector so contracting or
being s o interested be liable to account to the Company for any profit realised by any
auch contract or arrangement by reason of such Director holding that office or of the

fidusiary relation therehy establiahud.

15.Any Director may act by himself or his firm in a professional capacity for the

Company and be or his firm shall be entitled to remuneration for professional
services as if be wers mat a Director, provided that nothing herein contained shall

authorime a Director o his firm to act as auditor to the Company.

16, The Directors may establish and maintain or progure the establishment and

10
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maiotonance of, or contribute to any nopecontributecy or contributasy pension or

superannuation funds for the henefit of, and give or pOCYo the giving of donations,

gratuities, pensions, allowanees or emoluments to any peraons who are or were at

any time in the employment or service of the Company, of of any Company which is
o subsidiary of the Company oc i allisd to o sesocisted with the CGompauy or with

any such subgidiary cempany, of who ave or were ot eny time Ditectors or officers

of the Gompany or of any sueb other company 88 aforesaid, and the wives, widows,

fumiliss and dependents of any such persons, and also establish and subsidia? or

aunbacribe to any institutions, associations, cluba or funds calculated to be for the
henefit af or to advance the interesis and weli-being of the Company or of any such

other company as aforesaid, or of any person as aforesaid, and make payment for or

towarls the jnsurance of awy such persen as aforesaid and do any of the matters
aforesaid, either alone or in conjunction witl: any snch other t:ompany‘ns aforesaid,
Subject always, if the Sratutes shall so require, to pacticulars with respect to the
proposed payment heing disclosed to the members of the Company and to the
proposed payment being approved by the Company, any Director holding any such
employment or office ghall be entitiled to participate in and retain for his own benefit

any such donations, gratnity, pension, allowance or emolument.
i

VACATION OF OFFICE DY DIRECTORS

17.The office of Director shall be vacated if the Directori—

(A) Reaigns his ‘office by writing under bis band left at the Registered
Office of the Company:

(B) DBe fonnd or becomes of unsound mind or becomes bankrupt or compound

with his creditors:

(C) Becomes for the time being prohibited from being a Director by reason.of
any order made under Section 188 of the Actk:

(D) Ceases to be a Director by virtue of Section 182 of the Act:

(E) Is absent from Meetinge of the Directors for six months withont leave and
the Directors resolve that his office be vacated:

(F) s removed from hiy office pursnant to Article 11.

ALTERNATE DIRECTORS

18, Fach Director shall have the power to appoint either another Director or any peraon

approved for thut purpose by a resolution of the Board to act as alternate Director in
his place duwring his absence and may at his discretion remove such alternaté
Director. A person 80 appointed shall {except a8 regards qualification, power to
appoint an alternate and remuneration) be subject in all respects to the terms and
conditions exiating with reference to the other Directors of the Company and each
alternate Director, while so acting shall in auch appointer’s absence exercise and
discharge all the functions, powers and duties aa a Director of his appointer and be
entitled to receive such notices as his appointer would be entitled to receive, Any

Divector acting as alternate shall have an additional vote for emch Director for whom

11
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he sets as alternare, An alternnte Dirsctor shall ipso facto cease to be an alternate
Director if his appointer ceases for any reason to be a Directox, provided that if
any Director ratires by rotation or otherwise hut is re-slected at the same Meeting,
ary appointment made by him pursuant to this Awticle which was in force
immediately hefore retirement shall remain in force as though he had not retired.

THE SEAL

19.The seal shall not be affixed .o any Instrument except by the authority of the

Diractory, or a committee of the Dircctors previously given, and in the presence of
at lanst two Ditceters or one Dircetor and of the Secretary, and such Directors or
such Director and the Secrotary shall sign cvery instrumeni to which the seal shall
be affixed in their presence, and in favow of any purchsser or person bona fide
dealing with the Company such signature shall be conclusive evidence of the fact
that the seal has been properly affixed, The company may exercise the powers of
section 35 of the Act, and such powers are accordingly hereby vested in the

Directors. )

MANAGING DIRECTOR oy

20, (a) The Directers may from time to time appoint one or more of their body to be

Managing Director or Managing Directors, for such period, at such remuneration and
- upon such terms as to the duties to be performed, the powers to be exercised and
all other matters as they think fit, but so that no Managing Dircctor shall be
inveated with any powers or entrusted with any duties which the Directors them-
selves could not have exercised or performed ov with the power to muke calls or
forleit sbares. The remuneration of a Managing Director may be by way of salary or
commission or participation in profits, or hy sny or all of those modes or otherwise,
and it may be made a term of bis appointment that he be paid a pensiow or gratuity

on ratirement from his office.

(b) A Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation, and he shall not be taken into azecount in
determining the rotation of retirement of Directors (if applicable}, but he shell be
subject to the same provisions as to removal as the other Directors of the Company,
and if he cease to hold the office of Director, he shail, ipso facto and immediately,

cease to be a Managing Director.

SECRETARY

21.{a) The seeretary shall he appointed by the Directors for srch time, at such

semuberation und upon auch conditions as they tmay think fit, and any secretery so

appointed may be removed by them, The Directors may from time to time, if there is -

no secretary or no secrefary capable of acting, by resclution appoint an assistant
or deputy Secretary to exercise the functions of the Secretary, aud the provisions of

Section 177 (2) of the Act shall apply.

12
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() No parson abuil ba appointed or hold office as Secrotary who is
(i} the sole Directar of the Company; of
(i) a corporation the sole Director of which ia the nole Director of the
Company; or
(ii) vhe aole Director of & corporation which is the sole Divector of the

Company.

(e} A provision of the Act or these regulatious requiving  OF authorising @ thing to
be done by or to a Director and the Secrotary sball not be satisfied by its
being done by or to the same person acting both aa Director and as, or in place

of, the Secretary.

ACCOUNTS

929. The Directors shall cause auch acconnts to be kept-
{a) of the aasets and liabilities of the Compray
(b) of all sums of money ceceived and expended by the Company, and the matters
in respect of which such receipts end expenditure take pl-ce,
(c) of all sales and purchases of goods by the Company, as are necessary to give
a true and fair view of the Compauy’s affairs and to explain its transactions.
The hooks of account ahall be kept at the Regiatered Office of the Company,
or (subject to the provisions of section 147(3) of the Act) at such other place
as the Directors shall think fit, and shall always be open to the inspection of

she Directors.

23. Once at least in cvery year the Directors shall lav before the Gompany in General
Meeting o profit and less account for the period since the preceding account, or
(in the case of the first account) since the incorporation of the Company, made up
tola date not more than nine months before such Meeting, A balance sheet shall
alsorbe made out in every ysar as ot the date to which the profit and loss account
is made up, and shall b laid before the Company in Gencral Meeting. The said
cccount and balance sheet shall be accompanied by or bave annexed or attached
thereto such group accounts (f any), reports and documents and shall contain
such particulars as are prescribed by the Act and are applicable to the Company,
and the Directors shall in their report state the amonnt which they recommend to
be paid by way of dividend, and the amount (if wny) which they propese to carry
to reserve and shall otherwise comply with the requirements of the Ast. The
Auditors’ report shall comply with all the requirements of section 162 of the Act
and shall be attached to the balance sheet and shall be read before the Company
in General Meeting and be open to inspection by any member as required by that
section. Copies of all such documents and any other documents required by law
to be amnexed or attached there shall not be less than twenty-one clear days
before the date of the Meeting before which they are to be laid be sent to the
Auditors and to all members of the Company and all holders of debentures of the
Company whe are entitiled toreceive the same under and subject to the provisions
of section 158 of the Act.

13
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24.

AUDIT

Onca at least every year tho accounts of tho Corapany aball be cxamined
and the cormectness of the profit and loss wccount and halance sheet
ascerteined by one or more properly qualified Auditor or Anditors, and the
provigions of acctiona 159 to 162 of the Act shall be observed,

14
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THE COMPANIES AC'TS, 1929 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM

and

'ARTICLES OF ASSOCIATION

of

CHLORIDE GENT LIMITED

Incorporated the first day
of Aprii, 1932 "

Name changed the fifth day
of May, 1932

Name changed the twentyninth day
of March, 1977,



SPECTAL RESOLUTION OF The Companies Acts
CHLORIDE GENT LIMITED 1929 to 1981

Company Limited by Shares
Number 264047 ]3%\

Passed 7th June 1982

At an BExtraordinary General Meeting of the members held

at Temple Road, Leicester

on: 7th June 1982

the following resolution was passed as a Special Resolution:

RESOLUTION

That the regulation~ .ontained in the document marked
"A" and signed for identification by the chairman of
the meeting be adopted as the articles of association
of the Company in substitution for, and to the
exclusion of, all existing articles of association of

the Company.

Ginilen T bttt

RETHAY

Presented by g M N
Freshfields Sk
Grindall House :

25 Newgate Street

Londen EC1

JP/PJIRB
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Sdbeges

Chairman
Document “AW
ARTICLES OF ASSOCIATION of The Companies Acts 1929
CHLQORIDE GENT LIMITED to 1981
Tl Coempany Limited by Shares
As at Lok Nub 1082 No. 264047
TABLE A
1. The regulations in Table A in the First

Schedule to the Companies Act 1929 shall not apply to the
Company; but subject as otherwise provided in these
Articles, the regulations in Table A, Part I in the First
Schedule to the Companies Act 1948 as amended (in these
Articles hereafter referred to as "Table AY) shall apply to
the Company.

2., .The following provisions of Table A shall not
apply to the Company ~ regulations 10 and 75; the proviso to
requlation 79; paragraphs (2) and (4) of requlation 84; in
requlation 46 and the proviso to regqulation 128: the word
"£und"; in regulation 69: the words "not less than 48 hours"
and "not less than 24 hours"; im requlation 86 : the words
which follow paragraph (c¢); in regulation 88(a) : the words
"or 185%.

SHARES

3. Subject to the provisions of the Companies Act
1980 relating to authority, pre~emption rights and otherwise
and of any resolution of the Company in general meeting
passed pursuant thexeto, all unissued shares for the time
being in the capital of the Company shall be at the disposal
of the directors, and they may (subject as aforesaid) allot,
grant options over, or otherwise dispose of them to such




Job 1518Q

rersons, on such terms and conditions, and at such times as
they think fit.

DIRECTORS
4.(1) Unless and until otherwise determined by ordinary
resolution of the Company, the number of directors shall not
be less than two.

(2) A director shall not be required to vacate his
office and no person shall be ineligible for appointment ox
re~appointment as a director by reason of his attaining the
age of seventy or any other age.

. ALTERNATE DIRECTORS
5. (1) Each director shall have the power at any time to
appoint as an alternate director either another director or
any other person approved for that purpose by a resolution
of the directors, and, at any time, to terminate such
appointment. Every appointment and removal of an alternate
director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the
directors agree otherwise) only take effect upon receipt of
such written appointment or removal at the registered office
of the Company. The appointment of an altermate director
shall automatically determine on the happening of any event
which if he were a director would cause him to vacate such
office or if his appointor shall cease for any reason to be
a director otherwise than by retiring and being re-appointed
at the same meeting. -

(2) An alternate director shall not be entitled as
such to receive any remuneration from the Company except
only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles
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with respect to directors. An alternate director shall
during his appointment be an cfficer of the Company and
shall not be deemed to be an agent of his appointor.

(3) An alternate director shall be entitled to receive-
notices of all meetings of the directors and of any
committee of the directors of which his appointor is a
menmber and to attend and to vote as a director at any such
meeting at which his appointor is not personally present and
generally in the absence of his appointor to perform and
exexcise all functions, rights, powers and duties as a
director of his appointor and to receive notice of all
general meetings. A director or any other person may act as
alternate director to represent more than one director and
an alternate director shall be entitled at meetings of the
directors or any committee of the directors to one vote for
every director whom he represents in addition to his own
vote (if any) as a director, but he shall (subject to
Article 8) count as only one for the purpose of determining
whether a quorum is present.

INTEREST OF DIRECTORS
6. A director may, notwithstanding his interest, vote
in respect of any contract or arrangement in which he is
interested, directly or indirectly, and be taken into
account for ‘the purpose of a quorum and may retain for his
own absolute use and benefit all profits and advantages
aceruing to him.

APPOINTMENT AND REMOVAIL OF DIRECTORS
7.(1) The immediate holding company (if any) for the time
being of the Company may appoint any person to be a director
or remove any director from office. Every such appointment
or removal shall be in writing and signed by or on behalf of
the said holding company and shall take effect upon receipt
at. the registered office of the Company or by the secretary.

q3_
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(2) While the Company is a subsidiary, the directors
shall have power to appoint any person to be a director
elther to fill a casual vacancy or as an addition to the
existing directors, subject to any maximum for the time
being in force, and any director so appointed shall (subject
to regulation 88 of Table A) hold office until he is removed
purxsuant to Article 7.(1).

(3) While the Company is a subsidiary, requlations 89
to 97 (inclusive) of Table A shall not apply and all
references elsewhere in Table A to retirement by rotation
shall be modified accordingly.

"PROCEEDINGS OF DIRECTORS
a.(1) A resolution agreed upon by directors (not being
less than the number of directors reguired to form a guorum
of the directors) shall be valid and effectual whether or
not it shall be passed at a meeting of the directors duly
convened and held.

(2) For the purposes of determining whether there
exists the quorum fixed by or in accordance with regulation
99 of Table A as that necessary for the transaction of the
business of the directors, there shall be counted in the
gquorum (a) in the case of a resolution agreed by directors
in telephonic communication, all such directors and (b) in
the case of a meeting of directors, in addition to the
directors present at the meeting, any director in telephonic
communication with such meeting.

DELEGATION
9.(1) Regulation 102 of Table A shall be read as if the
words "member or members of their body" did not appear and
as if the words "such person or persons, (whether or not a
nember or mewbers of their body and whether or not having an
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interest in any matter which may come up for cousideration)®
were substituted in their place.

(2) Requlation 105 of Table A shall be read as if the
reference to "Committee of Directors" were a reference to
"Committee of any person or persons to whom the Directors
have delegated their powers in accordance with these
Axticles."

(3) In Regulation 106 of Table A, after the words
"receive notice of a meeting of the Directors", there shall
be inserted " or signed by the pexrson or all the persons to
whom ‘the Directors have delegated their powers in accordance
with these articles.™
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LIS COMPANIES ACTS 1948 to 19767.0 R

o

Company Limited‘bv Shares

SPECTAL RFSOLUTION .

of

CHLORIDE GENT LIMYTED

At an Extraordinary General Meetiug of the above named Company
duly comvened and held on the a7t day of July 1982 the
following Resoluiion was passed as a Special Resolution:z

THAT the name of the Company be changed

re

to Gont Limited, 4§§¢¢
z,él—hdﬂ%‘;—f
2 ﬁ‘/ ‘.-4;/-——

*

Qb Date: 29th July 1982 Secratary

Company Registration No:~ 264047 /J
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

264047/ IQL/}

i

| hereby certify that

CHLORIDE GENT LIMITED

having by special resolution changed its name, is now

incorporated under the name of

GENT LIMITED

Given under my hand at Cardiff the 3RD AUGUST 1982

e = s
/

Assistant Registrar of Companies

C172



LUmpany NoL,Ze0aly7 \12 <;>
THE _CUMPANIES ACTS_ 1948 to 1981
COMPANY LIMITED BY SHARES

Resolutions
of

CHLORIDE GENT LIMITED
(Passed the Z7* day of July, 1982)

At an Extraordinary General Mesting of the above~named y
. dtr/
Company duly convened and held at U2 [opsitme  (end. dinetes
Py W
on the [/ / day of Jduly, 1982 the following

Special Resolution of the Company was duly passed.

SPECIAL RESOLUTION

THAT:

(1) the Company adopt in substitution for the axisting
Articles of Association, nsw Articles of Association
in the form set out in the document marked "AY
submitted to the Mesting and for the purpose of
identification initialled by the Secretary;

(2) upon the recommendation of the Directars, it is

desirable to capitalise the sum of £1,540 being part
of the amount outstanding to the credit of the
Company's account and
accordingly that such sum bs set free for distribution
among the Members who would have bsen sntitled thersto
if distributed by way of dividends on condition that
the same be not paid in cash but bes applied in

paying up in full at par 1,540 Ordinary Shares of £1
gach in the capital of the Company to be allotted

and distributed credited ss fully paid among such
Members in the proportiom of 1 nsw Ordinary Share of 55?
£1 each for every 10 Ordinary Shares of £1 each (to

ba converted under pavagraph 3 of this Resolution into

10 per cent Non-Cumulative Preference Shares) held by

N ;flhﬁﬂ*/ them immedistely prior to the passing of this Resolution



(2)

-l
and that the Oirwctors be and they ars hereby
authorised and dirpcted to apply the said sum of
£1,540 and to allot the said 1,540 nsw Ordinary
Shares accordingly within ona month after the

passing of this Resolution; and

forthwith after the allotment of the said 1,540 new

Ordinary Sharss of £1 each, the existing 15,400

issued Ordinary Shares of £1 sach in the capital

of the Company he vonverted inte 10 par cent Non-

Cumulative Prefarence Sheres of £1 sach having

attached thereto the rights and privileges and being

subject to the restrictions amnd provisions set out
below namely:

(i) the right (as from 31st December, 1982) to
receive, out of the profits of the Company
available for distribution and from tims
to time determined to be Qistributed by way
of dividend, a fixed non~cumulative prefsrential
dividend at thes rats of 10 per cent per annum
on the amount for the time being paid up or
eredited as paid up thereon, payable as regards
each financial year or other accounting period
anly out of the profits of the Company available
for dividend snd resolved to be distributed in
respact of that year or other period but with no
right imn case of deficiency to resort to the
profits of subsaquent fimancial ysars or any
other accounting period, and in priority to any
payment of dividend on the Ordimary Shares in

the capital of the Company;
(ii) ths right, in a winding-up or on a reduction of

capital involving repayment of capital, to

repayment of the capital paid up or credited as

paid up thereon in priority to ths Ordinary Sharss

in the capital of the Company; and



(1ii)

- 3w
the said 10 per cent Non-Cumulative Prefsrence
Shares of £1 each shall not entitls the
holders thereaof to receive notice of or to
attend or vote at any General Meeting of
thea Company and shall not carry any othsr

right to psrticipats in the profits or assets

M}UM\\

Chairman

of the Company.
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ARTICLES OF ASSOCIATION of The Companies Acts 1929
CHLORIDE GENT LIMITED to 1881
Company Limitsed by Shares
No,264047
TABLE A

1. The requlations in Table A in the First Schedule to the
Companies Act 1929 shall not apply to the Company; but subject

as otheruise provided in thaese Articles, the regulations in Table A,
Part I in the First Scheduls to the Lompaniss Act 1948 as amended
(in these Articles hereaftsr referred to as "Table A") shall apply
to the Company.

2. The following provisions of Table A shall not apply to the
Company ~ regulations 10 and 75; the proviso to regulation 79;
paragraphs (2) and (4) of reaulation 84; in regulation 46 and

the proviso to regulation 128: the word "fund"; in regulation 69:
the words "not less than 48 hours" and "mot less than 24 hours';

in regulation 86: the words whicn follow paragraph (c); in
requlation 88(a): the words "or 1857,

SHARES
3. Sub ject to the provisions of the Corpanies Act 1980 relating to
authority, pre-emption rights and otharuise and of any resolution of
the Company in gensral mesting passed pursuant thereto, all unissued
shares for the time being in the capital of the Company shall be at
the disposal of the directors, and they may (subject as aforesaid)
allot, gqrant options ovsr, or otherwise disposse of them to such
persons, on such terms and conditions, and at such iimes as they
think fit,

4, (i) = the authorised share capital of the Company at the
" date of the adoption of thess Articlss is £25,000
divided into 1,540 Ordinary Shares of £1 each
(hereinafter refergggnfo as "Ordinary Sharss") and
15,400 10 per cent/Cumulative Preference Shares of
£1 sach (hereinafter referred to as "Preference
Sharash),




(i1) The rights and privileges sttached to the Prafersnce
Shary are as follows:

(a) as reqards income, to receive out of the profits
of the Company available for distribution and
from time to time determined to be distributed by
vay of dividend, a fixed /Bidulative preferential
dividend at the rate of 10 per cent per annum on
the amounts for the time being paid up or credited
¢8 paid up theweon, payable as rmgards sach
Financial year or other accounting period only out
of the profits of the Company available for
dividend and resolved to be distributed in respect
of that year or other period but with no right in
case of deficiency to resort to the profits of
subssquent financial ysars or any other accounting
period, and in priority to any payment of dividend
on the Ordinary Shares in the capital of the
Company;

(b) as regards a winding up or a reduction of capital
involving repayment of capital, to repayment of
the capital paid up or credited as paid up
therson in priority to the Qrdinary Shares in
the ecapital of the Company;

(c) as regards voting, the Praference Shares shall not
entitle the holders thereof to receive Notice cof
or to attend or vote at any General Meetirig of
the Company;

and they shall not carry any other right to participate

in the profits or assets of the Company.

DIRECTORS
(1)  Unless and until otheruwise detsrmined by ordinary
resolution of the company, the number of dirsctors
shall mnot be lass than two.

(2) A dirsctor shall not be required to vacats his office
and mo person shall be ineligible for appointment or
re-gppointment as a dirsctor by reason of his attaining
the age of ssventy or any other age.
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(1)

(2)

(3)

ALTERNATE DIRECTORS
Each dirmctor shsll have the pousr at any time to
appoint as an alternate director eithsr another dirsctor
or any other person approved for that purposs by a

reavlution of the dirscteors, and, at any time, to termipnate

such appaiptment. Every appointment and removal of

an alternative director shall be in writing signed

bv ths appointor and (subjsct to anv zpuroval required)
?Pg%% (Unless the dircslurs agree othesrwise) only take
upaon reeceipl of such written appointment or removal at
the reqistered office of the Company. The appointment
of an alternate director shall automatically determine

on ths happening of any evsnt which if he were a director
would causs him to vecate such office or if his appointor
shall cease for any rsason to be a director otheruise
than by retiring and being re-appointed at thses same
meeting.

An alterymata diracter shall not be entitled as such to
recgive any remuneration from the Company except cnly
asuch part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in
writing to the Campany from time to time direct, but
shall otherwise be subject to the provisions of thase
Articles with respect to dirsctors, An alternats
director shall during his appoirtment be an officsr

of the Company and shall not be deemed to be an agent

of his appointorn.

An alternate director shall be entitled to recseive
notices of all meetings of the directors and of any
committes of the dirsctors of which his appoinior is a
memher and to attend and to vote as a director at any
such meeting at which his sppointor is not psrsonally
prraent and genarally in the abssnce of his appointor

to perform and exercise all functions,rights, pousrs

and duties as a dirsctor of his appointor and to recsive
rotice of all general meetinga. A dirasctor or any other
person may act as alternats director to represent more
than one director and an alterpate dirsctor shall be
gntitled at mestings of the dirsctors or any commitise

of the directors to one vote for every iJirector whom ha



7.

"a"’

raprasents in addition to his oun vote (if any) as

a dirsetor, but he shall (subjust to Article 8

count as only ona for the puvpose of determining whether
& guorum is present.

INTEREST OF DIRECTURS

A diractor may, notuithstanding his interest, vote in respect

of any contract or arrangsment in which hs is interested, directly
or indirsctly, and be taken inte account For the purpose of a
quozum and may retain for his own absoluts wvse and bensfit all

profits and advantagss accruing to him,

8.

(1)

(3)

RPPOINTMENT AND REMOVAL OF DIRECTORS

The immediate holding company (if anmy) for the time
being of the Company may appoint any person to be a
dirsetor or remove any director from office. Evary
such appaintment or removal shall be in writing and
signed by or an behalf of the said holding company
and shall take effect upon recaipt st the registsred
vfFfice of the Cempany or by the secretary.

Uhile the Company is a subsidiary, the directors shall
have powar to appoint any person to be a director sither
to fill a casual vacancy or as an addition to the
gxisting dirsctors, subject to any maximum for the time
being in force, and any director so appeointed shall
(subjsct to regulation 88 of Table A) hold office until
he is removed pursuant to Artiecle 7.(%1).

While the Company is a subsidiary, regulations 89 +o
97 (inclusive) of Table A shall not apply and all
referances slseuhsre in Table A to retirsment by
rotatiaon shall be modified accordingly.

PROCEEDINGS OF DIRECTORS
A resolution agreed upon by directors (not being less
than the number of diresctors requirsd to form a gquorum
of the directors) shall be valid and effectual whether
or not it shall be passed at a meeting of the directors
duly convened and held.
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(2]

(1

(2)

(3)

For tha purposes of determining whether thers pxists

the quarum fixed by cor in sceordance with rsgulation 99
of Table A as that necessary for the transaction of

the business of the diractors,th .re shall be counted

in the quorum (a) in the case v 3 rescluticn agraed

by diractors in talephonic commupication, all such
directors and (b) in ths case of a meeting of dirsectors,
in additian to thes dirsctors present at the meeting, any
director in telephonic communication with such

meating.

DELEGATION
Regulation 102 ef Table A shall be read as if the word
Ymamber or members of their body" did not appear and
as if the uords "“such persan oI persons, (whether or not
a member or membars of their body and whether or not
heving an intesrest in any mattsr which may come up for
consideration)" wers substituted in their place,

Rogulation 105 of Table A shall be read as if the
referance to "Committee of Directors" were a refsrence
to "Committee of any person or psrscns to whom the
Dirsctors have delegated their powers in accordance
with these Articles".

In Ragulaztion 106 of Tahle A, after the words
yapceive notice of a meating of ithe Dirsctors", thors
shall hs inserted "or signed by the person or all the
persons to whom tha Directors have delegasted their
powers with these articles.'.
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CGQa. ANIES FORM No. 325

Notice of place where rogister of
directors’ interests in shares ete. is
kept or of any change in that place

Notc: This notice is not req dired where the register is and
has always been kept 5t the Registersd Office

Pursuant to sectiun 325 of and Schedule 13 Paragraph 27 to the Companies Act 1385

To the Registrar of Companies

Name of company

NiE

For officiat use

Comprny number

264047

— b e od

N Gent Limited

-
]

gives notica that the register of directors' interests in shares and/or debentures, which is kept by the

CompAny pursuant to section 325 of the above Act, is [now] kept at:

219/281 Fore S'vreet, Edmonton,

London N9 0PJ

with =ffect from 1st September

1986.

l
s

|Postcade l

Signed // (é ﬁ -&-/’ [Bireeter][Secretary]t Date ///‘?/ £

L4 LV

Presentor's name address and
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London No (pJ.
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COMPANIES FORM No. 318

Notice of place where copies of directors’
service contracts and any memoranda
are kept or of any change in that place

Note: This nuiice is not requircd whare the relevant documents
are apd nave always been kept at the Registered Office

Pursuant to saction 318 of the Cormpanies Act 1985

To the Registrar of Companies For official use  Company number

u
Y 264047

Name of corpany

* Gent Limited

gives notice that copies of such of the directors’ service -ontracts {or where they are not in writing
written memoranda setting out the terms of such contracts) as are required to be kept by the company
and to be open to the inspection of the members aof the comnaity are (now] kept at:

279/281 Fore Street, Edmonton, London NY 0PJ
with effect from 1st September 1986

{Postcode |

Signed P /&(/Mﬁ‘“‘&ﬁz . 7 [Birector][Secretary]t Date ///cr /55 .

Praseritor's name address and For official Use

refererce (if any): General Section Post reom .

M.K. Electric Group ple T

279/281 Fore Street ' P
A

Edmonton, # ‘\___,‘-*"’%Q\.

~0
London N9 0PJ, \ . V@‘f,}v j

e x
Ao ¢y /

B
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COMPANIES FORM No.225(1)

Motice of new accounting reference
date given during the course
of an accounting reterence period

¥,

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Cormpantes For official use Company Number

264047

Name of Gompany

Gent Limited

gilvas notice that the company’s new acoounting referance date on which the current
accounting referance period and aoch subsaquent accounting reference period of the
comnpany Is to be traated as coming, ov having come, to an and Is as shown below:

Day Manth

31/12

The current secounting referance period of the company is to be treated as
[shortanad}éxtemded] and Sfis-to-be -trutadwhavinmmﬁmn*andi
[will come to ab and] on

day Month Year

If""31/1211933

if this notice states that the curvent accounting reference period of the company Is

to ba extended, and reliance Is balng placed on saction 225(6)(c) of the Companies Act 1985,
the following statement should be completed:

The corvpany is a (substdiarylnolding company] of

company number

the accounting vaferengpdats of wﬁ is
< y .
Signed P L—% 7 {DirestarliSacretary] Date AP RS
»

Prasentor’'s name address and for official Use —‘
reforvence (If anv}: Gangral Section Post room
GA, FRY,

MK TLECTRIC GROUP PLC e

2797281 FORE STREET, COMPARIES REGISTRATIOR
ENVIONTON, 18 JUL 1938
LONDON N9 orJ M OtfICE 27
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use Company number

;"‘{"}"“; 364047

| D A N | apras

To the Registrar of Companies

Name of company
+ GENT LIMITED

gives potice in yegordance with section 123 of the above Act that by resolution ¢f the company
dated 22nd_December: 1948 the nominal capital of the company has been
increased by £ 4,975,000 .. bayond the registered capital of £ 25,000 .
A copy of the resolution authorising the increase is attached.t ;
The conditions {(e.qg. voting rights, dividend rights, winding-up rights ete.} subject to which the new
shares have been or are to be issued dre as follows:

The snares are te rank pari passu with the ordinary shares
already issued

Please tick here if
continued overleaf

Signed ) ) WM! CesignationS  gecpetary Dates 23~12-&%
Presentor’'s name, address and For official use
reference {if any): Ref: DGR General section Past room
FIELD FISHER & mnnngmu b
LINCOLN HOUS : by 4
296/302 HIGH HOLBORN it 9uamesy |
LONDONWCIV7JL {Lﬁ;ﬁ & ;.’;
The Solicitars' Law Siationery Socletv ple, 24 Gray's Inn Hoad, London WC1X 8HR 192‘?’?5651;‘;%:
S7187
Companies G123 L-:.‘T;.]]




Company No. 264047
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
of
GENT LIMITED
(Passed on 22nd December 1988)

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on 22nd December 1988 the fo'llowing Resolutions were duly
passed as Ordinary Resolutions of the Company:

ORDINARY RESOLUTIONS

(1) THAT the authorised share capital of the Company be increased from
25,000 to 5,000,000 by the creation ©of an additiocnal 4,975,000
Ordinary shaves of £1 each.

(2) THAT the BDirectors be authorised pursuant tc section 80 of the
Compznies Act 1985 to allot 10,000 Ordinary Shares of £1 each in the
capital of the Company to Piilar Electrical Plc, such authority to
expire not later than one year from the date hereof.

\ \‘\:5*%

‘ R.F. lLeverton
j Chairman
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Company No. 264047

The Companies Act 1385

Company Limited by Shares

SPECIAL RESOLUTION
OF
GENY LIMITED

Passed on 19th October 1990

At an Extraordinary General Meeting of the Company held on 19th Uctober
1990 the foilowing Resolution was passed as a Special Resolution:

THAT the regulations contained in the document marked ‘A’ submitted to this
meeting and, for the purpose of identification, signed by the Chairman
hereof be approved and adopted as the articles of association of the
Company in substitution for and to the exclusion of all the existing
articles thereof.

LA AL I N B AR R ML BB B B I B R R R N

Secretary

COM, A3 HOUSE ]
300CT 1990

& f
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THE COMPANIES ACT 1985 ,

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GENT LIMITED

As adopted by Special Resolution
passed on 13th October 1550

Chalrnan.. .. .

g COMEATS. S e
| 300CT 959 |
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ARTICLES OF ASSOCIATION
OF
GENT LIMITED
(adoptad by special resolution passed on 19th October 1990)

PRELIMINARY

1. The regulations in Table A as prescribed by the Companies Act 1985
shall not apply to the Company.

2. In these articles (if not inconsistent with the subject or context)
the words standing in the first column of the table next hereinafter
contained shall bear the meanings set opposite to them respectively in the
second column thereof.

WORDS MEANINGS
the Act ... ... ... the Companies Act 1985
the Statutes ... ... the Act and every other Act for the time

being in force concerning companies and
affecting the Company.

these articles ce these Articlas of Association as originally
framed or as from time to time altered by
Resolution of the Company.

Office cee ene eas the Registered 0ffice of the Company for
the time being.

Transfer GOffice ... the place where the Register of Mawmbers is
situate for the time being.

Seal i, vut cnv e the Common Seal of the Company.

the United Kingdom Great Britain and Northern Iveland.

Month e e e Calendar month.

YeaY ... sae ane 4a Caiendar year.




in writing ves aan Written ov produced by any substitute for
writing or partly one and partly another.

Dividend ... .. v e Dividend and/or bonus.

17:3 1's SRR paid or credited as paid.

The expression “debenture" shall include "debenture stock”.

The expression "Auditors" where twe (r more persons are appointed to
act as Joint Auditors shall include any one of them.

The expression “Secretary" shall include any person appointed by the
Bivectors to perform any of the duties of the Secretary and where two or
more persons are appointed to act as Joint Secretaries cinall include any
one of those persons.

A1l such of the provisions of these articles as are applicablie to
paid-up shares shall apply to stock, and the words “share" and
"shareholder" shall be construed accordingly.

Save as aforesaid any words or expressions defined in ti - .t shall

(if not inconsistent with the subjeci or context) bear the same meaning in
these articles,

A Special or Extraordinary Resolution shall be effective for any

puppose for which an Ordinary Resolution is expressed to be requived undar
any provision of these articles.

CAPITAL

2.  The Share Capital of the Company at the date of the adoption of these
Articles is £5,000,000 divided into 15,400 10% Non-Cumulative Preference
Shares of £1 each and 4,984,600 Ordinary Shares of £1 each.

4. Subject to any special rights which may be attached to any uther class
of shares, the profits of the Company available for dividend and resolved
to be c¢istributed shall subject to the provisions of the Statutes be
distributed by way of dividend among the holders of the Ordinary Shares. On
a return of assets on Tiquidation the assets of the Company available for
distribution among the members shall, subject to any provisions of the
Statutes and to any special rights which may be attached to any other class
of shares, be applied in repaying to the halders of the Ordinary Shares the
amounts paid upon such shares and subject therete shall belong to and be
distributed among such holders rateably according to the number of such
shares held by them respectively.




VARIATION OF RIGHTS

5. (A) Whenever the Share Capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated either
with the consent in writing of the holders of three- fourths of .the issued
shares of the c¢lass or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the shares of the
class (but not otherwise) and may be so varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding
up. To every such separate General Meeting all the provisions of these
articles relating to General Meetings of the Company and to the proceedings
thereat shall mutatis mutandis apply, except that the necessary quorum
shall be two persons at least holding or representing by proxy one-third in
nominal amount of the jssued shares of the class (but so that if at any
adjourned meeting a quorum as above defined is not present, any two holders
of shares of the class present in person or by proxy shall be a quorum) and
that any holder of shares of the class present in person or by proxy may
demand a poll and that every such holder shall on a poll have one vote for
gvery share of the class held by him. The foregoing provisions of this
Article shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any class as if the shares concerned
and the remaining shaves of such ¢lass formed two separate classes the
special rights whereof are in each case to be varied.

(B) The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue of
further shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passu therewith but in no respect
in priority thereto.

ALTERATION OF CAPITAL

6. The Company may from time to time by Ordinary Resolution increase its
Capital by such sum to be divided into shares of such amounts as the
Resolution shall prescribe.

7. A1l new shares shall be subject to the provisions of these articles
with reference to allotment, payment of calls, Tlien, transfer,
transmission, forfeiture and otherwise.

8. (A) The Company may by Ordinary Resolution:-

(1) Consolidate and divide a1l or any of its Share Capital into
shares of larger amount than its existing shares.

(2} Cancel any shares which, at the date of the passing of the
ResoTution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its Capital by the amount of
the shares so cancelled.



{3) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Hemorandum of Association (subject,
nevertheless, to the provisions of the Statutes), and so Lhat
the Resolution whereby any share is sub-divided may determine
that, as between the holders of the shares resulting from such
subdivision, one or more of the shares may have any such
preferrad or other special rights aver, or may have such’deferred
rights, or be subject to any such restrictions as compared with
tge others as the Company has power to attach to unissued or new
shares.

(B) Upon any consolidation of fully paid shares into shares of Tlarger
amount the Directors may settle any difficulty which may arise with regard
thereto and 1in particular may as between the holders of shares so
consnl idated determine which shares are consolidated into each consolidated
share and in the case of any shares registered in the name of one holder
(or joint holders) being consolidaled with shares registered in the name of
another holder (or joint holders) may make such arrangements for the
allocation, acceptance or sale of the consolidated share and for the
distribution among the persons entitled thereto of any moneys received in
respect thereof as may be thought fit and for the purpose of giving effect
thereto may appoint some person to transfer the consolidated share or any
fractions thereof and to vreceive the purchase price thereof and any
transFfer executed in pursuance thereof shall be effective and after such
tr?néfer has been registered no person shall be entitled to question its
validity.

9, (A) The Company may by Special Resolution reduce its Share Capital ovr
any Capital Redemption Reserve Fund or Share Premium Account or other
undistributable reserve in any manner and with and subject to any incident
authorised and consent required by law,

{(B) Subject to the provisions of the Statutes, the Company may
purchase any of its shares (including any redeemable shares).

(C} The Company may make a payment in respect of any redemption or
purchase of its own shares pursuant to these Articles otherwise than out of
dgstributab1e profits of the Company or the proceeds of a fresh issuve of
shares,

SHARES

10. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the ftime being issued, any
share in the Company may be issued with such preferved, deferred or other
special rights, or such restrictions, whether in regard to dividend, return
of Capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine (or failing any such determination, as the
Divectors may determine) and subject to the provisions of the Statutes the
Company may issue Shares which are, or at the option of the Company or the
holder are Tiable, to be redeemed.




11. Subject to the provisions of the Statutes relating to authority,
pre-emption rights and otherwise and of any vesolution of the Company ‘in
general meeting passed pursuant thereto, all unissued shares shall bhe at
the disposal of the Directors and they may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper,
provided that no shares shall be issued at a discount.

12. The Company may exercise the powers of paying commissions conferred by
the Statutes to the full extent thereby permitted. The Company may also on
any issue of shares pay such brokerage as may be lawful.

13. 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 ovr compelled in any way to recognise any equitable, contingent,
future or partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these articles ov by lTaw otherwise
provided) any other right in respect of any share, except an absolute right
to the entirety thereof in the registeved holder.

14. The Directors may at any time after the allotment of any share but
before any person has been entered in the Register of Members as the holder
recognise a renunciation thereof by the allottee in favour of some other
person and may accord te any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions as the Directors
may think fit to impose.

CERTIFICATES

15. Every certificate for shares or debentures shall be issued under the
Seal and shall specify the number and class of shares to which it relates
and the amount paid up ‘thereon. No certificate shall be issued
vepresenting shares of more than one class.

16. Every person whose name is entered as a member 1in 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
terms of issue shall provide) one certificate for all his shares of any one
class or several certificates, each for one or more of his shares of any
one class. Provided that the Company shall not be bound to register more
than three persons as the joint holders of any shares and in the case of a
share held Jjointly by several persons the Company shall not be bound to
jssue move than one certificate therefor and delivery of a certificate to
one of such persons shall be sufficient delivery to all.

17. MWhere a member transfers part only of the shares comprised in a Share
Certificate the old Share Certificate shall be cancelled and a new Share
Certificate for the balancz of such shares issued in lieu without charge.

18. If a Share Certificate shall be worn out, damaged, defaced, Jost,
stolen or destroyed, it may be renewed on delivery up of the certificate or
(if lost, stolen or destroyed) on such terms (if any) as to evidence and
indemnity and the payment of out-of-pocket expenses of the Company as the
Directors think fit.



CALLS ON SHARES

19. The Directors may from time to time make calls upon the members in
respact of any woneys unpaid on their shares (whether on account of the
nominal value of the shaves or hy way of premium) bui subject always to the
terms of issue of such shares. Each member shall (subject to receiving at
least fourteen days’ notice specifying the time or times and place of
payment) pay to the Company at the time or iimes and place so specified the
amount called on his shares. A call may be revoked or postponed as the
Divectors may determine. The non-receipt of a notice of any call by or the
accidental omission to give notice of a call to any of the members
concernad shall not invalidate the call.

20. A call shall be deemed to have been made at the time when the
Resolution of tfe Directors authorising the call was passed and may be made
payable by instalments,

21. The joint holders of a share shall be jointly and severaliy liable to
pay all calls in respect thereof.

22. If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed fovr payment thereof to the
time of actual payment at such rate {not exceeding 12 per cent per annum)
as the Directors determine but the Directors shall be at liberty in any
case or cases to waive payment of such interest wholly or in part.

23. Any sum (whether on account of the nominal value of the share or by
way of premium) which by the terms of issue of a share becomes payable upon
allotment or at any fixed date shall for all the purposes of these articles
be deemed to be a ¢all duly made and payable on the date on which by the
terms of issue the same becomes payable. In case of non-payment all the
relevant provisions of these articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

24, The Directors may on the issue of sharas differentiate between the
holders as to the amount of calls to be paid and the times of payment.

25. The Directors may if they think fit receive from any member willing to
advance the same all or any part of the moneys (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of calls shall
extinguish pro tanto the 1iability upon the shares in respect of which it
is made and upon the money so received (until and to the extent that the
same would but for such advance become payable) the Company may pay
interest at such rate (not exceeding 10 per cent per annum® as the member
paying such sum and the Directors agree upon.
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FORFEITURE AND LIEN

26. If a member fails to pay in full any call or instalment of a call on
the day appointed for payment thereof, the Directors may at any time
thereafter serve a notice on him requiring payment of so much of the call
or inst.iment as is unpaid together with any interest which may have
accrueg tnereon and any expenses incurred by the Company by reason of pon-
payment.

27. The notice shall name a further day {not being less than seven days
from the date of service of the notice) an or before which and the place
where the payment vequired by the notice is to be made, and shall state
that in the event of non-payment in accordance therewith the shares on
which the call was made will be Tiable to be forfeited.

28. If the requirements of any such notice as aforesaid are not compldied
with, any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls and interest and expenses due
in respect thereof has been made, be forfeited by a Resolution of the
Directors to that effect. Such forfeiture shall include all dividends
declared in vespect of the forfeited share and not actually paid before
forfeitura. The Directors may accept a surrender of any share liable to be
forfeited haereunder,

29, A share so forfeited or surrenderad shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or
entitled thareto or to any other person upon such terms and in such manner
as the Directors shall think fit and at any time before a sale, re-allotment
or disposition the forfeiture or surrender m2y be cancelied on such terms
as the Directors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any such cther
person as aforesaid.

30. A member whose shares have been forfeited or surrendered shall cease
to be a member in respect of the shares but shall notwithstanding the
forfeiture or surrender remain liabie to pay to the Company all moneys
which at the date of forfeiture or surrender were presently payable by him
tc the Company in respect of the shares with interest thereon at 10 per
cent per annum (or such Tower rate as the Directors may approve) from the
date of forfeiture oy surrender until payment hut the Directors may waive
payment. of such interest either wholly or in part and the Directors may
enforce payment without any allowance for the value of the shares at the
time of forfeiture or surrender.

31. Whenever any law for the time being of any country, state or place
imposes or purports to impose any immediate or future or possible liability
upon the Company to make any payment or empowers any government or taxing
authority or government official to require the Company to make any payment
in vespect of any shares registered in any of the Company’s registers as
held either jointly or solely by any member or in vespect of any dividends,
bonuses or other maneys due or payable or accruing due or which may become
due or payable to such member by the Company on or in respect of any shares
registered as aforesaid or for or on account or in respect of any member
and whether in consequence of



(A) the death of such member
(B) the non-payment of any income tax or other tax by such meaber;

{C) the non-payment of any estate, probate, succession, death, stamp,
oy other duty by the executor or administrator of such member or
by or out of his estate;

(D) any other act or thing;
the Company in every such case -~

(i) shall be fully indemnified by such member or his executor or
administrator from all liability;

(i1) shall have a lien upon all dividends and other moneys payatle in
respect of the shares registered in any of the Company’s
registers as held either jointly or solely by such member for all
moneys paid or payable by the Company in respect of the same
shares or $n respect of any dividends or other moneys as
aforesaid thereon or for or on account or in respect of such
member under or in consequence of any such law together with
interest at the rate of 8 per cent. per annum thereon from date
of payment to date of vepayment and may deduct or set off against
any such dividends or other moneys payable as aforesaid any
moneys paid or payable by the Company as aforesaid together with
interest as aforesaid;

(iii) may recover as a debt due from such member or his executor or
administrator wherever constituted any moneys paid by the
Company under or in consequence of any such law and interest
thereon at the vate and for the period aforesaid in excess of
any dividends or other moneys as aforesaid then due or payable
by the Company;

(iv) may if any such money is paid or payable by the Company under
any such law as aforesaid refuse to register a transfer of any
shares by any such menmber or his executor or administrator until
such money and interest as aforesaid is set off or deducted as
aforesaid or in any case the same exceeds the amount of any such
dividends or other moneys as aforesaid tnen due or payable by
the Company until such excess is paid to the Company;

Nothing herein contained shall prejudice or affect any vight or remedy
which any law may confer or purport fo confer on the Company and as between
the CGompany and every such member as aforesaid, his executor,
administrator, and estate wheresoever constituted or situate, any right or
remedy which such Taw shall confer or purpart to confer on the Company
shall be enforceabie by the Company.




32, 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 vaspect of such share; and the Company
shall also have a first and paramount 1ien on all shares (other than
fully-~-paid shares) standing registered in the name of a single member for
all the debts and liabiTities of such member or his estate to the Company
and that whether the same shall have been incurred before or afteér notice
to the Company of any equitable or other interest of any person other than
such member and whether the perjod for the payment or discharge of the same
shall have actually arrived or not and nothwithstanding that the same are
joint debts or 1jabilities of such member or his estate and any other
person, whether a member of the Company or not. The Company’s lien (if
any) on a share shall extend to all dividends payable therecon. The
Divectors may resolve that any share shall for some specified period be
exempt from the provisions of this Article.

23. The Company may sell in such manner as the Directors think fit any
share on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the Tien exists is presently payable nor unti}
the expiration of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the holder for the
time being of the share or the person entitled thereto by reason of his
death or bankrupicy. The net proceeds of such sale after payment of the
costs of such sale shall be appiied in or towards payment of satisfaction
of the debts or liabilities in vespect whereof the 1ien exists so far as
the same are presently payable and any residue shall (subject to a like
Tien for debts or liabilities wnot presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at
the time of the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser.

34, A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a tien of the Company 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. Such declaration
and the receipt of the Company for the considaration (if any) given for the
share on the sale, re-allotment or disposal thereof together with the share
certificate delivered to a purchaser or allottee thereof shall (subject to
the execution of a transfer if the same be required) constitute a good
title to the share and the person fo whom the share s sold, re-allotted or
disposed of shall 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 to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture surrvender, sale, ve-allotment or
dispesal of the share.

TRANSFER OF SHARES

35, AN transfers of shares be effected by transfer in writing in any
usual comwon form (or in such form as the Directors may accept) and may be
under hand only.
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36. The instrument of transfer of a share shall be signed by or on behalf
of the transferor and (except $n the case of fully-paid shares} by or on
behalf of the tvansferee, The transferor shall be deemed to remain the
halder of the share until the name of the transferee is entered in the
fegister of Members in respect theveof,

37. The Oirectors may in their absalute discretion and without assigning
any reasons therefor decline to register apy transfer of any share, whether
or not it is a fully-paid shave. 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.

38. The Directors may decline to recognise any instrument of transfer
unlass -

(A} The iastrument of transfer properly stamped is deposited at the
Transfer Office accompanied by the certificate of the shares fo
which it relates and such ather evidence as the Directors may
reasonably reguire to show the vight of the transferor to make
the transfer {and 5 the instrument of transfer is executed by
some other person on his behalf, the authovrity of that person so
to do);

and

(B) The instrument of transfer is in respect of only one class of
share.

A1l instruments of transfer which are registered may be retained by the
Company.

39, The registration of transfers may be suspended at such times and for
such pariod as the Directors may from time to time determine and either
generally or in vespect of any class of shaves. Provided that the Register
of Members shall not be closed for more than thirty days in any year.

40, Subject as heveinafter provided the Compauy shall be entitled to
destroy all instruments of transfer of shares of the Company which shall
have been registerad at any time after the expiration of six years from the
date of registration thereof and all share certificates and dividend
mandates which have been cancelled or ceased to have effect at any time
after the expiration of three years from the date of such cancellation or
cessation, and all notifications of change of name or address after the
expiration of ecne year from the date of the recording thereof and it shall
conclusively be presumed in favour of the Company that every instrument of
transfer s0 destroyed was a valid and effective instrument duly and
properly raegistered and that every share certificate so destroyed was a
valid and effective document duly and properly cancelled and every other
document heveinbefore wmentioned so dasbtroyed was a valid and effective
document in accordance with the recorded particulars thereof in the books
or vecords of the Company. Provided always that:-

-
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(A) The pravisions aforesaid shall apply only to the destruction of
a document inh good faith and without notice of any claim
(ragardless of the parties thereto) to which the document might
be ralevant;

(B) Nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid or in any case whare the
conditions of provise (A) above ave not fulfilled;

(€} Reference herein to the destruction of any document includes
references to the disposal thereef in any manner.

41. WNo fee shall be charged by the Company in respect of the registration
of any probate or Tetters of administration or certificate of marriage or
death or stop notice or power of attorney or other document relating to or
affecting the title to any shares or fur making any entry in the Register
of Members affecting the title to any shares.

TRANSHMISSION OF SHARES

42. In the case of the death of a shareholder the survivors or survivor
vhere the deceased was a joint holder, and the executors or administrators
of the deceased where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his interesi
jn the shares, but nothing in this Article shall release the estate of a
deceased holder (whether sole or Jjoint) from any liability in respect of
any share held by him.

43. Any person hecoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as the
Directors may reasonably requive to show his title to the share) may
subject as hereinafter provided either be registered himself as holder of
the share upon giving to the Company notice in writing of such his desire
or transfer such share to some oiher person. A1l the limitations,
restrictions and provisions of these articles velating to the right tfo
transfer and the registration of transfers of shaves 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
executed by such member. If such person shall fail either to transfer the
shara or to elect to be registered himself as the holder thereof within
sixty days of being required so to do by the Directors, he shall in the
case of shares which are fully paid up be deemed to have elected to be
registered himself as the holder thereof and may be registered accordingly.

44, Save as otherwise provided by or in accordance with these articles, a
person becoming entitled to a share in conseguence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share) 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 be entitled in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall have been
registered as a member in respect of the share.
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$TOCK

45. The Company fvom time to time by Ordinary Resolution convert any
p3id-up shares into stock or reconvert any stock into paid-up shares of any
denomination,

45. The holders of stock may transfer the same or any part thereof in the
same manner, and subject to the same regulations, as and subject to which
the shaves from which the stock arose might previously to conversion have
been transferred (or as near thereto as circumstances admit); but no stock
shall be transferable except in such units {not being greater than the
nominal amount of the shares from which stock arose) as the Directors may
from time to time determine,

47. The holders of stock shall according to the amount of the stock held
by them have the same rights, privileges and advantages as recards
dividend, return of Capital, voting and other matters as if they hel. the
chares from which the stock arose; but no such privilege or ad.3" age
(except as regards participation in the profits or assets of the Conipany)
shall be conferred by an amount of stock which would not, if existing in
shares, have conferred such privilege or advantage.

GENERAL MEETINGS

48. An Annual General Meeting shall be held not more than eighteen months
after the incorporation of the Company and subsequently once in every year,
at such time (within a period of not more than Ffifteen months after the
holding of the last preceding Annual General Meeting) and place as may be
determined by the Directars. All other General Meaetings shall be called
Extraordinary General Meetings.

49. The Directors may wheuevaer they think fit, and shall on requisition in
accordance with the provisions of the Statutes, proceed to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

50, An Annual General Meeting and any General Meeting at wnich it is
proposed to pass a Special Resolution or a Resolution of which special
notice has been given to the Company, shall be called by twenty-one days’
potice in writing at the least, and any other General Meeting by fourteen
days’ notice in writing at the least (exclusive in either case of the day
on which it is served or deemed to be served and of the day for which it is
given) given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these articles
entitled to receijve such notices from the Company. Provided that a General
Meeting notwithstanding that it has been called by a shorter notice than
that gpecified above shall be deemed to have been duly called if it is so
agreed: -




(A) 1n the case of an Annual General Meefing, by 211 the members
entitled to attend and vote thereat; and

(B) In the case of an Extraordinary General Meeting by a majority in
number of the members having a right to attend and vote thereat,
being a wajority together holding not less than 95 per cent. in
nominal value of the shares giving that right. '

Provided also that the accidental omission to give notice to or the non-
receipt of notice by any person entitled therete shall not invalidate the
proceedings at any Geneval Meeting.

81. (A) Every notice calling a General M-eting shall specify the place
and the day and hour of the meeting, and there shall appear with reasonable
prominence 1in every such notice a statement that a member entitled to
attend and vote is entitled fo appoint a proxy or proxies to attend and
vote instead of him and that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall also
specify the meeting as such.

(C} 1In the case of any General Meeting at which business other than
routine business is to be transacted, the notice shall specify the general
nature of such business; and if any Resolution is to be proposed as an
Extraordinary Resolution or as a Special Resolution, the notice sha’
contain a statement to that effect.

52. Routine pusiness shall mean and ‘nclude only business transacted at an
Annual General Meeting of the followinu classes, that is to say:-

(A) Declaring dividends;

(B) Considering and adopting the Balance Sheet, the reports of the
Directors and Auditors, and other accounts and documents required
10 be annexed to the Balance Sheet;

(€) Appointing Auditors (unless they were last appointed otherwise
than by the Company 1in General Meeting) and fixing the
remuneration of the Auditors or determining the manner in which
such remuneration is to be fixed;

(D) Appointing Directors to fill vacancies arising at ¢r inmediately
following the meeting.

53. The Directors shall on the requisition of members in accordance with
the provisions of the Statutes, but subject as therein provided- -

(&) Give to the members entitled to receive notice of the next Annual
General Meeting, notice of any Resolution which may properly be
moved and is intended to be moved at that meeting;

(B) Circulate to the members entitled to have notice of any General
Meeting, any statement of not move than one thnusand words with
respect to the watter referred to in any proposed Resolution or
the business to be dealt with at that meeting.



- 14 -

PROCEEDINGS AT GENERAL MEETINGS

54, No business shall be transacted at any General Meeting unless a quorum
is present throughout the meeting. Two members present in persan or by
proxy shall be a quorum for all purposes.

58, If within half an hour fram the time appointed for a General Meeting a
quorum is not present, the meeting, If convened on the requisition of
members, shall be dissoived. 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.

56. The Chajrman of the Directors, failing whom the Deputy Chairman, shall
preside as Chairman at a General Meeting. If there be no such Chairman or
Deputy Chairman, or if at any meeting neither be present within five
minutes after the time appointed for holding the meeting and willing to
act, the Directors present shall choose one of their number {or, if no
Directors be present or if all the Directors present decline to take the
chair, the members present shall choose one of their number) to be Chairman
of the meeting.

57. The Chairman of the meeting may with the consent of any General
Meeting at which a quorum is present (and shall if so directed by the
meeting) adjourn the weeting from time to time and from place to place, but
no business shall be transacted at any adjourned nmeeting except business
which might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of 2n
original meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at any
adjourned meeting.

58. At any General Meeting a Resolution put to the vote of ihe meeting
shall be decided on a show of hands unless a poll is {before or on the
declaration of the vesult of the show of hands) demanded by either the
Chairman of the meeting or by any member present in person or by proxy and
entitied to vote. A demand for & poll may be withdrawn. Unless a poll be
so demanded (and the demand be not withdrawn) a declaration by the Chairman
of the meeting that a Resolution has been carried, or carried unanimously,
or by a particular majority, or lost, and an entvry to that effect in the
minute hook, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded for oy against such Resolution,

59, If a poll is duly demanded (and thc demand be not withdrawn), it shall
be taken in such manner (including the use of ballot or voting papers or
tickets) as the Chairman of the meeting may direct, and the result of a
poll shall be deemed to be the Resolution of the meeting at which the poll
was demanded. The Chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn th. meeting to some
p1$%e and time fixed by him for the purpose of declaring the result of the
poll.
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60. Unless authorised by the Company in General Meeting, the Chairman of
the Meeting shall not be entitled to a castihg vote (in addition to any
votes to which he may be entitled as a shareholder) in the case of an
aquality of votes.

§1. A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other’ question
shall be taken either immediately or at such subsequent time (not being
more than thirty days from the date of the meeting) and place as the
Chaivman may direct. No notice need be given of a poll not taken
immediately.

§2. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which the
poll has been demanded.

VOTES OF MEMBERS

63. Subject to any special rights or restrictions as to voting attached by
or in accordance with these articles to any class of shares, on a show of
hands and on a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder.

64. 1In the case of joint holders of a share the vote of the senior who
tenders a vote, whether din person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders and for this purpose
seniority shall be determined by the order in which the names stand in the
Register of Members in respect of the joint holding.

65. Where in England or elsewhere a receiver or other person (by whatever
name called) has been appointed by any court claiming jurisdiction in that
behalf to exercise powers with respecl to the property or affairs of any
member on the ¢round {however formulated) of mental disorder, the Directors
may in their absolute discretion, upon or subject to production of such
evidence of ihe appointment as the Directors may require, permit such
receiver or other person to vote in person or by proxy on behalf of such
member at any General Meeting.

66. No member shall, unless the Directors otherwise determine, be entitied
to vote at a General Meeting either personally or hy proxy or to exercise
any privilege as a member unless all calls or other sums presently payable
by him in respect »f shares in the Company have been paid.

67. No objection shall be raised as to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objected to is
or may be given or tendered and every vote not disallowed at such meeting
shall be deemed valid for all purposes. Any such objection shall be
reFe;req to the Chairman of the Meeting whose decision shall be final and
conclusive.

68. On a poll votes may be given either personally or by proxy and a
person entitled to more than one vote need not use all his votes or cast
all the votes he uses in the same way.
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69. A proxy need not be a member of the Company.

70. An instrument appointing a proxy shall be in writing in the usual
common form or in any other form which the Directors may accept and.-

{A) in the case of an individual shall be signed by the appointor or
by his attorney; .nd :

(B) 1in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or officer of
the corporation.

The Directors may, but shall not be bound to, require evidence of the
authority of any such attorney or officer. The signature on such instrument
need not be witnessed.

71. An instrument appointing a proxy must be left at such place or places
{if any) as may be specified for that purpose in the notice convening the
meeting (ov, if no place is so specified, at the Transfer Office) not less
than twenty-four hours before the time appointed for the holding nf the
meeting or adjourped meeting or for the taking of the poll at which it is
to be used, and in default shall not be treated as valid. Provided that an
instrument of proxy relating fto more than one meeting{including any
adjournment thereof) having onct. been so delivered for the purposes of any
meating shall not requive again to be delivered in relation fo any
subsequent meetings to which it relates.

72. An instrument appointing a prt -, shall be deemed to incTude the right
to demand or join in demanding a ~.1 a~»d shall, unless the contrary is
stated thereon, be valid as well for uany adjournment of the meeting as for
the meeting to which it relates.

73. A vote cast by proxy shall not be invalidated by the previous death or
insanity of the principal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shall
have been received by the Company at the Transfer Office at least one hour
before the commencement of fhe meeting or adjourned meeting or the time
appointed for the taking of the poll at which the vote is cast.

74. A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had
heen passed at a general meeting duly convaned and held and may consist of
several instruments in the like form each executed by or on behalf of one
or more members.

In the casa of a corporation a Director or the Secretary of such corporation
shall be deemed to be a duly authorised representative for this purpose.
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CORPORATIONS ACTING BY REPRESENTATIVES

7%. 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. The person so authorised shall be
entitled to exercise the same powers on behalf of such corporation as the
corporation could exercise if it were an individual member of the Company
and such corporation shall for the purposes of these articles be deemed to
be present in person at any such meeting if a person so authorised is
present thereat.

DIRECTORS

76. Subject as hereinafter provided the Directors shall not be less than
two in number, The Company may by Ordinary Resolution from time to time
vary the minimum number and/or fix and from time to time vary a maxXimum
number of Divectors.

77. A Director shall not be required to hold any shares of the Company by
way of qualification. A Divector who is not a member of the Company shalil
nevertheless be entitled to attend and speak at General Meetings.

78. The ordinary remuneration of ihe Directors shall from time to time be
determined by Ovdinary Resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the Directors as they may
agree or, failing agreement, equally, except that any Director who shall
hold office for part only of the period in respect of which such
remuneration is payable shall be entitlad to rank only in such division for
afgrnportion of remuneration related to the period during which he has held
office.

79. The Directors may in their discretion repay to any Director all such
reasonable expenses as he wmay incur in attending and returning from
meetings of the Directors or of any committee of the Directors or of
General Meetings or otherwise in or about the business of the Company.

80. Any Director who js appointed to any executive office or who serves on
any committee or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary dutiss of a Director,
may be paid such extra remuneration by way of salary, commission or
otherwise as the Directors may determine.

81. The Directors shall have power to pay and agree te pay pensions or
other retivement, superannuation, death or disability benefits to (or to
ainy person in respect of) any Director or ex-Director who may hold or have
held any executive office or any office of profit under the Company or any
of its subsidiary companies and for the purpose of providing any such
pensiong or other hepefits to contribute fo any scheme or fund or to pay
premiums.
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82. A Director may be party to or in any way interested in any contract or
arvangement oy transaction to which the Company is a party or in which the
Company is in any way interested and he may hold and be remunerated in
vespect of any office or place of prafit {other than the office of Auditor
of the Company or any subsidiary thereof) under the Company or any other
company in which the Company is in any way interested and he {or any firm
of which he is a member) may act in a professional capacity for the Company
or any such other company and be remunerated therefor and in any such case
as aforesaid (save as otherwise agreed) he may retain for his own absolute
use and benefit all profits and advantages accruing to him thereunder or in
consequence ‘thereof,

83. (A} The Directors may from time to time appoint one oy more of their
body to be holder of any executive office, including the office of Chairman
or Deputy thairman or Managing or Joint Managing or Deputy or Assistant
Managing Director, on such terms (subject to the provisions of the
Statutes) and for such period as they may determine.

(B) The appointment of any Director to the office ¢f Chairman or
Deputy Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director shall be subject to termination if he ceases from any
cause to be a Director but without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

(C} The appointment of any Director to any other executive office
shall not be subject te termination if he ceases from any cause to be a
Director, unless the contract or resolution under which he holds office
shall expressly state otherwise in which event the termination of his
office if he ceases from any cause to be a Director shall be without
prejudice to any claim for damages for breach of any contract of service
between him and the Company.

84, The Directors may entrust to and confer upon a Director holding any
executive office any of the powers exercisable by them as Directors upon
such terms and conditions and with such r=strictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may
from time to time reveke, withdraw, alter oy vary all or any of such
powers.

APPQINTMENT AND RETIREMENT OF DIRECTORS

85. The Directors shall have power at any time and from time to time to
appoint any person to be a Director either to fill a casual vacancy or as
an additional Director, but so that the total number of Directors shall not
at any time exceed the maximum number if any fixed by or in accordance with
these articles. Any company which is for the time being a holding company
of the Company may from time to time appoint any person to be a Director ov
remove any Divector from office. Any such appointment or removal shall be
in writing served on the Company and signed on behalf of the holding
company by one of its Directovs or its Secretary. Any such removal shall
be deemed an act of the Company and shall have effect without pre,udice Lo
any claim for damages for breach of any contvact of service vetween the
RDirector and the Company.
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86. The office of a‘Director shall be vacated in any of the following
gvents, namely:-

(A) If he shall become prohil ted by law from acting as a Director.

(B) If he shall resign by writing under his hand left at the Office
or if he shall tender his vesignation and the Directors shall
resolve to accept the same.

(C) If he shall bave a receiving order made against him or shall
compound with his creditors generally.

(D) If dn England or elsewhere an order shall be made by any court
¢laiming jurisdiction in that behalf on the ground (however
formulated) of mental disorder for his detention or for the
appointment of a quavrdian or for the appointment of a receiver or
other pevson (by whatever name called)} to exercise powers with
respect to his property or affairs,

(E} If he shall be absent from meetings of the Directors for six
months without leave and the Directors shall resolve that his
gffice be vacated. Provided that for the purpose aforesaid
attendance hy an alternate Director shall constitute attendance
by his appointor.

(F) If he shall be removed from office by notice in writing served
upon him signed by 811 his co-Directors, but so that if he holds
an appointmant to an executive office which thereby automatically
determines such removal shall be deemed an act of the Company and
shall have effact without prejudice to any claim for damages for
breach of any contract of service beiween him and the Company.

ALTERNATE DIRECTORS

87, (A) To such extent and in such circumstances as the Directors may
from time to time determine any Director may appeoint any person approved by
the Directors to be his alternate Director and may at any time terminate
such appointment. Any such appointment or removal shall be effected by
written notice, letter, telegram, cablegram, radiogram, telex message or
pthey form of visible communication from tne Director to the Company.

(B) The appointment. of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him to
vacate such office or if his appointor ceases for any reason to be a
Director,

{C) An aiternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the Directors and
shall be entitled to attend and vote as a Director at any such meeting at
which the Director appointing him is not personally present and gznerally
at such meeting to perform all functions of his appointor as a Director and
for the purposes of the proceedings at such meeting the provisions of these
avticles shall apply as if he {instead of his appointor) were a Director.
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If ha shall be himself a Divector or shall attend any such meeting as an
alternate for mare than one Director his voting rights shall be cumulative.
1¥ his appointor is for the time being absent from the United Kingdom or
temporarily unatie to act through il11-health or disability his signature fo
any resolution in writing of the Dicectors shall be as effective as the
signature of his appointor. To such extent as the Directors may from time
to time determine in relation to any committees of the Directors the
foregoing provisions of this paragraph shall also appiy mutatis mutandis to
any meeting of any such (ommittee of which his appointor is a member. An
altevnate Divector shall not (save as aforesaid) have power to act as a
Direc%or nor shall he be deemed to be a Director for the purposes of these
articles,

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except
only such part (if any) of the rvemuneration otherwise payable to his
appointor as such appeintor may by notice in writing to the Company from
time to time direct.

PROCEZOINGS OF DIRECTORS

88, (A) Tha Directors may meet together for the despatch of business,
adjourn and therwise rvegulate their meetings and make provision for the
giving of notices convening the same as they think ¥it. Questions arising
at any meeting shall be determined by a majority of votes. In the case of
an equality of votes the Chairman shall have a second or casting vote. A
Girector may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors. It shall not be necessary to
give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

(8) Any Director, aliernate Qirector or member of a 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
participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting.

89. The quorum neressary Tfor the transaction of the business of the
Directors shall be two or such larger number as the Directors may from time
to time determine. A meeting of the Directors at which a quorum is present
shall be competent to exercise all powers and discretions for the time
being exercisable by the Directors.

90. A Director who is in any way, whether directly or indirectly,
interested in a contract or a proposed contract with the Company shall
declare the nature of his interest in accordance with the provisions of the
Statutes.




9}. A Director who is unable to attend any meeting of the Directors (and
has not appointed an alternate Director) may authorise any other Director
to vote for him at that wmeeting, and in that event the Director so
avthorised shall have a vote for each Director by whem he is so authorised
in addition to his own vote. Any such authority must be effected by
written notice, letter, telegram, cablegram, radiogram, telex message or
other form of visible communication from the Divector and must be produced
at the meeting at which the samr is to be used and be left with the
Secratary for filing.

92. (A} Save as herein provided, a Director shall not vote in respect of
any contract or arrangement or any other proposal whatsoever in which he
has any material interest otherwise than by virtue of his interests in
shaves or debentures or other securities of or otherwise in or through the
Company. A Director shall not be counted in the quorum at a meeting in
relation to any resolution on which he is debarred from voting.

(R) Subject to the provisions of the Statutes a Director shall (in
the absence of some other material interest than +is indicated below) be
entitled to vote {(and be counted in the quorum) in respect of any
resolution concerning any of the following matters, namely:-

(i) The giving of any security or indemnity to him in respect of
money Tent ov obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries.

(i1) The giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibility in
whole or in part under 2 guarantee or indemniiy or by the giving
of security.

(ii1) Any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiaries for
subscription or purchase in which offer he is or is to be
interested as a participant in the underwriting or
sub-underwriting thereof.

(iv) Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he {together
with persons connected with him within the meaning of the
Statutes) is not the holder of or beneficially interested in one
per cent. or more of the issued shares of any class of such
gomgang or of any third company through which his interest is

erived,

{v) Any proposal concerning the adoption, modification or operation
of a superannuation fund or retirement benefits scheme under
which he may benefit and which has been approved by or is subject
to and conditional upon approval by the Board of Inland Revenue
for taxation purposes or of any Employees’ Share Scheme.
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(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of tiwo
or more Directors to offices or employments with the Company ov any company
in which the Company is interested, such proposals may be divided and
considered in relation to each Director separately and in such case each
of the Divectors concerned (if not debarred from voting under the proviso
to paragraph (B)(iv) of this Articie) shall be entitled to vote (and be
counted in the quarum) in rvespect of each resolution except that concerning
his own appointment.

(D) If any question shall arise at any meeting as to the materiality
of a Director’s interest or as to the entitlement of any Director to vote
and such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the Chairman of the meeting
and his vuling in relation to any other Oirector shall be final and
conclusive except in a case where the nature or extent of the interests of
the Director concerned have not heen fairly disclosed.

(E) TYhe Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

93, The continuing Directors may act notwithstanding any vacancies, but if
and so long as the number of Directors is reduced below the minimum number
fixed by or in accordance with these articles the continuing Directors or
Director may act for the purpose of summoning General Meetings of the
Company, but not for any other purpose. [If there be 10 Directors or
Director able or willing to act, then any two members may summon a General
Meeting for the purpose of appointing Directors.

94, If no Chairman or Deputy Chairman shall have been appointed, or if at
any meeting neither ba present within five minutes after the time appointed
for halding the same, the Directors present may choose one of their number
to be Chaivman of the meeting.

95. A Resolution in writing signed by all the Directors for .he time being
in the United Kingdom shall be as effective as a Resolution passed at a
meeting of the Directors duly convened and held, and may consist of several
documents in the 1ike form, each signed by one or more of the Directors.

95. The DNirectors may delegate any of their powers 1o commiltees
consisting of such member or members of their body as they think fit. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed by the Directors. Any such
vegulations may provide for or authorise the co-option to the committee of
persons other than Directors and for such co-opted members to liave voting
rights as members of the committee but so that (i) the number of co-opted
members shall not exceed ona-half of the total number of members of the
comnittee and (3i) no resolution of the committee shall be effactive unless
at least one-half of the members of the committee present at the meeting
are Directors.




97. ‘The meetings and proceedings of any such commitiee consisting of two
or mere nembers shall he governed by the provisions of these articles
vequlating the meetings and proceedings of the Dirvectors, se far as the
sawe are applicable and are not superseded by any vegulations made by the
Directors under the last preceding Article.

9a. All acts done by any meeting of Directors, oY of any such comdittee or
by any person acting as a Divector_or as a member of any such committee,
shall as regavrds 811 persons dealing in good faith with the Company,
notwithstanding that there was Ssome defect in the appointment of any of the
persons acting as aforesaid, or that any such persens were disqualified or
had vacated office, oY were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to
be a Director or member of the committee and had been entitled to vote.

BORROWING POMERS

99. Save as herein provided, and subject ta the provisions of the
Statutes, the Divectors may exarcise all the powers of the Company to
horyow money, and to wmortgage or charge its undertaking, property and
uncalled capital, and to issue debentures and other securities, whether
ouFticht or as collateral security for any debt, 1iability or obligation of
the Company or of any third party. The exercise of such powers shall be
restricted to such extent (if any) as the Company may by Ordinary
Resolutjon from time fo time determine but no person dealing with the
Company shall be concerned to see or enquire as to whether any such
restriction exists or has been observed and no debt incurred or security
given in breach of any such restriction shall be ipvalid or ineffectual
upless the lender oY the recipient of the security at the time when the
debt was incurred or security given expressed notice that a restriction
oxisted ov had been or would thereby be infringad.

GENERAL POWERS OF DIRECTORS

100. The business of the Company shall be managed by the Directors, who may
avevcise all such powers of the Company as are not by the Statutes or by
these articles required to be exercised by the f~mpany in General Meeting,
subject nevertheless to any regul dort of these articles, 1o the
provisions of the Statutes and to such ;qu) .fions, being not inconsistent
with the aforesaid reguiations or provisions, as may be prescribed by
Special Resolution of the Company, but no requiation so made by the Company
shall invalidate any prior act of the Directors which would have been valid
5 such regulation had not been made. The general powers given by this
Article shall not be 1imited or restricted by any special authority or
power given to the Directors by any other Article.
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101, The Directors may from time to time establish any Local Boards or
Agencies for managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to be members of
such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or Agent any of
the powers, authorities and discretions vested in the Directors, with power
to sub-delegate, and way authorise the members of any lLocal Boards, or any
of them, %o fi11 any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul or vary any
such delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected thereby.

102, The Divectors may from time to time appoint any person to an office or
snployment having a designation or title including the word "Director" orv
attach to any “existing office or employment with the Company such
designation or title. = The inclusion of the word "Director” in the
designation or title of any offjce or employment with the Company {other
than the office of managing, joint managing, deputy or assistant managing
Diractor) shall not imply that the holder thereof is a Director of the
Company, nor shall the holder be empowered in any respect to act as a
Director of the Company or be deemed to be a Director for any other
purposes of these articles.

103. The Directors may from time to time by power of attorney under the
Seal appoint any company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by the Directors, to be
the Attorney or Attorneys of thc Company for such purposes and with such
powers, authorities and discreiions (not exceeding those vested in or
exercisable by the Directors under these articles) and for such peried and
subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any suci Attorney as the Directors may think fit, and
may also authorise any such Attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

104. The Company may exercise the powers conferred by the Statutes with
vegard to having an Official Seal for use abroad and such powers shall be
vested in the Directors,

105. To the extant authorised by but subject to the provisions of the
Statutes the Company wmay cause to be kept in any territory a branch
register or registers of members resident in such territory. The Directors
may (subject to the provisions of the Statutes) make and vary such
requlations as they may think fit respecting the keeping of any such
reqistey.

106, All cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and 3}l receipts for moneys paid to
the Company, shall be signed, drawn, accepted, endorsed, or otherwise
axecuted, as the case may be, in such manner as the Directors shall from
time to fime by Resolution determine.



SECRETARY

107. The Secvetary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them, but without prejudice to
any claim he may have for damages for breach of any contract of service
between him and the Company. If thought fit two or more persons may be
appointed as Joint Secretaries, The Directors may altso subject to the
provisions of the Statutes appoint from time to time on such terms as they
may think fit one or more Assistant Secretaries.

THE SEAL

108, The Directcrs shail provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a committes of
the Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by 2 Uirector
and shall be countersigned by a second Director or by the Secretary or by
some other person appointed by tha Directors save that as regards any
certificate for shares or debentures or other securities of the Company the
Directors may by Resolution determine that such signature: or either of
them shall be dispensed with or affixed by some method or system of
mechanical signature.

AUTHENTICATION OF DOCUMENTS

109. Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents affecting
the constitution of the Company and any Reso?utions passed by the Company
or the Directors, and any books, records, decuments and accounts relating
to the husiness of the Company, and to ceriify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Office the local manager or
other officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid. A document purporting
to be a copy of a Resotution of the Directors or an extract from the
minutes of a meeting of the Directors which is certified as such in
accordance with the aforesaid provisions shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that
such Resolution has been duly passed or, as the case may be, that such
Sgtragt is a true and accurate revard of a duly constituted meeting of the
irectors.

DIVIDENDS

110. The Company may by Ordinary Resolution declare dividends but no such
dividend shall be payable except out of the profits of the Company
available for distribution under the provisions of the Statutes, or in
excess of the amount recommended by the Directors.
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111, Un1as§ and to the extent that the rights attached to any shares or the
terms of issue thereof otherwjse provide, all dividends shall (as regards
any shares not fully paid throughout the period in respect of which the
dividend is paid) be apportioned and z£4id pro rata according to the amounts
paid on the shgres during any portion or portions of the period in respect
of which the dividend is paid. For th: purposes of this Article no amount
paid on a share in advance of calls sha ° be treated as paid on the share.

112, If and so far as in the opinion of the Directors the prefits of the
Company justify such paymenis, the Directors may pay the Fixed dividends on
any class of shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declars and pay interim dividends on
shares of any class of such amounts and on such dates and in respect of
such periods as they think fit.

113. Subject to the provisions of the Statutes, where any asset, business
ov property is bought by the Company as from a past date the profits and
losses thereo” as from such date may at the discretion of the Directors in
whole or in part be carried to revenue account and treated for all purposes
as profits or losses of the Company. Subject as aforesaid, if any shares
or securities are purchased cum dividend or interest, such dividend or
interest may at the discretion of the Direcic s be treated as revenue, and
it shall not be abligatory to capitalise the same or any part thereof.

114, No dividend or other moneys payablie on or in respect of a share shall
bear interest as against the Company.

116, The Directors may retain any dividend or other moneys payable on or in
respect of a share on which the Company has a lien, and may apply the same
in or tawards satisfaction of the debts, 1iabilities or engagements 1in
vagpect of which the Tien exists.

116. The Directors may retain the dividends payable upon shares in respect
of which any persan is under the provisions as to the transmission of
shares hereinbefore contained entitled to hecome a member, or which any
person is under those provisions enti‘led to transfer, until such person
shall become a member in respect of such shaves or shall transfer the same.

117. The payment by the Directors of any uncl:imed dividend or other moneys
payable on or in respert of a share into a separate account shall not
constitute the Company & trustee in respect therenf. Any dividend declared
after the date of the adoption of these articles and unclaimed affer a
period of twelve years from the date of declaration of such dividend shall
be forfeited and shall revert to the Coumpany.
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118. The Company may upon the recommendation of the Directors by Ovdinary
Resolution direct payment of a dividend in whole or in part by the
distribution of specific assets and in particular of paid-up shares or
debentures 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 distribution, the Directors may settle
the same as they think expedient and in particular may issue fractional
certificates and fix the vaive for distribution of such specific assets or
any nart thereof and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest any such specific assets in trustees as
may seem expedient to the Directovs.

117, Any dividend or other moneys payable in cash on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registered address of the wember or person entitled thereto, or, if two or
more perscis are registered as joint holders of the share or are entitied
thereto in consequence of the death or bankruptcy of the holder, to any one
of such persons or to such person and such address as such person or
persons may by writing direct. Every such cheque or warrant shall be made
pavable to the order of the person to whem it is sent or to such person as
the “older o+ joint nolders or persen or persons entitled to the share in
consequence of the death or bankruptcy of the hulder may direct and payment
of the cheque or warrant by the banker upon whom it is drawn shall be a
good discharge to the Company. Every such cheque ov warrant shall be sent
at the risk of the person entitled to the money represented thereby.

120. If two or more persons are recgistered as joint holders of any share,
or are entitled Jjoinlly to a share in consequerce of the death or
bankruptcy of the holder, any one of them may give effectual receipts for
any dividend or other moneys payable or property distributable on or in
respect of the share.

121. Any resolution deciaring a dividend on slares of any class, whether a
resolution of the Company in General M cting or a resolution of the
Directors, may specify that such dividend shall be payable to the persons
registered as the halders of cuch shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on
whichi the resolution i3 passed, and in such event such dividend shall be
payible to them in accordance with their respective holdings so registered,
but without prejudice to tae righis inter se in vespect of such dividend of
transferors and transferees of any such shares. The provisions of this
Articie shall mutatis mutandis apply ito capitalisations to ve effected in
pus'suance of Article 124,
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RESERVES

122. The Directors may from time to time set aside out of profits of the
Company and carry to reserve such sums as they think proper which, at the
discretion of the Directors, shall be applicable for any purpose to which
the profits of the Company may properly be applied and pending such
application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as
they think it anu may consolidate into one fund any special funds or any
parts of any special fTunds into which ihe reserve may have been divided,
The Directors muy also without placing the same to reseive carry forward
any profits. In carrying sums to reserve and in applying the same the
Directors shull comply with the provisions of the Statutes.

CAPITALISATION OF PROFITS AND RESERVES

123. The Directors may capitalise any sum standing to the credit of any of
the Company’s reserve accounts (including Share Premium Account and Capital
Redemption Reserve or other undistributed reserve) or any sum standing to
the credit of profit and less account (whether or not any such sum {s
available for distribution under the provisions of the Statutes) by
appropriating such sum to the holders of Ordinary Shares in the proportions
in which such sum would have been divisible amongst them had the same been
a distribution of profits by way of dividend on the Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary
Shares {or, with the approval of an Ordinary Resolution of the Company and
subject to any special rights previously conferred on any shares or class
of shares for the time being issued, unissued shares of any other class not
being redeemable shares) for allotment and distribution credited as fully
pajd up to and amongst them in the proportion aforesaid. The Directors may
do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the Directors to make such
provisions as they think fit for the case of shares becoming distributable
in fractions (including provisions whereby the benefit of fractional
entitlements accrue to the Company rather than to the members concerned}.
The Directors may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for any
such capitalisation and matters incidental thereto and any agresment made
under such authority shall be effective and binding to all concerned.

MINUTES AND BOOKS

124. The Directors shall cause Minutes to be made of all Resolutions and
proceedings at all meetings of the Company and of any class of members of
the Company and of the Directors and committees appointed by the Directors
in accordance with these articles.

125, Any register, index, minute book, book of account or other book
required by these articles or the Statutes to be kept by or on behalf uf
the Company may be kept either by making entries in bound books or by
recording them in any other manner. In any case in which bound books are
not used, the Directors shall take adequate precautions for guarding
against falsification and for Facilitaling its discovery.
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ACLOUNTS

126. Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
0ffice, or at such other place within Great Britain as the Directors think
fit, and shall always be open to inspection of the Directors. No member
(other than a Director) shall have any right of inspecting any accounting
record or book or document of the Company except as conferred by Statute or
Brdered by a court of competent Jurisdiction or authovrised by the
ivectors.

127. The Directors shall from time to time 1in accordance with the
provisions of the Statutes cause to be prepared and to be laid before a
General Meeting of the Company such Profit and Loss Accounts, Balance
Sheets, Croup Accounts (if any) and reports as may be necessary.

128. A copy of every Balance Sheet and Profit and Loss Account which is to
be laid before a General Meeting of the Company (iucluding every document
required by law to be annexed thereto) together with a copy of every report
of the Auditors retating thereto and of the Directors’ report shall not
Tess than twenty-one days hefore the date of the meeting be sent to every
member of, and every holder of debentures of, the Company and to every
other person who is entitled to receive notices from the Company under the
provisiung of the Statutes or of these articles provided that this Article
shzll not vequire a copy of these documents to be sent to any person of
whose addiess the Company is not aware or to more than one of Jjoint
holders, but any member to whom a copy of these documents has not been sent
g?;lT be entitled to receive a copy free of charge on application at the
“fice,

AUDITORS

129. Subject to the provisions of the Statutes, all acts done by any person
acting as an Auditor shall, as regards all persons dealing in good faith
with the Company, be valid, notwithsianding that there was some defect in
his appointment or that he was at the time of his appointment not qualified
for appointment or subsequently became disqualified.

130. The Auditor shall be entitled to attend any General Meeting and to
receive all notices of and other communications relating to any General
Meeting which any member is entitled to receive, and to be heard at any
General Meeting on any part of the business of the meeting which concerns
him as Auditor.
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NOTICES

131. Any notice or document may he served by the Company on any nember
either personally or by sending it through the post in a prepaid letter
addvessed to such member at his vegistered addvess, ov (if he has n¢
registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company as his address for
the service of notices. Where a notice or other document is served by
post, sevvice shall be deemed to be effective at the expiration of
twenty-four hours (or where second-class mail 1is employed, forty-eight
hours) after the time when the cover containing the same is posted and in
proving such service it shall be sufficient to prove that such cover was
properly addressed, stamped and posted.

132. In respect of joini holdings all notices shall be given to that one of
the joint holders whose name stands first in the Register of Members, and
notice so given shall be sufficient notice to all the joint holders.

133. A person entitled to a share in consequence of the death or bankruptcy
or liquidation of a member upon supplying to the Company such evidence as
the Directors may reasonably requive to show his title to the share, and
upon supplying also an address within the United Kingdom for the service of
notices, shall be entitled to have served upon him at such address any
notice or documeni to which the member but for his death or bankruptcy or
1iquidation would be entitled, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persens
interested (whether jointly with or as claiming through or under him) in
the share. Save as aforesaid any notice or document delivered or sent by
post to or Jeft at the registered address of any member in pursuance of
these articles shall, notwithstanding that such member be then dead or
bankrupt or in liquidation, and whether or not the Company have notice of
his death or bankruptcy or in liquidation be deemed to have duly served in
;eigect of any share registered in the name of such member as sole or joint
older.

134, A member who (having no registered address wilhin the United Kingdom)
has not supplied to the Company an address within the United Kingdom for
the service of notices shall not be entitled to receive notices from the
Company.

WINDING UP

135. If the Company shall be wound up {whether the liquidation is
voluntary, under supervision or by the Court) the Liquidator may, with the
authority of an Extraordinary Resolution, divide among the members in
spacie or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such purpese set such
value as he deems fair upon any one or move class or classes of property
and may determine how such divisions shall be carried out as between the
members or different classes of members. The Liquidator may, with the like,
authority, vest any part of the assets in trustees upon such trusts for the
benefit of members as the Liquidator with the 1like authority shall think
fit,, and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept any
shares in respect of which there is a liability.
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INDEMNITY

136. Subject ta the provisions of and so far as may be permitted by the
Statutes, every Director, alternate Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and Tiabilities incurred by
him in the execution and/or discharge of his duties and/or the exércise of
his powers and/or otherwise in relation to or in connection with his
duties, powers or office.

PRIVATE COMPANY

137. The Company is a Private Company, and accordingly:-

(A) The right to transfer shares in the Company shall be restricted
in the manner provided by these articles.

(B) No invitation shall be made to the public to subscribe for any
shares oy debentures of the Company,
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No. 264047

The Companies Act 1983
Company Limited by Shares

ELECTIVE RESOLUTION
of
GENT LIMITED
Passed on 22rd March 1993
At an Extraordinary General Meeting of the above-named Company, duly convened and

held at Cleveland House, 19 St James’s Square, London SW1Y 4JG on Monday, 22nd
March 1993, the following ELECTIVE RESOLUTION was passed:

ELECTIVE RESOLUTION

THAT the Company, Being a private company, hereby dispenses with:-

(a) the laying of accounts and reports before the Company in general meeting,
pursuant to Section 252 of the Companies Act 1985 (“the 1985 Act™)

(b}  the holding of annual general meetings, pursuant to Section 366A of the 1985 Act

(¢)  the obligation to appoint auditors annually, pursuant to Section 386 of the 1985

Act
]
_ AAA
Signed, .../ ...
Director/Secretary
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Company No, 204047 \\“\r}‘7

The Companies Act 1985

Company Limited by Shares

SPECIAL RESOLUTION

of

GENT LIMITED

Passed on the 21st day of January 1994

At an EXTEAORDINARY GENERAL MEETING of the above named company, duly
convened and held at Caradon House, 24 Queens Road, Weybridge, Surrey on the 21st
day of Jamuary 1994 the following SPECIAL RESOLUTION was passed:

SPECIAL RESOLUTION

Director/Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 264047

| hereby certify that

GENT LIMITED

having by special resolution changad its name,

is now incorporated under the name of

CARADON GENT LINMITED

Given under my hand at the Companies Registration Office,

72
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. MLEWIS

Cardiff the 18 FEBRUARY 1994

an authorised officer
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your reference

our reference

The Directors 103/x1d
Gent Liwited

140 Waterside Road

Hamilton Indusirial Park

LEICESTER

LES ITN 9 November 1993

Dear Sirs

In accordance with Section 394 of the Companies Act 1985, we conficm that there
are no circumstances connected with our ceasing to hold office that we consider
should be brought to the attention of the company’s members or creditors.

In accordance with Section 39 of the Corapanies Act 1985 this will give you formal
notice of our resignation as auditors to the company with immediate effect.

Yours faithfully
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