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Company NO. 300245

The Registrar of Companies for England and Wales hereby certifies that
ALLINSCON LIMITED

formerly called gromson & son (BOURNEMOUTH) LIMITED

which name was changed by special resolution was incorporated under the
Companies Act 1929

.. 29th April 193 |
as a limited company on the prE > and that the
certificate of incorporation altered to meet the circumstances of the
. 16th Septemb 1
case was issued on the eptember 199

Given at Companies House, Cardiff, the 30th November 1994
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Company Number: 300245
THE COMPANIES ACTS 1929 to 1981
AND

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(as altered by Special Resolutions passed
on 9th March 1982 and 9th August 1994)

OF

ALLINSON LIMITED

Fe

1. The name of the Company is #*ROBSON & SON ( BOURNEMOUTH)
LIMITED"*,
2. The registeréd office of the Company wili be situate in
England,
*& 3. The objects for which the Company is established are:-
*kk (A) To carry on busiﬁess as wholesale and retail flour millers

and bread, biscuit and cake manufacturers, merchants and
contractors and dealers in and importers and exporters of
wheat, flour, bread, biscuit, cake and other commodities and
to carry on any business relating to the production,
manufacture, preparation and sale of any other materials
which may be useful or econveniently combined with milling,
manufacturing or other business of the Company oI any

e contracts undertaken by the Company and to carry on any

other trade or business whatsoever which can, in the opinicn
of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to the
general business of the Company;

(B> To carry on the business of merchants and traders generally
and to buy, sell, hire, manufacture, repair, let on hire,
alter, improve, treat and deal in all apparatus, machines,
materials and articles of all kinds; '

* The name of the Company was changed to ALLINSON LIMITED on l16th
September 1991.

** New objects wvere adopted by special resolution passed on 9th March
1982.

khk New paragraph (A) was adopted and other paragraphs were
redesignated by special resolutien passed on 9th August 1994,
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(D)

(E)

(F)

G
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To invest and deal with the monies of the Company in
or upon such lnvestments or securities and in such
manner as may from time to time be determined and
generally to acquire, hold and dispose of investments
and other securities (whether as principal or agent);

To carry on any other business or activity, whether
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on as
or as part of or in connection with the business of
the Company, O calculated, directly or indirectly,
to further or facilitate the general business and
objects of the Company, or to enhance the value of or
render more profitable any of the Company's property
or to advance the interests of the Company or of its
members;

To adopt such means of making known the businesses or
any of them or the products of the Company or the
businesses or products of any other person as may
seem expedient, and in particular by advertising in
the press, by circulars, by purchase and exhibition

f yorks of art or interest, by publication in books

‘and periodicals, and by granting prizes, rewards and

donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of
any kind, either alone or in conjunction with any
other person, firm or company, vhereby the said
businesses or any of them may be promoted or
developed, or whereby the said products may be more
extensively advertised and made known;

To purchase, take on lease or in exchange, hire or
othervise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade and any
real or personal property of any kind necessary or
convenient for the purpose of or in connection with
the Company's business or businesses or any branch or
department thereof;

Toc enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise, of
any country, and to obtain from any such government
or authority all legislation, orders, rights,
concessions and privileges that may seem requisite;

To borrow or raise or secure the payment of money for
the purposes of or in connection with any of the
Company's business or businesses;

To mortgage and charge the undertaking and all or any
of the real and perscnal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
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(K)

(L)

(M)

(N>
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at a premium or discount, and for such consideration,
and with such rights, povers and privileges as may be
thought fit, debentures, mortgage debentures or
debenture stock, payable to bearer or othervise, and
either permanent or redeemable or repayable, and
collaterally or further to secure any securities of
the Company by a trust deed or other assurance;

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securitles,
and also by way of security for the performance of
any contracts Or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company oOTr in whose businesses or
undertakings the Company s interested, whether
directly or indirectly;

To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts. of any person, firm or
company;

7
To make advances to such persons with or without
security and upon such terms as may seem expedient;

To guarantee, support or secure, whether by direct
obligation or covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital of
the Company or by any one or more or all of such
methods or by any other method, the performance of
any obligations or commitments and the repayment or
payment of the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, firm or company, tncluding (without prejudice
to the generality of the foregoing) any company which
is for the time being a subsidiary company or holding
company of the Company Or is a subsidiary of such a
holding company oOr vhich is otherwvise directly or
indirectly assoclated wvith the Company in business or
through shareholdings; :

To establish and maintain or procure the
establishment and maintenance of any non-contributory
or contributory pension or superannuation schemes or
funds for the benefit of, and to make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allovances or emoluments
whether in money or monies worth to, or to trustees
on behalf of, any persons who are or vere at any time
in the employment OT service of the Company, or of
any company which is a subsidiary of the Company oOr
is allied to or associated with the Company or with
any such subsidiary company, ©Or who are or were at




any time directors or officers of the Company or of
any such other company as aforesald, or amy persons
{n whose welfare the Company or any such other
company as aforesaid is or has been at any time
interested, and the wives, husbands, widows,
vidowers, families and dependants of any such
persons, and to establish and subsidise or subseribe
to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the
jnterests and well-being of the Company or of any
such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or
towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any
exhibition or for any publie, general or useful
object, and to do any of the matters aforesaid,
either alone or in conjunction with any such other
company as aforesaid;

{1} To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments;

(P) To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of ecapital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
may seemn expedient;

Q To accept payment for any property or rights sold or
othervise disposed of or dealt with by the Company
either in cash, by instalments or otherwvise, or in
fully or partly paid-up shares of any company oOr
corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage

r debentures or debenture stock, mortgages or other
securities of any company oOr corporation, or partly
in one mode and partly in another, and generally on
such terms as may seem expedient and to hold, dispose
of or otherwise deal with any shares, stock or
securities so acquired;

(R) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union
of interests or co-operation with any company, firm
or person and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any
company, and to subsidise or othervise assist any
companys;
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(s To establish or promote or concur in establishing or
promoting any other company whose objects shalil
jnclude the acquisition and taking over of all or any
of the assets or liabilities of or the promotion of
which shall be in any manner calculated to advance
directly or indirectly the objects or Interests of
the Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock otr securities issued by or any other
obligations of any such company;

(T To purchase or otherwise acquire and undertake all or
any part of the business, property, 1liabilities and
transactions of any persons, firm or company which is
calculated to benefit this Company or to advance its
interests, or which comprises any property suitable
for any purpose of the Company;

. iy To sell, improve, manage, develop, turn to account,
i exchange, let on rent, royalty, share of profits or
therwise, grant licences, easements and other rights
in or over and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as may be deemed fit;

48] To amalgamate with any other company, whether by sale
or purchase (for fully or partly paid-up shares or
othervise) of the undertaking, subject to the
jiabilities of this or any other such company as
aforesaid, with or without vinding-up or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest im the
shares or stock of this or any other such company as
aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner;

(w To pay out of the funds of the Company all expenses

- whieh the company may lawfully pay 1n respect of or
incidental to the formation, registration and
advertising of or raising money for the Company and
the issue of its capital, including brokerage and
commissions for obtaining applications for or taking,
placing or under-writing shares, debentures or
debenture stock, and to apply at the cost of the
Company to Parliament for any extension of the
Company's povwers;

() To distribute among the Members in specie any
property of the Company, oI any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the
time being required by law;
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(Y) 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;

® (Z) Except insofar as prohibited by section 151 of the Companies Act 1985, to give, directly or
indirectly, whether with or without the Company receiving any consideration or advantage and
whether or not in furtherance of the attainment of any other object or the Company, financial
assistance of any kind (including, but not limited to, financial assistance within the méaning of
section 152(1) of the Companies Act 1985) to any person or company in any manner on any terms
and for any purposes whatsoever; and

(AA) To do all such other things as are in the opinion of the Company incidental or conducive to the

above objects or any of them,

o (BB) Either with or without the Company recetving any consideration or advantage, direct or indirect,
from giving any such guarantee or indemnity and so as to be an independent object of the Company,
to guarantee the performance of the obligations of others including the payment of capital or
principal together with any premium of and any dividends or interest on or other payment in respect
of loans, credits, stocks, shares, or securities or other obligations of any nature whatsoever and
without limiting the generality of the foregoing obligations for the repayment of money and/or
discharge of liabilities both present and future, actual or contingent and insofar as the same is not
prohibited by law, obligations and liabilities incurred in connection with or for the purpose of the
acquisition of shares in the Company or in any Company which is for the time being the Company’s
Holding Company as defined by Section 736 of the Companies Act 1985 as amended by Section
144 of the Companies Act 1989 due, owing or incurred to bankers or any other person of any
Company, firm or person, and in particular, (but not by way of limitation) of the Company’s
Holding Company or any Company which is contemplated to become the Company’s Holding
Company or a subsidiary, as defined by Section 736 of the Companies Act 1985 as amended by
Section 144 of the Companies Act 1989 of the Company or of the Company’s Holding Company,
or otherwise associated with the Company in business or of any Company, firm or person which the
directors of the Company shall think appropriate and to create mortgages, charges or liens upon all
or any of the property or assets of the Company (both present and future) including its uncalled
capital in support of such guarantees or otherwise as security for any such obligations and liabilities
of others.

The objects specified in each of the paragraphs of this clause shall not, except where the context expressly
so requires, be in any way limited or restricted by the terms of any other paragraph and shall be construed as
separate, distinct and independent objects capable of being performed and carried out separately, distinctly and
independently on each other.

4. The liability of the Members is limited.

5. The share capital of the Company is £150,000 divided into 150,000 shares of £1 each.

Subject and without prejudice to any special rights or privileges for the time being attached to any special
class of shares for the time being forming part of the capital of the Company, any of the shares in the original capital
for the time being unissued, and any new shares from time to time to be created, may from time to time be issued
with any such right of preference, whether in respect of dividend or of repayment of capital, or both, or any such
other special privilege or advantage over any shares previously issued or then about to be issued or with such
deferred rights as compared with any other shares previously issued, or then about to be issued, and with any special
or restricted rights or without any right of voting, and generally on such terms and subject to such conditions and
provisions as may from time to time be determined in accordance with the Articles of Association for the time being

in force.

WE, the several persons whose names and addresses 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 respective names.

*  New paragraph (Z) was adopted by special resolution passed on 9 August 1994,
** New paragraph (BB) was adopted by special resolution passed on 11 December 1998,
_6_




NAMES ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Number of shares
taken by each
subscriber

ARCHIBALD ROBSON

Stoke Abbot, Talbot Avenue,
Bournemouth,.

Merchant

ALEXANDER HENDERSON ABBOTT
72 Wimborne Road, Bournemouth.

Herchant

Edward Brown

Reckleford Lodge

Iddesleigh Road, Bournemouth.

Merchant

CBARLES BERBERT HISCOCK
184 The Triangle, Bournemouth.

Departmental Manager

SYDNEY WILLIAM COCK
$3A Poole Road, Bournemouth.

Departmental Manager

HUBERT WALLACE CECIL ANDREWS
Westbury, 12 Beswick Road,
Ensbury Park, Bournemouth.

Departmental Manager

GORDON CYRIL GEORGE
80 Norton Road, Bournemouth.

Solicitors Clerk

Pive hundred
Ordinary Shares

Pive hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

One Ordinary Share

Date this 23rd day of April 1935.

WITNESS to the above signatories:-

CHAS., G. LESTER,
Solicitor,
Bournemouth.




ARTICLES OF ASSOCIATION

OF

ALLINSON LIMITED

adopted by special resolution passed on

29 MAY 1987

PRELIMINARY

1 The regulations in Table A in the Companies (Tables A to F)}
. Regulations 1985 shall rot apply to the company but the following shall
* pe the only regulations of the company.

2 In these regulations:-

“the Statutes” means the Companies Act 1 985 snd every statute for the time
being in force concerning companies and affecting the company

“the seal™ means the common sea) of the company

“secretary’ means any person appointed to perform the duties of the secretary of the
company.

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references 0 printing, lithography., photography and other modes
of representing or reproducing words in a visible form.

~ Urless the context otherwise requires, words of expressions contaired in these
regulations shall bear the same meaning as in the Companies Act 1985

SHARE CAf’!TAL AND VARIATION OF RIGHTS

k3 Subject to the provisions of the Statutes and without prejudice 10 any special rights
previously conferred on the holders of any existing shares of class of shares, any share in
the company may be issued with such preferred, deferred or other special rights of such
restrictions, whether in regard 10 dividend, voting, return of capital or otherwise as the
company may from time to time by ordinary resolution determine.

4. Subject to the provisions of the Statutes, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, of at the option
of the company are liable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may by spec.al resolution determine.




5. Subject to the provisions of the Statutes, if it any time the share capital is
divided into different clusses of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether or not the
company is being wound up. be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class. or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the class.
To every such separate general meeting the provisions of these regulations relating to
general mectings of the company or 1o the proccedings thereat shall apply mutatis
mutandis. but so that dic necessary quorum shall be two persons at least holding or
representing by proxy onc-third in nominal amount of the issued shares of the class (but
so that if at any wdjourned meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum.

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

7. In addition to all other powers of payving cummissions the company may
exercise the powers ol paying commissions conferred by the Statutes, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed i1 the manner required by the Statutes and the rate of the commission shall not
exceed the rate of 10 per eent of the price at which the shares in respect whercof the same
is paid are issued or an ameunt equal to 10 per cent of such price (as the case may be}.
Subject to the provision of the Sratutes. such commission may be satisfied by the
payment of cash or the allotmenr of fully or partly paid shares or partly in one way and

partly in the other. The company may also on any issue of shares pay such brokeragée as
may be lawful.

8. Excepr as required by law, no person ¢hall be recognised by the company as holding
any share upon any trust. and the company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or {except

only as by these regulations or by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

9. Every person whose name is entered as a member in the register of members
chall be entitled without payment fo receive within two month. after allotment orf
lodgement of transfer for within stich other period as the conditions of issue shail
provide) one cerfificate tar all his shares ol any one class of several certificites ¢ach for
one or more of his shares. Every certificate shall be under the scal and shall specify the
shares to which it relates and the amount paid up thereon. Provided that in respect of a
share or shares held jointly by several persons the company shall net be bound to tsque
more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient defivery to all such holders.

1o, IF a share certificate be defaced. lost or destroyed, it may he renewed on such
forms (if any) as to evidence and indemnity and the payment of out=af-pocket expenses of
the company of investigating evidence as the directors think fit.

N Kubject to the pravisions of the Statutes and of these regulations all shares for the
time being created and unissued shall be at the disposal of the directors, and they may
allot, grant options over, of otherwise deal with or dispose of them 10 such persons at
such times and generally on gsuch terms and conditions as they think proper. The
provisions of sub-sections (1) (6) and (7) of section 17 of the Companies Act 1980 shall
not apply to the company. i
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LIEN ON SHARES

12, The company shall have a first and paramount lien and charge on every share
(not being a fully paid share) registered in the name of any member, whether solely or
jointly with others, for all moneys due'to the company from him or his estate, whether
solely or jointly with any other person, whether a member or not, and whether such
moneys are presently payable or not. The company’s lien on a share shall extend to all
dividends payable thereon. But the directors may at any time declare any share to be
exempt, wholly or partially, from the provisions of this article.

13. The company may sell, in such manner as the directors think fit, any shares on
which the company has a lien, but no sale shall be made unless a sum in respect of which
the lien exists is presently payable, nor until the expiration of fourteen days after a notice
in writing, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the registered holder for

the time being of the share, or the person entitled thereto by reason of his death or
bankruptcy.

14. To give cffect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shalil be registered as the
holder of the shares comprised in any such transfer, and he shall not be bound to see to
the application of the purchase money, nor shall his.title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale. After his name has
been registered as the holder of the shares, the validity of the sale shall not be impeached

by any person and the remedy of any person aggrieved by the sale shall be in damages
only and against the company exclusively. :

15. The net proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently

payable as existed upon the share before the sale) be paid to the person entitied to the
shares at the date of the sale.

CALLS ON SHARES

16. The directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times, and 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 times and place so specified the amount called on his shares. A call may be revoked or
postponed as the directors may determine.

17. A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed and may be required to be paid by instalments,

18. The joint holders of a share shall be jointly and severaily liable to pay all calls in
respect thercof.

19. 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 for payment thereof to the time of actual payment at such rate as
may be fixed by the terms of allotment of the share, or if no rate is fixed, at the

appropriate rate, but the directors shall be at liberty to waive payment of such interest
wholly or in part. '




20. Any sum which by the terms of issue of a share becomes pavable on allotment
or at any fixed date, whether on account of th~ nominal value of the sharc or by way of
premium, shall for the purposes of thesc reguliitons be deemed to be a call duly made
and payable on th= date on which by the term» of issue the same becomes pavable. and in
case of non-payment ali the relsvant provisions of these regulations as 1o payment of
interest and expenscs. forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

2L The directors mas. on the issue of shares, differentiate be. ween the holders as to
the amount of calls to be paiu and the times of payment,

22 The directors may, if they 1hink fit, receive trom any member willing to advance
the same, all or ar. part of the meneys uncalled and unpaid upon any shares held by
him. and upon all or any of the moneys 50 advanced may (until the same would, bu: for
such advance, become payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) the appropriate ratc as may he agreed
upon between the directors and the member paying such stm in adance. No sum paid in
advance of calls shall entifle the holder of a share in respect thereof to any portion of a
dividend subscquently declared in respect of any period prior to the date upon which
such sum would, but for such payment, become presently pavable.

TRANSFER OF SHARES

23 The instrument of transfer of any share shali be executed by or on behalf of the
transferor and, in the case of a partiv paid share, the transferes, and the transferor shall
be deemed to remnin a holder of the share until the name of the transferce is entered in
the register of members in respect thereof.

24, Subject to such of the restrictions of these regulations as may be applicable, any
rmember may transfer all or any of his shares by instrument in writing in any usual or
ommeon form or any other form which the directors may approve.

25. The directors may, in their absolute discretion and without assigning any rcason

therefor, dacline to register any transfer of any share, wi :ther or not it is a tully naid
share.

26, The direetors pay also decline 10 recognise any instrument of transfer unless -
, ,

{a) the instrument of transfer is accompanied by the ceptificate of the shires to
which it relates, and such other evidence as the dircctors may reasonably
require ¥ show the right of the transferor to make the transfer; and

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

27 [f the directors refuse to.fegister a ransfer they shall within two months after
the date on which the transfer was lodged with the company <end to the transferce notice
of the refusal.

23, Subjeet to the provisions of the Stitutes. the registration of transfers may be
suspended at such times and for such periods as the directors may from time to tume

determine, provided always that such registrations shall not be suspended for more than
thirty days in any veusr.




29, The company shall be eptitled to destroy all instruments of transfer which have
been registered at any time after the expiration of six years from the date of registration
thereof and al} dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
and share warrants which have been cancelled at any time after the expiration of one year
from the date of the cancellation thereof and it shall conclusively be presumed in favour
;. of the company that every entry in the register purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properiv made
and every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate or share warrant so destroyed was a
valid and effective certificate or warrant duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and effective document in

accordance with the recorded particulars thereof in the books or records of the company.
Provided always that:—

(a) The provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

C
‘ 10} 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 other circumstances which would not attach to the
company in the absence of this regulation;
{c) References herein to the destruction of any document include references to the
disposal thereof in any manner.
TRANSMISSION OF SHARES
30. In case of the death of a member the survivor or survivors where the deceased wa
a joint holder, and the legal personal representatives of the deceased where he was a sole
holder, shall be the only person recognised by the company as having any title to his
interest in the shares; but nothing herein contained shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share which had been
solely or jointly held by him.
¢ 31 Any person becoming entitled to a share in consequence of the death or

bankruptcy of a member may, upon such evidence being produced as may from time to
time properly be required by the directors and subject as hereinafter provided, elect either
to be registered himself as holder of the share or to have some person nominated by him
registered as the transferee thereof, but the directors shall, in either case, have the same
right to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or bankruptey, as the case may be.

32 If the person so becoming entitled shall efect to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so elects.
If he shall elect to have another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the death or

bankruptcy of the member had not occurred and the notice or transfer were a transfer
signed by that member.




33 A person becoming cititled te a share by reason of the deatis of bankruptcy af
the holder shali be entitled to the same dividends and other advantages to which he’
would be entitled il he werc the registered holder of the share, except that he shall not,
before being regpistered as a member in respect of the share, be entitled in respect of it 1o
exercise any nght conferred by muembership in Telation to meetings of the company.
provided always that the directors may at any time give notice requiring any such person
1o clect either to be registered himsell or to transfer the share, and il the notice is not
complied with within ninety days the directors may thereatter withhold pasment of all
dividends, bonuses of other moneys payable in respect of the sha~s until the requirements
of the notice have been complicd with.

FOKFEITURL OF SHARES

34 11 2 member fails to pay any cull or instalment of 4 call on the day appointed
for payment thereof. the directors may, at any time thereafter during such timc as any
part of the call or instalment remains unpaid, serve @ notice on lim requiring pay ent of
so much of the call or instalment as is unpaid. together with any interest which may have
accrued. .

35, Tiie notice shall name & further day (not eaglier than the expiration of fourteen
days from the date of service of the netice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-payment at or before the

time appointed the shares in respect of which the call was made will be liable to be
forfeited.

36. If the requirements of any wuch notice as aforesaid are not complied with. any
share in respect of which the notice has been piven may at any time thereafter, before the
payvment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.

7. A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as thedirecton think fir. and at any ume before a sale or disposition the
forfeiture mas be cancelied on such terms as the directors think (it

38 A person whose shares have been forfeited shatl cease 10 e a member in respect
aF the forfeited shares, but shall, netwithstanding. remain liable to pay to the company all
moneys which, it the date of ferfeiture, were payable by him to the company in respéct
of the shares, but his liability shalt cease il and ghen the compan shall have recened
payment in full of all such moneys in respect of the shares.

39 A statutory declaristion in writing that the declarant is a director of the seeretary
af the company, and that 2 share in the company has heen duly forfzited on a date stated
in the declaration, shall be canclusive evidence of the facts therein stated as against af!
persong claiming to he entitled o the shate. The company may recrive the consideration,
il anv. given for the share on any sale or disposition thereof and may cxecute 4 transfer
af the share in favour of the persontio whom the shatre 15 sold or disposed af and he shadl
thereupon be registered as the holder of the share, and shall not be bound to see 10 the
application of the py rehiase money, il any, nor <hall his Htle to the share be aftected by
any irregularity of invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.

40. The provisions of these regulations as to Forferture shall apply in the case of
non-payment of any sum which, by the terms of 1ssue of a share, becomes payable at a
fixed Hme, whether on aceount ol the nominal value of the share or by way of prem":um,
25 il the samne had been payable by virtye of 3 «all duly made and notified.

7
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CONVERSION OF SHARES INTO STOCK

4l The company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination. '
42. 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 shares from

which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not exceed the nominal

amount of the shares from which the stock arose.

43, The holders of stock shall, according to the amount of stock heid by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profit of the.
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage,

44. Such of the regulations of the company as are applicable to paid-up shares shall

apply to stock , and the words “‘share™ and “shareholder™ therein shall include “stock™
and “‘stockholder™.

ALTERATION OF CAPITAL

43. The company may from time to time by ordinary resolution increase the share

capital by such sum, to be divided into shares of such amount, as the resolution shall
prescribe,

46.. The company may by ordinary resolution:—

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

(b) sub-divide its existing shares, or any of them into shares of smailer amount
than is fixed by the memorandum of association subject, nevertheless, to the
provisions of the Statutes; and so that the resolution whereby any share is
sub-divided may determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have any such preferred
or other special rights over, or may have such deferred rights, or be subject
to any such restrictions, as compared with the others as the company has
power to attach to unissued or new shares;

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

47. The company may by special resolution reduce its share capital, any capiral
redemption reserve fund or any share premium account in any manner and with, and subject
to, any incident authorised, and consent required, by law.




48, Upon any consolidation of fuily paid shares into shures of larger amount the
directors may settle any difficulty which may arise with regard thercto and in particular may,
as between the hoiders of shares so consolidated, determine which shares are consolidated
into cach consolidated share, and in the case of any shares registered in the name of one
member being consolidated with shares registered in the name of another member, the
directors may make such arrangements for the allotment, acceptance and/or sale of
fractional shares or for the sate of the consolidated share and may sell the consohidated share
or the fractions cither ipon the market or otherwise to such person at such time and at such
price as they may think fit and shall distribute the net proceeds of sale among such members
ratcably in accordance with their rights and interests in the consolidated share or the
fractions, uand for the purposes of giving effect to any such sale the directnts may appoint
some person to transfer the shares or frartions sold to the purchascr thercof and such
appointment and any transfer executed'in pursuance thereaf shall be effective.

S s

GENERAL MEETINGS = "

49, The company shall 1t each year hold a general meeting as its’arinual general
meeting in addition to any other ineetings ln that yesr and shall specify the meeting 2s such
in the notices calling it; and nokmore than fftefn months shall elzpse between the date of
one annual general meeting 0f the company and that of the next. Provided that so long as the
company holds its first annual general meeting within eighteen months of its incorporation,.
it need not hold it in the year of its incorporation or in the following year. The annual
general meeting shall be held at such time and place as the directors shall appoint.

50. All general meetings other than annual general meetings shall be called
extraordinary general meetings. ° '

51. The directors may, whenever they think fit, convene an extraordinary general
meeiing, and extraordinary general meetings shall also be convened on such requisition. or,
in default, may be convened by such requisitionists, as provided by the Statutes. If at any
time there are not within the United Kingdom sufficient dirsctors capable of acting to forma
quorum, any director or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

52. Subject to the provisions of the Statutes, an annual general meeting and a mecting
called for the passing of 4 special resolution shall be called by twenty-one days’ notice in
writing at the least, and 3 meeting of the company other than an annual general meeting or n
meeting for the passing of a speciul resolution shall be called by fourteen days’ potice in
writing at the least. The notice shai! be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the day and the
hour of mceting and, in the case of special business, the general nature of that business, and
shall be given. in manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general mecting, to such persons as are, under the regulations
of the campany, entitled (4 recefve such notices from the company.,

Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice than that specified in this regulation, be deemed to have been duly called if it
15 50 agreed:—

i .,
(IR

(a) in the case of 4 meeting called as the annual general mecting, by wl the
members entitied 1o attend and vote thereat: and

(b1 inthe case of any other mecting, by ¢ majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding notless than 95 per cent in nominal value of the shares giving that
right. :
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53. The accidental omission to give notice of a mesting to, or the non-receipt of notice

of a meeting by, any person entitled to receive notice shall not invalidate the procecdings at
that mecting. ' :

PROCEEDINGS AT GENERAL MEETINGS

34, All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reporis of the
directors and auditors and any other documents required to accompany or to be annexed to
the balance sheet, the election of directors in the place of those retiring and the appointment
or re-appointment of, and the fixing of the remuneration of, the auditors, or the manner in
which it is to be determined and the fixing of remuneration of directors.

55. No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business; save as herein otherwise
provided, two persons being members present in person or by proxy and entitied to attend
and vote at the meeting shall be a quorum.

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

5. The chairman, if any, of the board of directors shall preside as chairman at every

general meeting of the company, or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding of the meeting or is unwilling
to act the directors present shall elect one of their number to be the chairman of the meeting.

58. If at any meeting no director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members present
in person or by proxy shall choose one of their number to be chairman of the meeting.

59. The chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from

place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. It shall not

be necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

60. At any general meeting a resolution put to the vote of the meeting shall be decided

on a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:—

(@) by the chairman; or
(b) byany member present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular majority, or lost,
or not carried by a particular majority and an entry to that effect in the book containing the
minutes of the proceedings of the company shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn, and no notice need be given of a poll not
taken immediately.
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61. If a poll is duly.demanded it shall be taken in such manner as the chairman directs,
and the resuit of the poil shall be deemed to be the resolution of the meeting at which the poll
was demanded.

62 In the case of an cquality of votes, whetherona show of hands or on a poll, the
chairman of the meeting at which theshqw,g_llﬁunds takes place or at which the pollis

demanded, shall be entitled to a second or casting vote. .

L
63. A poll demanded on the clection of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken at such time
as the chairman of the meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

64. 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 a poll has been demanded.

6f. Subject to the provisions of the Statutes, a resolution in writing signed by all the -
members for the time being entitled to receive notice of and to attend and vote at general
meetings (or being corporations by their duly authorised representatives) shall be as valid
and effecjual as if the same had been passed ata general meeting of the company duly
convened and held. A resolution shall be decmed to be **a resolution in writing signed by all
the members” for the gurposes of this regulation notwithstanding that all the signatures of
such members are not affixed to the same copy of such resolution.

—

VOTES CF MEMBERS

66. Subject 10'any rights or restrictions for the time being attached 10 any class or
classes of shares. on a show of hands every member present in person ot being a corporation
present by a representative or proxy shall have one vote, and on a poll every member shall
have one vote for each share of which he is the holder. '

67. In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shall be determined by the order in which the names stand in
the register of members,

68. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy. may vote, whether on a show of hands or on a poll, by his_:
committee, feceiver, curatos bonis, of ather person in the nature of 4 committee, receiver or
curator bonisappointed by that court; and any such committee, recéiver, curator bonis or
other person may, on a poll, vote by proxy.

69. No member shall, unless the dircctors otherwise determine, be entitled to vote at
any general meeting unless all calls or other sums presently payable by him in respect of
shares in the company have been paid. o

0. No abjection shall be raised ro the qualification of uny voter except it the Mecting
or adjourned meeting at which the vote objected to is given or tendered. and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in duc
time shall be referred to the chairman of the meeting, whose decision shall be final and
conclusive,

71. On a poll votes may be given cither personallv or by proxy.

72 The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing. or, if the appointor is a corporation,
cither under seal, or under the hand of an officer or attorney duly authorised. A proxy need
not be a member of the company.
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73. The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the company or at such other place within the Unjted
Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48
hours before the time for holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in defauit the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date named in it as the date of its execution, except at
an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases
where the meeting was originally held within twelve months from such date.

74. An instrument of proxy may be in the usual common form or in such other form as

the directors shail prescribe. The proxy shall be deemed to include the right to demand, or

join in demanding, a poll, and shall (except and to the extent to which the proxy is specially

directed to vote for or against any proposal) include power generally to act at the meeting for

the member giving the proxy. A proxy, whether in the usual or common form or not, shall,

unless the contrary is stated thereon, be valid as well for any adjournment of the meeting as
(-' for the meeting to which it relates, and need not be witnessed,

B ' 75. A vote given in acordance with the terms of an instrument of proxy shall be valid

' notwithstanding the previous death or insanity oi the principal or revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shail have been received by the company at the office
before the commencement of the meeting or adjourned meeting at which the proxy is used.

DIRECTORS

76. Unless and until otherwise determined by the company in general meeting, the
directors shall be.not less than two and there shail be no maximum number. The first

directors shall be the persons named as such in the statement delivered to the registrar with
the memorandum.

77. The directors shall be paid out of the funds of the company by way of fees for their
services such sums (if any) as the company in general meeting may from time to time
determine. The directors shall be entitled to be repaid all travelling, hotel and other expenses
( incurred by them respectively in and about the performance of their duties as directors,
_ including expenses of wravelling incurred specifically to enable them to attend board or
) committee or general meetings.

78. A director shall not require a shareholding qualification but shali, notwithstanding
thatheisnota member, be entitled to attend and speak at any general meeting of the
company or at any separate meeting of the holders of any class of shares in the company.

79. The directors may grant special remuneration to any director who, being called
upon, shall be willing to render any special or extra services to the company, or to go or
reside abroad in connection with the conduct of any of the affairs of the company. Such
special remuneration may be made payable to such director in addition to or in substitution
for his fees (if any) as a director, and may be payable by way of a lump sum, participation in
profits, salary or otherwise as the directors shall determine

80. A director of the company may be or become a director or other officer or member
of, or otherwise interested in, any company promoted by the company or in which the
company may be interested as shareholder or otherwise. and no such director shall be
accountable to the company for any remuneration or other benefits received by himas a
director or other officer of, or from his interest in, such other company unless the company
or its uitimate holding company otherwise direct.
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BORROWING POWLRS

Bl The directors may exercise il the powers of the company to borrow moncy. and to
mortgage or charge its underiaking. property and uncalled capital, or any part thereof, and
to issuc debentures, debenture stock and other securitics whether outright or as collateral
sccurity for any debt. liability or obligation of the compauy or of any third party.

POWERS AND DUTIES OF DIRECTORS

82. The business of the company shall be managed by the directors, who may pay ali
expenses incurred in promoting and registering the company. and may exercise all such
powers of the company as are not, by the Statutes or by these regulations, required to be
excrcised by the company in general meeting, subject nevertheless, to any of these
regulations. to the provisions of the Statutes and to such directions whether or not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company by special resolution but no such direction and no alteration of the articles shall
invalidate any prior act of the directors which would have been valid if that direction or
alteration had not been made. 7 :

g3. * The directors may from time to time and at any time by power of attorney appoint
any company, {irm or person or'body of persons, whether nominated dircctly or indirectly by
the dircctors, to be the attorfey or attorneys of the company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these regulations) and for such period and subjectto such conditions as they
may think fit and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing Wwith-any such attorney as the directors may
think fit and may also authorise any such attorrey o delegate all or any of the powers,
authorities and discretions vested in him.

g4. Thie company may cxercise the powers conferred by the Statutes with regard to
haviny an official scal for use sbroad. and such powers shall be vested in the directors.

85.. The company may exercise the powers conferred upon the company by the Statutes
with regard to kecping of a dominion register, and the directors may (subject to the
provisions of the Statutes) make and vary such regulations as they think [it respecting the
keeping of any such register,

86. (1) A director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the nature of his interest at a mecting of
the directors in accosdance with the Statutes,

(2) A director shall not vole in respect of any contract of arrangement in which he has
a2 material interest, and if he shall do so his vote shall not be counted. nor shall he be counted
in the quorum present at the meeting. but neither of these prokibitions shail apply to:—

(a) anygrrangement for giving any director any security or’indcmnity in respect
of money lent by Rim to of obligations undertaken by him for the henefit of
the company; or

(b} any arrangement for the giving by the company of any security to a third party
in respect of a debt or ohligation of the company for which the director
himself has assumed responsibibity in whole of in part under 4 guarintee of
indemnity or by the deposit ol 3 sccurity: or .

.
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(c) any contract by a director to subscribe for or underwrite shares or debentures
of the company; or

(d) any contract or arrangement with any other company in which he is interested
only as an officer of the company or as holder of less than 10% of the nominal
amount for the time being in issue of any class of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any extent, and either

gencrally or in respect of any particular contract, arrangement or transaction, by the
company in general meeting,. _

(3) A director 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 no
director or intending director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the company in which any director is in any way interested,

" beliable i 52 avojded, nor shatil any director so contracting or being so interested be liable
to account to the company for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation thereby established.

{(4) A director, notwithstanding his interest, may-be counted in the quorum present at
any meeting whereat he or any other director is appointed to hold any such office or place of
profit under the company or whereat the terms of any such appointment are arranged, and

he may vote on any such appointment or arrangement other than his own appointment or
the arrangement of the terms thereof,

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

(6) A director shall not be deemed interested in a contract with the company’s holding
company Or a subsidiary of such holding company by reason only of the fact that heis a
member of or director of that company or subsidiary.

87. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the

directors shall from time to time by resolution determine. >

88. The directors shall cause minutes to be made in books provided for the purpose:—
(a) ofall appointments of officers made by the directors;

(b) of the names of the directors present at each meecting of the directors and of’
' any committee of the directors;

(¢) ofall resolutions and proceedings at ail meetings of the company, and of the
directors, and of committees of directors.

All business transacted at such meetings, and any such minutes of any meeting, if
purporting to be signed by the chairman of such meeting, or by the chairman of the next
succeeding meeting of the company or of the directors or committee, shall be conclusive
evidence without any further proof of the facts therein stated.
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89. Without restricting the generality of their powers the directors may give or award
pensions, annuitics, gratuities and superannuation or otiner allowances of benefits to any
persons who are or have at any time been directors of or employed by ot in the service of the:
company or of any company which isa subsidiary company of or allied or associated with
the company or any such subsidiary and to the wives, widows, children and other refatives
and dependants of any such persons; may pay premiums for the purchase or provision of any
such gratuity, pension or altowance, and may set up, establish, support. maintain and
contribute to pension, superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of such persons as arc hereinbefore referred to or any of
them or any class of them, and 50 that any director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or other benefit (whether
under any such fund or scheme or otherwise) and shall be counted in any quorum of
directors and may vote as a director in respect of the exercise of any of the powers by this
regulation conferred upon the directors. notwithstanding that he is or may be or become
interested therein.

DISQUALIFICATION OF DIRECTORS
90 The office of director shall be vacated if the director:—

(a) ceases to be adirector by virtue of the Statutes; or

(b) becomes bankrupt or makes any arrangement or composition with his =
creditors generally: or : N
B
(c) becomes prohibited from beinga director by reason of any order made under ' ¥
the Statutes; or ’
(d) becomes of unsound mind; or
(¢) resigns his office by notice in writing to the company and, in the case of a
managing director, assistant managing director or executive director holding
office is such for a fixed period, the dircctors agree to aceept such resignation;
or :
(N shall for more than six months have been absent without permission of the _
directors from meetings of the directors held during that period. .

The decision of the directors as to whether or not 8 person holds office for u fixed,
period shall be fingl and binding.

APPOINTMENT AND REMOVAL OF DIRECTORS

91. No person other than a dircciornretiring pursuant to the next following regulation

shall uniess recommended by the directors be eligible for election to the office of director at .
any general meeting unless not less than three nor more than twenty-one days before the date
appointed {or the meeting there shall have been left at the registered office of the company
notice in writing. signed by a member duly qualificd to attend and vote at the meeting for

which such notice is given, of his intention to propose such person for election, and also

notice in writing signed by that person of his willingness to be ¢lected,

9. The directors shall have power at any time, and from time to time, Lo appoint any
person 1o be a director, either to fill a casual vacancy or as an addition to the existing
directors. but so that the total number of directors shall not at any time exceed the number
fixed in accordance with these regulations. Any director so appointed shall hold office only
until the next following annual general meeting, and shall then be eligible for re-clection.

.

£}
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93. The company may by extraordinary resolution remove any director before the
expiration of his period of office notwithstanding anything in these regulations or in any
agreement between the company and such director. Such removal shall be without prejudice
to any claim such director may have for damages for breach of any contract of service
between him and the company.

94, The company may by ordinary resolution appoint another personin place of a
director removed from office under the immediately preceding regulation or under any
provision of the Statutes enabling the removal of a director, and without prejudice to the
powers of the directors so to do the company in general meeting may appoint any person to
be a director either to fill a casual vacancy or as an additonal director.

95. Without prejudice to other powers of appointment herein contained, a member or
members holding a majority in nominal value of the issued ordinary shares for the time being
in the company shall have power from time to time and at any time to appoint any person or
persons as a director or directors, either as an addition to the existing directors or to fill any
vacancy, and to remove from office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in writing signed by the m=mber
or members making the same, or in the case of a member being a company signed by one of

its directors on its behalf, and shall take effect upon lodgement at the registered office of the
company.
e

PROCEEDINGS OF DIRECTORS

96. The directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes, the chairman shail have a
second or casting vote. A director may, and the secretary on the requisition of 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. A
director who is also an alternate director shall be entitied to a separate vote on behalf of the
director he is representing in addition to his one vote.

97. The quorum necessary for the transaction of the business of the directors may be
fixed by the directors, and unless so fixed shall be two. For the purposes of this regulation, an
alternate director who is not himself a director shall be counted in the quorum.

98. The continuing directors may act notwithstanding any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or pursuant to the
regulations of the company as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors to that number, or of
summoning a general meeting of the company, but for no other purpose.

99, The directors may elect a chairman of their meetings and determine the period for
which he is 1o hold office. The chairman shall receive such remuneration (whether by way of
salary, commission, or participation in profits, or partly in one way and partly in another) as
the directors may determine. If no such chairman is elected, or if at any meeting the chairman
is not present within five minutes after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting. The appointment of
chairman shall be automatically determined if he ceases from any cause to be a director,

100. The dircctors may delegate any of their powers 10 committees consisting of such
member or members of their body as they think fit; any committee so formed shall in the

exercise of the powers so delegated conform to any regulations that may be imposed on it by
the directors,
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101. A committee may elect a chairman of its mectings: if no such chairman is clected, or
if at any meeting the chairman is not present within five minutes after the time appointed for
holding the same, the members present may chouse one of their number to be chairman of
the meeting. .

102, A committee may meet and adjourn as it thinks proper, Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the case of
an equality of votes the chairman shall have a second or casting vote.

105 All acts done bona fide by any mecting of the directors or of a committee of
directors or by any person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or person
acting as aforesaid. or that they or any of them were disqualified from holding office, or had
vacated office. or 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 and had been entitled to
vote. :

104, A resolution in writing, signed by all the directors for the time being entitled to
receive notice of a meeting of the directors, shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors.

- 1

ALTERNATE DIRECTORS

105. Any director may by writing appoint any person who is approved by a majority of

the other dircctors for the time being in the United Kingdom to be an alternate director in his -

place during his absence either generally or on any particular occasion, and such
appointment shall have effect, and such appointee whilst he holds office as an alternate
director shall be entitled 10 notice of mectings of the directors as if he were a director, and to
attend and vote thereat accordingly: but he shall not be entitled to receive any remuncration
from the company. and he shall ipso facto vacate office if and when the appointor vacates
office as a director, or removes the appointee from office, and any appointment and removal
under this article shall be effected in writing to the company under the hand of the director

making the same or his attorney.

106. An alternate director shall be an offiver of the company and shall alone be
responsible to the company for his own acts and defaults, 2nd he shall not be deemed to be
the agent of or for the director appointing him. “Fhe remuneration of any such alternate
director shall be payable out of the remuneration payable to the director appointing him, and
Jhall consist of such part (if any) of the jast-mentioned director's remuncration as shall be’
agreed bztween the alternate director and the director appointing him.

EXECUTIVE DIRECTORS

107. The directors may from time to time appoint one or more of their number to be the
holder of any executive office, and in cach case the dircctors may make such appointment for
such period and op such terms (as to remuneration and otherwise)} as they may think it and
(without prejudice to any claim for damages he may have for breach of any service contract)
may remove or dismiss him or them from office and appoint another or others inn his or their
place or places. The directors may also continue any person appointed to be a dircctor in any
other olfice or employment held by him before he was so appointed.

The dircetors may entrust to and confer upon an cxccutive director any of the
powers exercisable by the directors upon such terms and conditions and with such
restrictions as they think fit, and may from time to time revoke, withdraw, alter or vary all or
any of such powers. .
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108. An executive director shall (without prejudice to any claim for damages he may
have for breach of any service contract) be subject to the same provisions as to removal and
as to vacation of office as the other directors of the company.,

If an executive director shall cease to hold the office of director from any cause he
shall, ipso facto, and immediately, cease to hold the office or employment under the
company then held by him without prejudice as aforesaid.

SECRETARY

109. The secretary 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:.

110, A provision of the Statutes or these regulations requiring or authorising a thing to
be done by or to a director and the secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the place of, the secretary,

THE SEAL

111, The directors shall provide for the safe custody of the seal, which shall only be used
by the authority of the directors or of a committee of the directors authorised by the directors
in that behalf, and every instrument to which the seal shall be affixed shall be signed by a
director and shall be countersigned by the secretary or by a second director or by some other
person appointed by the directors for the purpose.

AUTHENTICATION

112, 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 (including the memorandum and articles of association) and any resolutions passed
by the company or by the board of directors in any books, records, accounts or documents
relating to the business of the company, and to certify copies or extracts.

DIVIDENDS AND RESERVES

113. Subject as hereinafter provided the company in general meeting may declare
dividends in accordance with the respective rights and priorities of the members, but no
dividend shall exceed the amount recommended by the directors, -

114, The directors may from time to time pay to the members such interim dividends as
appear to the directors to be justified by the profits of the company or pay any preferential
dividends which are payable on fixed dates.

115, No dividend shall be paid otherwise than in accordance with the provisions of the
Statutes which appiy to the company.

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

also without placing the same to reserve carry forward any profits which they may think
prudent not to divide. ‘
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7 Subyedt to the rights ol persans, if any., entitled to shitres with special rights as to
dividend. all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes of this regulation as
paid on the share. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid: but if any share is issued on terms providing that it
shall rank for dividend as froma particular date such share shall rank for dividend
accordingly. )

118, The directors may deduct from any dividend or other moneys payable to any
memtber on or in respect of & ghate all sums of money (if any) presently payable by him to the
company on account of calls or otherwise in retation to the shares of the company.

119, Any general meeting declaring a dividend or bonus may, upon the recommendation
of the directors, direct pavment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particulas.of paid-up shares, debentures or debenture
stock of any other company or in any onc or More of such ways, and the directors shall give
cffect to such resolution, and where any difficulty arises in regard to such distribution, the
dircctors may settle the same as they thiuk expedient, and in particular may issue fractional
certificates and fix the valuefor distribution of such specific assets or any part thereof and
may determinc that cash payments shall be made to any members upon the footing of the
value so fixed in order to a-just the rights of all partics, and may vest any such specific assets
in trustees as may seem expedient to the directors and generally may make such
arrangements for the alloument, acceptance and sale of such assets or fractional certificates,
or any part thereof, as they think fit. 4

120. Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant seat through the post directed to the registered address of the
holder or. in the case of joint holders. tu the registered address of that one of the joint holders
who is first named on the register of members or 1o such person and to such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of two or more joint holders
may give effectual receipis for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

128, All anclaimed dividends may be invested or otherwise made use of for the benefit of
the company until claimed. No dividend shall bear interest against the company.

122, Any dividend which has remained unclaimed for a period of twelve years {from the
date of deciaration thereof shall, if the directors so resolve, be forfeited and cease to remain
owing by the company.

ACCQOUNTS -

123, Ihe directvrs shall cause proper accounting records ta he kept and the proviions of
the Statutes in this regard shall be complied with,

124, Subject to the Statutes, the accounting records shall be kept at the registered office
of the company, or, at such other place as the dircctors think fit, and shall always be open to
inspection by the officers of the compuny.

125 The directors shall from time to time determine whether and to what extentand at
what times and places and under what conditions or repulations the accounting records of
the company or any of them shall be open to the inspection of members not being ficers,
and no member (not being an officer) shall havfany right of inspecting any accaunting
records ur other baok or document ol the company except is conterred by statute or
authorised by the directors or by the company in general meeting, ‘

4
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126. The directors shall from time fo time, in":;bcordangc with the Statutes, cause,
prepared and to be laid before the’company in general meeting such profit and loss aceo
balance sheets, group accounts (if any) and reports as are referred to in the Statutes.

127. A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the company in general meeting, together with a
copy of the auditors’ report and directors’ report, shall not less than twenty-one days before
the date of the meeting be sent to every member of, and every holder of debentures of, the
company and to every person registered under regulation 32 Provided that this regulation
shall not require a copy of those documents to be sent to any person of whose address the
company is not aware or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF RESERVES

128. The directors may with the authority of an ordinary resolution of the company:—

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the company (whether or not the same are available for distribution and
including profits standing to any reserve) not required for the payment of
any fixed preferentizl dividend or any sum standing 1o the credit of the
cointpany’s share premium account or capital redemption reserve fund;

(b) appropriate the profits or sum resolved tc be capitalised to the members in
proportich to the nominal amount of ordinary shares (whether or not fully
paid) held by them respectively, and apply such profits or sum on their behalf,
cither in or towards paying up the amounts, if any, for the time being unpaid
on any ordinary shares heid by such members respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal
to such profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such members, or as they may direct,
in the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for

the purposes of this regulation, only be applied in the paying up of unissued
shares to be issued to members credited as fully paid;

{c) resolve that any shares or debentures allotted under this regulation to any
member in respect of a holding by him of any partly paid ordinary shares
shall, so long as such ordinary shares remain partly paid, rank for dividends or

payments of interest only to the extent that such partly paid ordinary shares
rank for dividend;

(d) where any difficulty arises in respect of any such distribution settle the same
as they think expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid up shares or debentures, make
cash payments to any sharcholders on the footing of the value so fixed in order
to adjust rights and dispose for the benefit of the company of all or any of the
shares or debentures becoming distributable in fractions;

(¢) vest any such shares or debentures in trustees upon such trust for or for the
benefit of the persons entitled to share in the appropriation and distribution as
may seem just and expedient to them; and

() generaily do all acts and things required to give effect to such resolution as
aforesaid.
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NOTICES

129. A nphee may be given by the company te any member cither personally or by
sending it by post to him or te his registered address. or (if he has no registered audress
within the Yhited Kingdom) to the address. if any, within the United Kingdom supplied by
him to the company for the giving of notice ko him. Where a notice is sent by post, seryice of
the notiee shall be deemed to be cffected by properly addressing., prepaying. and posting a
letter containing the notice. and to have been effected in the ciase of a ndtice of a meeting at
the expration of 24 hours after the fetter contamning the same is posted. and in any other case
a1 the time at which the letter is posted.

130. A natice may be given by the company ¢ the juint holders of 4 share by giving the
notice to the juint holder first named in the register of members in respect of the shares.

13 A notice may be given by the company to the persons entitled to a share1n
consequence of the death or bankruptey of @ member by sending ir through the pestina
prepaid letter addressed to them by name, or by the title af representatives of the deceased, or
trustee of the bankrupt. or by any like deseriphon, at the address. if any. within the United
Kingdom supplied tor the purpose by the persons claiming te he so entitled, or funtil such an
address has been so supplicdyby giving the notice in any mannef in which the same might
have been given il the death or hankruptey had not eecurred.

132. Notice of every general meeting ghall be given in any manner hereinbctore
authoriscd te,—- '

{a) every metnber entitled to receive notice af sueh meeting except those members
whe (having no registered yddress within the United Kingdam) have not
supplied ro the compyny an address within the United Kingdom fFor the giving
af notices to thenf\;'

(b) every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee 1n bankruptey of a member
where the member but for hiv death or bankruptey would be entitled to receive
natice of the meeting: and

(¢) the auditor for the time being of the company.
Ne other persan shall be entitled m receive hotices at general meeting

WINDING UP

133. If the company shail be wound up the liguidatar may, with the sanction of an
extraardinary resolution of the company and any other sanction required by the Statutes.
divide amongst the mambers in specre of hind the wholewor any partof theassets wofthe
cotnpany (whether they shall cansist of property of the same kind ar not) and may. fof such
purpsse sersuch value as he deems Fair upen any properfy to be divided as aforesard and may
determine haw such division shall be carried out as bebween the membecs or ditferentclasses
aF members, The liquidator may, with the like sanckions, vest the whole or any parcof such
assets in trustees upon such trusts for the benefit oF the contributeries as the liquidator, with
the like sunctian, shall think fr, butso that & member shall be campelled ta aceept any
chares or other securitivs whereon thére is any iahility.

INDEMNITY

134, Subject to the previnons of the Sratutes. every director other afficer or auditar for
the time being of the company shall be indemnificd oyt of the agsets ol the company against
all caste, charges, expenses. lasses and [abilities which hemay sugtain or incur in ar gbour
the exeeurinn ol his office.or otherwise in relation therero
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