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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 414220

| hereby certify that

PA CONSULTING GROUP LIMITED

naving by special resolution changed its hame,

is now incorporated under the name of

PA CONSULTING SERVICES LIMITED

Given under my hand at the Companies Registration Office,

CGardiff the 1 FEBRUARY 1989

an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 414220

| hereby certify that

PA CONSULTING SERVICES LIMITED

LR

having by special resolution changed its name,

is now incorporated under the name of

PA CONSULTING GROUP LIiMITED

Given under my hand at the Companies Registration Office,

ardiff the 1 JANUARY 1389

Jb- Sons

MRS, M. MOSS

L an authorised officer
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CERTIFICATE OF INCORPGRATION
ON CHANGE OF NAME

414220
No.

| hereby certify that

P.A, MANAGEMENT CONSULTANTS LIMITED

having by special resolution changed its name, is now

incorporated under the name o

PA CONSULTING SERVICES LIMITED
Given under my hand at the Companies Registration
Csffice, Carditf the 4TH JULY 1983

TR, S2e
.~ y A

D. C. H. BUSHER

&n authorised officer




No. 414220

Certifitate of Incorporation

ON CHANGE OF NAME

WHEREAS PERSONNEL ADMINISTRATION LIMITED was incorporated
3s a Limited Company under the Companies Act, 1929, on 3rd
July, 1946,

AND WHEREAS by Special Resolution of the Company and with
the approval of the Board of Trade it has changed its name.

NOW THEREFORE I hereby certify that the Company is a
Limited Company incorporated under the name of P.A. MANAGEMENT
CONSULTANTS LIMITED.

GIVEN under my hand at London, this First day of May One

thousand nine hundred and sixty-four.

L.S. WHITFIELD

Assistant Registrar of Companies



THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN

of
PA CONSULTING SERVICES LIMITED

The name of the Company is PA CONSULTING SERVICES LIMITED
LI

The registered office of the Company will be situate in
England,

The objects for which the Company is established are i~

(A}, To carry on business of advisers on problems
relating to the administration, ocrganisation and
training of personnel for industrial and business
purposes and to carry on all or any of the
businesses of industrial business and personnel
consultants and to examine, consider, advise upon
and make recommendations as to the best means or
methods for extending and/or developing and/or
improving all types of businesses or industries and

‘1l systems or processes relating to the production,
storage, distribution, marketing and sale of goods
and/or relating to the rendering of services.,

(B) To advance the art and science of management,
distribution, warketing and selling, to promote good
management, distribution, marketing and selling
practice and principles, to develop improved
management, distribution, marketing and selling
procedures, to engage in development and reseaych of
and in all and any problems relating tc personnel
and industrial and  business management and
distribution, marketing and selling to collect,
prepare and distribute statisties and information
relating to any type of busihess or industry and to
promote or propose such methods, procedures and
measures as may be considered desirable or
beneficial for all or any of the Company's objects.

(C) To act as agents or managers in carrying on any
business 'concerns and undertakings and to employ
experts to investigate and examine into tha
condition, manatement , pProspects, value and
cifcumstances of any business, concerns and
undertakings and generally of any assets, property
or rights of any kind.

*Note:~  The Company was incorporated with the name Personnel

Administration Limited. By a Special Resolution

passed on 2nd April, 1964 the name of the Company

w18 changed to P.A. Management Consultants Limited.

By a Spocial Resclution parsed on lst June 1983 the name of

the Company was changed to PA Consulting Services Limited.

By a Bpocial Resolution passed on 28th November 1988 the nome

of the Company was chonged to PA Consulting Group Limited,

By 2 Spocinl Resolution passed on 22nd December 1988 the name
, ©f tho Company was changed to PA Consulting Services Limited.
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(D}

(E)

(F)

(G)

()

(1)

™o purchase or otherwise acquire in whole or in part
any business, concern or undextaking, property,
rights or any shares, stock or securities or other
financial interest in any business, cuncern,
undertaking, property or rights and to install
operating personnel and to carry on oOxr manage any
business concern or undertaking and to develop the
same or any property or rights and to hold or
dispose of the same or otherwise turn the same to
account,

To establish or promote or concur in establishing or
promoting any other company whose objects shall
include any of the objects of this Company or the
acquisition of all or any of the assets and
liabilities of this Company or the promotion of
which shall be in any manner calculated to advance
directly or indirectly the objects or interests of
this Company and 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 or securities issued by or any other
obligations of any such company.

To guarantee payment or performance of any debts,
contracts or obligations or become surety or provide
security for any person, firm or company for any
purpose whatsoever and to act as agents for the
collection, receipt or payment of money and
generally to act as agents for and render sexrvices
to clients and others and act as representatives for
United Xingdom or Dominion or Colonial or foreign
companies, firms or persons.

Tqo obtain or acquire by application, purxchase,
licence, or otherwise and to exercise, use and work,
and to sell, grant or otherwise dispose of licences
to others to exercise, use and work, patent rights,
brevets d'invention, concessions or protection in
any part of the world for any invention, mechanism
or process, secret or otherwise, and to disclaim,
alter or modify, such patent rights or protection,
and also to acquire, use and register trade marks,
trade names, registered or other designs, rights or
copyright cr other rights or privileges in relation
to any business for the time being carried on by the
Company.

To obtain or acquire by anplication, purchase,]
licence, or otherwise and to manufacture, exercise,}
use, work and distribute and to sell, grant andy
otherwise dispose of licences to others tof
manufacture, exercise, use and work, manufacturingg
and selling rights of all and any kinds for anyy
existing or new products of any type ox descriphiony
and to build up, develop and turn to account any}
existing or new manufacturing, distribution andg
business concerns and underkakings. :

To buy, sell, manufacture, repair, alter, improve,f
manipulate, prepare for market, let on hire, and
generally deal in 3all kinds of plant, machinery,
apparatus, equipment, tools, utensils, materialsg
produce, substances, articles and things for the
purpose of any of the businesses or operationg



specified herein or likely ta be required by
clients, customers or other persuns having or about
to have dealings with the Company.

(J) To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the above businesses or
operations.

(K) To establish agencies and branches and appoint
agents and others to assist in the conduct or
extension of the Company's business, or any branch
of the same, and to regulate and discontinue the
same.

{L) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest and to take options over any property, real
or personal, or rights of any kind whatsoever and
wheresoever situate which may be considered to be
necessary or convenient for the purpose of or in
connection with any of the Company's objects.

(M) To develop any land, buildings or other property in
which the Company is interested, and to erect,
construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings,
works, plant and machinery which the Company may
consider, directly or indirectly, conducive to any
of its objects, and to contribute to or subsidise
the development, erection, construction, improvement
and maintenance of any of the above, and to
purchase, charter, hire, build or otherwise acquire
steam or other ships or vessels and to employ the
same in the carriage of passengers, mails and
merchandise of all kinds, and to carry on the
business ©f shipownars, bargeowners and lightermen
in all its branches.

(N} To insure against fire, storms, marine or other
risks any of the Company's property.
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* Note:~ New sub-clause (0} adopted by Special Resolution
passed on 30th August 1974,

. Mow gub-clause (0) adopted by Special Resolution
passed on 14 April 1989.




(3)

{K)

(L)

(M)

(H)

*{0)

(P)

* Note:-
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specified herein er likely to De required by

clients, customers or other pecsons having or about
to have dealings with the Company.

To caxrxy on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the above businesses or
cperations.,

To establish agencies and branches and appoint
agents and others to assist in the conduct or
extension of the Company's business, or any branch
of the same, and to regulate and discontinue the
same.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or
interest and to take options over any property, real
or personal, or rights of any kind whatsoever and
wheresoever situate which may be considered to be
recessary or convenient for thae purpose of or in
connection with any of the Company's objects.

To develop any land, buildings or other property in
which the Company is interested, and to erect,
construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings,
works, plant and machinery which the Company may
consider, directly or indirectly, conducive to any
cf its objects, and to contribute to or subsidise
the development, erection, construction, improvement
and maintenance of any of the above, and to
purchase, charter, hire, build or otherwise acquire
steam or other ships or vessels and to employ the
same in the carriage of Passengers, mai’s and
merchandise of all kinds, and to carrxy on the
business of shipownhers, bargeowners and lightermen
in all its branches.

To insure against fire, storms, marine or other
risks any of the Company's property.

for ”thauﬁgg£ghses of or in connection with the
cusines. JIT Qupary or ¢f #ny L.wdz' . which is a
subsidiary of the 35 (as defined in Section 154
of the Companies Act 1948) other subsidiary (as
defined in the said Section) e Company's

holding company or otherwise associate i the

Comoantt—in hised mano
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To mortgage and charge the undertaking and all or
anv of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount and for
such consideration and with such rights, powers and
privileges as may be thought fit, debentures,
mortgage  debentures, debenture stock, bonds,
obligations and securities of all kinds payable to

New sub-clause (0) adopted by Special Resolution
passed on 30th August 1974,

New gub-rlause {(0) ndopted by Special Resolution
passed on 14 April 1989,




(Q)

(R)

{(S)

* ()

(U}

(V)

* Note:-~

redoentioLe-
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dead or other assurance.

To facilitate and encourage the creation, issue or
conversion of debentures, debenture stock, bonds,
obligations, shares, stocks and securities and to
act as trustees in connection with any such
securities, and to take part in the conversion of
business concerns and undertakings with companies.

To sell, exchange, let on rent, share of profit,
royalty or otherwise, to grant licences, easements,
options and other rights over and in any other
manner to deal with or dispose of any of the
undertakings, property, assets, rights and effects
of the Company or any part thereof for such
consideration as mway be thought fit, and in
paxrticular for stocks, shares (fully or partly paid
up) , debentures, debenture stock or other
obligations or securities of any other company,

To receive money on deposit or loan upon such terms
as the Company may approve.

To advance, deposit or loan money, securities and
property to or with such persons firms and companies
and on such terms as may seem expedient, and to
create, draw, make, accept, endorse, negotiate,

execute, issue, discount, buy, sell and deal ing
bills, notes, bills of lading, warrants, coupons, §
debentures and other negotiable or transferable §
instruments, and to issue dock and warehouse |
warrants, but not to carry on the business of aj

registered moneylender.

To take, make, execute, enter into, commence, carry

on, prosecute and defend all steps, contracts, §

agreements, negotiations, legal and other

proceedings, compromises, arrangements and schemes, j
and to do all other acts, matters and things which}
shall at any time appear conducive or expedient fory

the protection of the Company as holders of or
interested in the investments and securities or
other property for the time being of the Company, or

for obtaining payment of any moneys in respectg

thereof.

To pay for any propes*y or rights acquired by thek
Company either in cash or fully or partly paid-up}
shares, with or without preferred or deferred or)}
guaranteed rights 1in respect of dividend orf
repayment of capital or otherwise, or by any)
securities which the Company has power to issuve, orf
partly in one mode and partly in another, andf
generally on such terms as the Company may determine}
and in particular, without prejudice to the

generality of the foregoing, by the payment of
annual sums for such periods as the Company may
agree.

This paragraph wss altered to its present form by
Special Resolution passed on 30th August 1974.
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{0) 'To borrow and raise money and secure any debt or
obligation of or binding on the Company in such
manner as may be thought fit, and in particular by
mortgages or charges upon the undertaking and all
or any of the real and personal property and
assets (present or future), and all or any of the
uncalled capital for the time being of the
Company, or by the creation and issue (at par or
at a premium or discount and for such considerstion
and with and subject to such rights, powers,
privileges, and conditions as may be thought fit)
of debentures, debenture stock or other
obligations or securities of any description, and
whether with or without the company recciving any
consideration to guarantee or secure (with or
without a mortgage or charge on all or any part of
the undertaking and assets, present and future and
Lie uncalled capital, for the time being of the
Company) the performance of the obligations, and
the payment of the pricipal of, and dividends,
interest and premiums on, any stocks, shares,
debentures, debenture stock or other securities of
any person, firm or company, including (without
prejudice to the generality of the foregoing) ary
company which is for the time being a subsidiary
of the Company {as defined by Section 736 of the
Companies Act, 1985) or the holding company (as
defined by the said Section) or another subsidiary
(as so defined) of the Company's holding company
or otherwise associated with the Company in
business and {without prejudice to the generality
of the foregoing) to procure bankers or others to
guarantee all or any of the obligations of the

Company .

= L

[N
g e SN
Ry A
ﬁé‘%&a‘f‘

R
S f,i A
b, %0 '%é,(‘}:\%g‘
AT N K
il L‘l‘"'\,
b7 b
3

4 8 Enbiny, 5
* A
NG Ak ‘3,5 AR ; » A
e S e Shl T ; f’}"‘%}% .‘g{éﬁa;& A
e T e e Tidis Wit b et Bl fesc e
T .!5.«3?“?-.1{.\"; 7 Ry A‘.".’f‘g:; b Hlsymki'x’ﬁéig{é : S *.E%SM‘"”% "\‘ ““1




(W)

{X)

*(2)

*Note:~

To accept payment for any property or rights sclgd or
otherwise disposed of or dealt with by the Company,
eithexr in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
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 debentures or debenture stock, mortgages
or other securities of .av company or corporation,
or partly in one mode &4w partly in another, and
generally on such terms as +*he Company may
determine, and to hold, dispose of ur ctherwise deal
with any shares, stock or =~ ifies so acquired.

To enter inte any .o ship or jointpurse
arrangement or arraac- o .. or sharing profits,
union of interests or co=i:--r .ion with any company,
firm or person carrying on . proposing to carry on
any business within the obje. of this Company, and

to acquire and hold, sell, u 1 with Gr dispose of
shares, stock or securities o: ny such company.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation registration and advertising of or
raising moriey for the Company, and the issue of its
capital, or for contributing to or assisting any
issuing house or firm or person either issuing or
purchasing with a view to issue all or any part of
the Company's capital, in connection with the
advertising or offering the same for sale or
subscription, including brokerage and commissions
for obtaining applications for or taking, placing or
undexwriting or procuring the underwriting of
shares, stock or securities and to apply at the cost
of the Company to Parliament for any extension of
the Company's powers.

To grant pensions, allowances, gratuities and
bonuses to and to, make payments for or towards
insurance on the life or lives of Directors,
ex-Directors, oificers, ex~officers, employees or
ex-employees of the Clompany or ifis predecessors in
business, or the dependants or connections of such
persons, to establish and maintain or concur in
establishing and maintainring +trus*s, Ffunds or
schemes (whether contributory or non~contributory)
with a view to providing pensions or other benefits
for any such persons as afnresaid, their dependants
or connections, and to suppprt or subscribe to any
charikable fundg on institutions, society or club,
the support of which may, in the opinion nf the
Directors, be calculated direct or indirectly to
benefit the Company or such pexs.. ; as aforesaid, or
may be connected with any town or place where the
Company carries on business and to institute and
maintain any club or other establishment or
profitsharing scheme calculated to advance the
interests of the Company or such persons as
aforesaid, join, participate in and to subsidise

This paragraph was altered to its present form by
Special Resolution passed on 7th October 1958,



or assist any agsociation of employexs or employees
or any trade association.

(AR} To enter into any arrangements with any Covernment
or Authorities, supreme, municipal, local or
otherwise, that may be conducive to the Company's §
obiects or any of them, and to oblain from any suci §
Government or Authority any rights, privileges or g
concessions which the Company may think it desirable p
to obtain, and to carry out, exercise and comply ¥8
with any such arrangements, rights, privileges and kS
concessions.

(BB} To adopt such means of making known the products or |
setivities of the Company as may seem expedient and PX
in particular by advertisement in the press, by
circulars, by purchase and exhibition of works of§
art or interest, by publication of books or]
periodicals and by granting prizes, awards and
donations.

{CC} To amalgamate with any other company whose objects §e
are or include objects similar to those of thisis
Company, whether by sale or purchase (for fully org
partly paid-up shares or c¢therwise) of thep
undertaking, subject to the liabilities of this or}
any such other company as aforesaid, with or without g
winding up, or by sale or purchase (for fully or 7
partly paid-up shares or otherwise) of all or a?fx
controlling interest in the shares oxr stock of this
or any such other company as aforesaid, oxr bLysiy
partnership, or any arrangement of the nature of %
partnership, or in any other manner. W

(DD) To distribute among the members in specie any
property of the Company, or any proceeds of sale org
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capitalg
be made except with the sanction (if any) for thej
time being required by law. ¢

(EE) 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 alcnegwy
or in conjunction with others, and either by orgRg
through agents, sub-contractors, trustees oxg
otherwise.

{FF) Generally to do all such other things as argai
incidental or conducive to the above objects or anyy
cf them.

Provided always that nothing herein contained shall empower
the Company to carry on the business of life asgsurance j&g
accident assurange, fire assurance, employers' liabilityife
assurance, industrial assurance, mctor aseurance Or  AnNYGN
business of insurance or re-insurance within ‘he meaning offd
the Assurance Companigs Ackt 1509 or any Act amending yf
extending or re-enacting the same.

And it is hereby declsred that in the construstion of thiddy
¢lavnge the word "Company" except where used in refevence e
the Company shall be deemed to include any persoh or partnexr
ship or otlier body of persons, whether incorporated or nof



incorporated, and whether domiciled in Great Britain o
elsewhere.

4. The liability of the members is limited.

5. The share capital of the Company is £100 * divided into
100 Shares of E1 each

* NOTE:-
A. By Special Resolutions passed on 29th April 1949 :-

1. The 100 shares of El each of the Company were re-
designated Oxdinary Shares.

2. The share canital of the Company wag increased fo
£23,0600 by the creaticn of 14,000 5 per cent. Cumulative
Redeemable Prefergnce Shares of £1 each and of eéan
additional 8,500 Ordinary Shares of E1 each.

B. By a Special Resolution passed cn 19th October 1963 the
14,000 5 per cent. Cumulative Redeecmable Preference
Shares of £1 each were converted into 14,000 OCrdinary
Shares of €1 each.

C. By an Ordinary Resolution passed on 1l4th October 1965 the
Capital of the Company was further incressed to £1253,000
by the creation of an additiornal 102,000 Oxdlnary Shares
of £1 each.

b, By an QOrdinary Resolution passed on 6th September 1966
the shave capital of the Company was further increased to
£250,000 by +the ereation of an adéditlonal 125,00
Ordinary Shazes of £1 each.
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WE, the several persons whose names 4and addresses are
subscribed, are desirons of being formad 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 nanes.

-ty m——

NAMES, ADDRESSES AND DESCRLIBPTLONS Number of
OF SUBSCRIBERS Shares taken
by each
Subscriber
WILLIAM FREDERICK HANCOCK CNE

7 Graemesdyke Avenue,
Bast Sheen,
London S§.W.1l4

Soli¢itor's Clerk

GEORGE HAROLD BOYD ONE
6 Fulham Park Road,
Fulham, S../.6

Solicitor's Clerk

Date Yis 27th day of June 1946
Witness to the above signatures

r,C. BOOKER,

Clerk to

Messrs. Norton Rose Greenwell & Co.,
Solicitors,

116 0ld Broad Street,

London E.C.2.




The Companies Act, 1948 to 1967

COMPANY LIMITED BY SHARE 8

ARTICLES OF ASSOCIATION

of
PA CONSULTING SERVICES LIMITED

(Adcpted by Special Resolution passed on 29th April,
1949 and amended by various Special Resolutions)

TABLE A EXCLUDED

1. Neither the regulations in Table A in the First Schedule
to the Companies Act, 1929 nor the regulations in Table A in
the First Schedule to the Companies Act, 1948 shall apply to
the Company, except so far as the same are repeated or
contained in these Articles.

INTERPRETATION

2. In these Articles the words standing in the first column
of the table next hereinafter contained shall bear the
reanings set opposite to them respectively in the second
column thereof, if not inconsistent with the subject or
context - :

WORDS ‘ MEANINGS
The Company : PA CONSULTING SERVICES LIMITED
The Ack : The Companies Act, 1948

The Statutes : The Act and every other Act for the
time being in force concerning joint
stock companies and affecting the
Company

These Articles : These Articles of Association as
originally framed or as altered from
time to time by Spcaial Resolution

The Board : The Board of Directors for the time
being of the Company or the Directors
present at a duly conveaed meeting of
Directors at which a quorum is
present

The Office : The registered office for the time
being of the Company

The Seal : The Common Seal of the Company
The United 1 Great Britain and Northern Ireland
Kingdom

Month Calendsar month



Paid up . Paid up or credited as paid up

Writing shall include printing and lithography and any
other mode or modes or representing or reprodicing words in

a visible form.

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

Words importing the masculine gender only shall include
the feminine gender; and

Words importing pexsons shall include corporations, and
the expressions "share" and "shareholder™ shall include
stock and stock-holder, and the expressions "debenture" and
"debenture-holder" shall include debenture stock and
debenture stockholder, and the expression "Secretary" shall
includec a temporary or Assistant Secretary and any person
appointed by the Boaxd to perform any of the duties of the

Secretary.

Reference to any section or provision of the Act shall,
if not inconsistent with the subject or context, include any
corresponding or substituted section ox provision of any
statute amending, consolidating or replacing the Act and for

the time being in force.

Subject as aforesaid, any.words or expressions defined
in the Statutes shall, if not inconsistent with the subject
or context, bear the same meanings in these Articles.

BUSINESS

3. Any branch or kind of business which the Company is
either expressly or by implication authorised to undertake
may be undertaken by the Roard at such time or times as it
shall think fit, and further may be suffered by it to be in
abeyance, whethexr such hzanch or kind of business may have
been actually commenced or not, so long as the Board may
deem it expedient not to commence or proceed with the same.

4, The office sghall be at such place in England as the
Board shall from time to time appoint.

PRIVATE COMPANY

5. The Company is a Private Company, and accordingly (A)
ho invitation shall be issued to the public to subscribe for
any shares or debentures of the Company; (B) the number of
the members of the Company (excluding persons who are in the
employment of the Companyr and persons who, having been
formerly in the employment of the Company, Were while in
that employment and have continued after the determination
of that employment to be members of the Company) shall be
limited to fifty, provided that, for the purposes of this
provision, where two or moIE€ pPersons hold one or more shares
in the Company jointly they shall be treated as a single
member; (C) the right to transfer the shares ©of the Company
<hall be restricted in manner hereinafter appearing; and (D)
the Company shall not have power to issue share warrants to

bearer.




SHARES

*6. The share capital of the Company at the date «of
adeptron of this Article as one of the Articles of
Association of the Company is £23,000 divided into 23,000
Ordinary Shares of £1 each all of which have been issued and
are fully paid,

7. The shares (whether forming part of the initial capital
or not) shall be at the disposal of the Board who may allot,
grant options over or otherwise dispose of the same (subject
always to Article 5) to such persons {including any
Director) and on such terms as it shall think f£it, but so
that no shares shall be issued at a discount except in
accordance with Section 57 of the Act. Without prejudice to
any special rights previously conferred on the holders of
existing shares, any share may be issued with such
preferential, deferred, qualified or other special rights,
privileges or conditions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may
from time to time by resolution determine. Any Preference
Share may, with the sanction of a Special Resolution, be
issued on the terms that it is, or at the option of the
Company is liable, to be redeemed.

8. The Company (or the Board on behalf of the Company) may
pay to any person a commission in consideration of his
subscribing or agreeing to subscribe, whether absolutely or
conditionally, Or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any
shares in the Company: Provided that such commission shall
not exceed 10 per cent of the price at which such shares are
issued, or any amount 2quivalent to such percentage; and the
requirements of Section 53 of and Part I of the Eighth
Schedule to the Act shall be observed. Any such commission
may be satisfied in fully or partly paid shares of the
Company or partly in one way and partly in the other. The
Company (or the Board on behalf of the Company) may also on
any issue of shares pay such brokerage as may be lawful.

9. If two or more persons are registered as joint holders
of any shares, any one of such persons may ygive effectual
receipts for any dividends or other moneys payable in
respect of such shares,.

10. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or required to recognise (even when having notice
thereof) any equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of
any share other than an absolukte right to the entirety
thereof in the regiuvtered holder, except as by these
Articles otherwise expressly provided or as by statute
required or pursuant to any order of a Court.

11, Every member shall be entitled, without payment, to
receive within two months after allotment or lodgement of

*Notes 1. This Article was altered to its present form by
Special Resolution passed on 10th October, 1963.

2. By an Ordinary Resolution passed on 6th September
1966 the share capital was further increased to
£250,000 by the creation of an additional 125,000
Ordinary Shares of £1 each.



transfer (or within such other period as the conditions of
issue shall provide) one cevtificate under the Seal for all
the shares registered in his name, specifying the number of
shares in respect of which it is issued and the amount paid
up thereon: Provided that in the case of joint holders the
Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such
certificate to any one of them shall be sufficient Qdelivery
to all. BEvery certificate shall be under the Seal and shall
bear the autographic signatures of at least one Director and
the Secretary.

12. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the
Board shall require, and on payment of the out-of~-pocket
expenses of the Company of inves igating such evidence and
(in case of defacement or wearing out) on delivery up of the
old certificate, and on payment of such sum not exceeding
one shilling as the Director may from time to time require.

LIEN ON SHARES

13. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the
name of any member, either alone or jointly with any other
person, for his debts, liabilities and engagements, whether
solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment or
discharge thereof shall have actually arrived or not, and
such lien shall extend to all dividends from time to time
declared in respect of such shares. But the Board may at
any time declare any share to be exempt, wholly or
partially, from the provisions of this Article.

14. The Board may sell the shares subject to any such lien
at such time or times and in such manner as it may think
fit, but no sale shall be made until such time as the moneys
in respect of which such lien exists or some part thereof
are or is presently payable or the liability or engagement
in respect of which such lien exists is liable to be
presently fulfilled or discharged, and until a demand and
notice in writing stating the amount due or specifying the
liability or engagement and demanding payment or fulfilment
or discharge thereof and giving notice of intention to sell
in default shall have been served on such member or the
persons (if any) entitled by transmission to the shares, and
default in payment, fulfilment or discharge shall have been
made by him or them for seven days after such notice.

15. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due to the Company, or
of the liability or engagement, as the case may be, and the
balance (if any) shall be paid to the member or the person
(1f any) entitled by transmission to the shares so sold.

lé. Upon any such sale as aforesaid, the Board may
authorise some person to transfer the shares sold to the
purchaser and may enter the purchaser's name in the rvgister
as holder o©of the shares, and the purchaser 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.




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

CALLS ON SHARES

18, The Board may, subject to the provisions of these
Articles, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as it may
think fit, provided that fourteen days notice at least is
given of each call and each member shall be liable to pay
the amount of every call so made upon him to the persons, by
the instalments (if any) and at the times and places
appointed by the Board.

19, A call shall be deemed to have been made at the time
when the resolution of the Board authorising such call was
passed.,

20, The joint holders of a share shall be 3jointly and
severally liable to the payment of all calls and instalments
in respect thereof.

21, If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not
paid, the person from whom the same is due shall pay
interest on the amount of the call or instalment at such
rate not exceeding 10 per cent., per annum as the Board shall
fix from the day appointed for payment thereof to the time
of actual payment, but the Board may waive payment of such
interest wholly or in part.

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

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

24, The Board may, if it thinks fit, receive from any
memper willing to advance the same all or any part of the
moneys due upon his shares beyond the sums actually called
up thereon, and upon the moneys so paid in advance, or so
much thereof as exceeds the amount for the time being called
up on the shares in respect of which such advance has been
made, the Board may pay or allow such interest as may be
agreed between it and such member, in addition to the
dividend payable upon such part of the share in respect of
which such advance has been made as is actually called up.

TRANSFER OF SHARES

25, Subject to the restrictions of these Articles, shares
shall be transferable, but every transfer wust be in writing




in the usual common form, or in such other form as the Board
shall from time to time approve, and must be left at the
Office, accompanied by the certificate of the Shares to be
transferred and such other evidence (if any) as the Roard
may require to prove the title of the intending transferor.

26, The instrument of transfer of a share shall he executed
both by the transferor and the transferee and the transferor
shall be deemed to remain the holder of the share until the
name of the tiansferee is entered in the register of members
in respect thareoef.

27. The Board may, 4in their absolute discretion, and
without assigning any reason or specifying any grounds
therefor, refuse to register any transfer of any share
whether or not it is fully paid. If the Board refuse to
register a transfer of any shares, it shall, within two
months after the date on which the transfer was lodged with
the Cowpany, send to the transferee notice of the refusal,
as regquired by Section 78 of the Act.

28. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Board may from time to time determine,
may be chaxged for registration of a transfer.

22. The register of transfers may be closed during the
fourteen days immediately preceding overy Annual General
Meeting of the Company and at such other times (if any) and
for such period as the Board may frem time to time
determine, provided always that it shall not be closed for
more than thirty days in any year.

TRANSMISSION OF SHARES

30. Tn the cese of the death of a member, the survivors or
survivor, where 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 t¢ his shares;
but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
share jointly held by him,

31. Any person becoming eritilled to a share in consequence
of the death or bankruptcy of any member may, on producing
such evidence of title as the Board shall reguire and
subject as hereinafter provided, be registered himself as
holder of the share, or, subject to the provisions as to
transfers herein contailned, transfer the same to some other
person.

32. 1If the person so becoming entitled shall elect to bhe
registered himself he shall deliver or send to the Company a
notice in writing signed by him, stating that he s0 elects.
If he shall elect to have his nominee registered he shall
testify his election by executing to his nominee a transfer
of such share. All the limitations, restrictions and
provisions of these Articles 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 membexr had not occurred
and the notice or transfer were a transfer exvccuted by such
manner .




33. A poerson entitled to a share by transmission shall be
entitled to receive, and may give a diacharge for, any
dividends, bonuses or other moneys payable in respect of the
share, but he shall not be entitled in respect of it to
xeceive notices of or to attend or vote at meetings of the
Company, or, save as aforesaild, to exercise any of the
rights or privileges of a member, unless and until he shall
become a member in respect of the share.

FORFEITURE OF SHARES

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

35. The notice shall name a further day (not earlier than
the axpiration of seven days [rom Llie date of the notlce) on
cxr before which such all or instalment, or such part as
aforesaid, and all interest and expenses that have accrued
by reason of such non-payment, are to be paid. It shall
alsc name the place where payment is to be made and shall
state that, in the event of non~payment at or before the
time and at the place appointed, the shares in respect of
which such call was made will be liable to be forfeited.

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

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

38. Notwithstanding anv such forteiture as aforesaid, the
Board may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms
of payment of all calls and interest due thereon and all
expenses incurred in respect of the share and upon such
further terms (if any)} as it shall see fit,

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

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

41. The forfeiture of a share shall involve the extinction
at the time of forfeiture of all interest in and all claims
and demands against the Company in respect of the share, and
all other rights and liabilities incidental to the share as
between the shareholder whose share is forfeited and the
Company, except only such of those rights and liabilities as
are by these Articles expressly saved, or as are by the
Statutes given or imposed in the case of past members,

42. A slatulony declaraleon du wiilling Lhat Lhe declacant
is a Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the
date upon which it was forfeited, shall, as against all
persons c<¢laiming to be entitled to the share adversely to
the forfeiture thereof, be conclusive evidence of the facts
therein stated and such declaration, together with the
receipt of the Company for the consideration (if any) given
for the share on the sale or disposition thereof, and a
certificate of proprietorship of the share under the Seal
delivered to the person to whom the same is scld or disposed
of, shall constitute & good title to the share, and (subject
to the execution of any necessary transfer) such person
shall be registered as the holder of the share and shall be
discharged from all calls maedec prior to such sale or
disposition, and shall not be bound to see to the
application of the purchase money (if any), nor shall his
title to the share be affected by any act, omission or
irregularity relating to or connected with the proceedings
in reference to the forfeiture, sale, reallotment or
disposal of the share.

CONVERSION OF SHARES INTO STOCK

43. The Company in General Meeting may convert any paid-up
shares into stock and may reconvert any stock into paid-up
shares of any denomination.

44. 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; the
Board may from time to time fix the minimum amount of stock
transferable and restrict or forbid the transfer of
fractions of that minimum, but the minimum shall not exceed
the nominal amount ©f the shares from which the stock arose.

45. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meeting 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, profits and assets
of the Company) shall be conferred by any such aliquot part
of stock as would not if existing in shares have conferred
such privilege or advantage.

46. All such of the provisions of these Articles as are
applicable to paid-up shares shall apply to stock.

ALTERATIONS OF CAPITAL

47. The Company mav from time to time Dby Ordinary
Resolution;~

(A)  Consolidate and divide its share capital into
shares of larger amount than its existing shares.

(B) Cancel any shares which at the date of the pascing
of the resolution have not been takcy ur agreed to
be taken by any person. and diminish the amount of
its capital by thc amount of chares so cancelled.

(C) Divide its share capital or Aany part thereof into
shares of smaller amount than is fixed by the
Memorandum of Association by sub-division of its
existing shares or any of them, subject
nevertheless to the provisions of Section 61 (L)
(@) of the Act, and so that as between the
resulting shares, one or more of such shares may
by the resolution by whisch such sub~division is
effected be given any prizference or advantage as
ragards dividend, capital, voting or otherwise
over the others or any other of such shares.

And may by Special Resolution :-

(D) Reduce its share capitzl or any capital redemption
reserve fund or share premium account in any
manner authorised and subject to any conditions
prescribed by the Act.

INCREASE OF CAPITAL

48. The Company in General Meeting may from time to time,
whether all the sheres for the time being authorised shall
have been issued or all the shares for the time being issued
shall have been fully celled up or not, by Ordinary
Fesolution increase its share capital by the creation of new
shares, such new capital to be of such amount and to be
divided into shares of such respective amounts and (subject
to any special rights for the time being attached to any
existing class of shares) to carry such preferential,
deferred, qualified or other special rights or privileges
(if any), or to be subject to such conditions or
restrictions (if any), in regard to dividend, xreturn of
capital, voting or otherwise, as the General meeting
resolving upon such increase directs.

49, The Company may, by the recolution increasing the
capital, Qirect that the new shares or any of them shall be
offered in the first instance either at par or at a premium
or (subject to the provisions of Section 57 of the Act) at a
discount to all the shareholders for the time being, in
proportion to the number of shares held by them respect-
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ively, or make any other provisions as to the issue and
allotment of the new shares. In default of any such
direction, or so far as the same shall not extend, the new
shares shall be at the disposal of the Board which may
allot, grant options over or otherwise dispose of them to
such persons and on such terms as it shall think fit.

50. Except so far as otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share
capital shall be considered as.part of the Ordinary share
capital of the Company, and shall be subject to the same
provisions with reference to the payment of calls, lien,
transfer, +transmission, forfeiture and otherwise as the
original share capital.

MODIFICATION OF CLASS RIGHTS

si. (A} bSubject to the provisions of Section 72 of the
Act, all or any of the rights, privileges or conditions for
the time being attached or belonging to any c¢lass of shares
for the time being forming part of the capital of the
Company may from time to time be modified, varied, abrogated
or affected in any manner with the consent in writing of the
holders of not less than three-fourths of the issued shares
of that class or with the sanction of an Extracrdinary
Resolution passed at a separate meeting of the members of
that class. To any such separate meeting all the provisions
of these Articles as to General Meetings of the Company
(including the obligation to notify members as to their
right to appoint proxies) shall mutatis mutandis apply *
(and, in the case of & separate meeting of the said & per
cent. Cumulative Redeemuble Preference Shares, such
provisions shall be deemed to apply as if the holders of
such shares were entitled to notice of a General Meeting of
the Company and to attend and vote at the same in the same
manner as the holders of the said Ordinary Shares) but so
that the necessary quorum shall be members of the class
holding or representing by proxy one-tenth of the capital
paid or credited as paid on the issued shares of the class,
and that every holder of shares of the class in question
shall be entitled on a poll to one vote for every such share
held by him and that, if at any adjourned meeting of such
members gquorum as above defined be not present, those of
such members who axe present shall be a guorum.

(B) Subject as herein otherwise provided, the special
rights and privileges conferred upon the holders of any
shares or class of shares issued with preferred or other
special rights or privileges shall not, unless otherwise
expressly provided by the conditions of issue of such
shares, be deemed to be modified, wvaried, abrogated or
affected by the creation or issue of further shares ranking
pari passu therewith or ranking subject thereto, and
notwithstanding that such further shares carry a right to
vote at General Meetings.

GENERAL MEETINGS

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

*Note:~ The Preference Shares were converted into Orxdinary
Shares by a Special Resolution passed on 10th October 1963,
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9. tne above-mentioned General Meetings shall be called
Annual General Meetings. All other General Meetings shall
be called Extraordinary Meetings.

54. The Board may call an Extraordinary Maeting whenever it
thinks fit, angd Extraordinary Meetings shall alsc be
convened on such requisition, or in default may be convened
bﬁ such reguisitionists, as is provided by Section 132 of
tha Act.

33. Subject to any provisions of the Statutes relating to
meetings convened to pass Special Resolutions, twenty-one
days' notice at the least of every Annw ' Qeneral Meeting,
and fourteen days' notice at the least of every other
General Meeting specifying the place, the day and the hour
of meeting, and in the case of special business the general
nature of such business, shall he given in manner
hereinafter mentioned to such Persnons as are under the
provisions of these Articles entitled to receive notices of
General Meetings from the Company, but with the consent of
all persons for the time being entitled as aforesaid or of
such proportion thereof as is prescribeq by Section 123 (3}
of the Act, a meeting way be convened upon a shorter notice,
and in such manner as such persons may approve. The
accidental omission +to give such notice to, or the
non~receipt of such notice by, any such persons shall not
invalidate any resolution passed or proceeding had at any
such meeting. Every notice convening an Annual General
Meeting of the Company shall describe the meeting as an
Annual General Meeting and every notice of a General Meeting
shall comply with any vequirements of the Statutes as
regards the notification to members of their rights as to
the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS

56, All business shall be deemed special that is transacted
at an Extraordinary Meeting, and all that is transacted at
an Annual General Meeting shall also be deemed special, with
the exception of san¢tioning any dividends, the
consideration of the accounts and balance sheets and the
reports of the Directors and Auditors, and any other
documents accompanying or annexed to the balance sheets, the
fixing of the remuneration of the Auditors and the
re-appointment of Auditors retiring at an Aprnual General
Meeting and eligible and willing to be re-~appoint~qg,

57. No business shall be transacted at any General Meeting
unless a gquorum is present when the meeting proceeds to
business. Fnr #ll purposes the quorum shall not be less
than two members persorally present.

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

59. The Chairman (if any) of the Board shall preside at
every General Meeting, but if there be no such Chairman, or
if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding the same, or



shall be unwilling to act as Chairman, the members present
shall choose some Director, or if no Dirxector be present, or
iZ all the Directors present decline to take the chair, they
shall choose some member present to be chairman of the
meeting.

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

61l. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless
before or upon the declaration of the result of the show of
hands a poll be demanded by the Chairman or in writing by at
least two persons for the time being entitled to vote at the
meeting, or by a member or members vepresenting one-tenth of
the total voting rights of all members having the right to
vote at the meeting, or by a wmember or members holding
shares conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the
shares conferring that right, and unless a pell be so
demanded a declaration by the Chairman of the meeting 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, shall be conclusive, and
an entry to that effect in the minute book of the Company
shall be conclusive evidence thereof, without proof of the
number or proportion of the votes recorded in favour of or
against such resolution. If any votes rchall be counted
which ought not to have been counted, or might have been
rejected, the error shall not vitiate the resolution, unless
it be pointed out at the same meeting, and not in that case
unless it shall in the opinion of the Chairman of the
meeting be of sufficient magnitude to vitiate the
resolution.

62. If a poll be demanded in manner aforesaid, it shall be
taken at such time (within fourteen days}? and place, and in
such manner, as the Chairman shall direct, and the result of
the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

63. No poll shall be demanded on the election of a Chairman
of a neeting, or on any question of adjournment.

64. In the case of an equality of votes, cither on a show
of hands or on a poll, the Chairman of the meeting shall be
entitled t¢ a further or casting vote.

65. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business, other than
the gquestion on which a poll has been demanded.




VOTES OF MEMBERS

6. Subject and without prejudice to any special rights,
privileges or restrictions as to voting for the time being
attached to any special class of shares for the time being
forming part of the capital of the Company, ak any General
Meeting on a show of hands every holder of the s - .1 Ordinary
Shares whe is present in person shall have one vute, and in
case of a poll every holder of the gzaid Ordinary Shares
present in person or by proxy shall have one vote for every
Ordinary Share of which he is the holder. A corporcrion,
being a member, may vote by any proxy or by a represei Lative
duly authorised under Section 139 of the Act, wio shall be
entitled to speak, demand a poll, vote, act as proxy and in
all other respect exercise the rights of a member and sha.l
be reckoned as a member for all purposes.

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

§8. If two or more persons are joint holders of a share,
then in voting upon any guestion the vote of the senior who
tenders a vote, whether in pexrson O by proxy, shall be
accepted tu the exclusion of the votes of the other
registered holders of the share, and for this purpose
seniority shall be determined by the order in which the
names stand in che register of members.

69. Save as he:r  in expressly provided, no person other than
a member duly registered and who shall have paid everything
for the time being duc from him and payable to the Company
in respect of his shares shall be entitled to be present or
to vote on any guestion elther personally or by proxy, or to
be reckoped in a quorum, at any General Meeting.

70, On a poll votes may be given either personally or by
PrOXY . On a show of hands a member (other than a
corporation) present only by proxy shall have no vote. A
proxy need not be a member.

71. No objection shall be raised to the gqualification of
any voter except at the meeting 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 maude in due tine shall be
referred to the Chairman of the mneeting, whose decision
shall be final and conclusive.

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 such appointor is a corporation
ander its common seal, if any, and, if none, then under the
hand of some officer duly authorised in that behalf, 2n»
instrument appointing a proxy to vote at a meeting shall be
deemed to include the power to demand or concuyx in demanding
a poll on behalf of the appointor.

73. The instrument appointine a proxy, together with the
powex of attorney (if any} under which it is signed or a
notarially certified copy thereof, shall be Jamosited at the
office at least forty-eight hours kefore the time appointed
for holding the meeting or adjourned meeting at which the

person named in such instrument proposes to vote; othexrwise




the person so named shall not be entitled to vote in respect
thereof.

74. An instrument appointing a pProxy may be in the usual
commeon form or in any other form which the Board may
approve. Forms of proxy may be stamped at the expense of
the Company.

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

DIRECTORS

*76. Until otherwise determined by a General Meeting, the
number of Directors shall be not less than two. A Director
need not be a shareholder of the Company,

*77. The Beard shall have power at any time and from time o
time, to appoint any person to be a Director, either to fill
@ casual vacancy or as an additional Director; but so that
the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these
Articles. Subject to the provisions of the Statutes, any
Director so appointed shall hold office orlv until the next
following Annual Genaral Meeting, and shall then be eligible
for re-election.

*78. The remuneration of the Directors shall from time to
time be determined by the Company in General Meeting.
Unless otherwise directed by the resolution by which it is
voted, any such remuneration shall be divided amongst the
Directors as they may agree, or, failing agreement, equally.
The Directors shall also be entitled to be repaid all
travelling and notel expenses incurred by them respectively
in or about the performance of their duties as Directors,
including their expenses of travelling to or from Board
Meetings or otherwise incurred while engaged on the business
of the Company. If by arrangement with the other Directors
any Director shall perform or render any special duties or
services outside his ordinary duties as a Director, the
Board may subject to the approval of the Company in General
Meeting pay him special remuneration and such special
remuneration may be by way of salary, commission,
participation in profits or otherwise as may be arranged and
shall be charged as part of the Company's ordinary working
expanses,

79, Subje "~ the terms of any subsisting agreement, the
office of + tor shall be vacated :-

*Notes 1. Article 76 was altered by a Special Resolution
passed on 18th September 1973,

2, Articles 77 and 78 were altered by a Special
Resolution passed on 7th October 1958.




(A} If a receiving oxder is made against him or he
makes any arrangement or composition with his
creditors,

(B) If he is found lunatic or becomes of unsound mind.

(C) 1f he absents himself from the meetings of the
Board during a continuous period of six months
without special leave of absence from the
Directors, and they pass a resolution that he has
by reason of such absence vacated his office.

(D) If he is prohibited from being a Director by any
order made under any provisions of the Statutes.

(E) If by notice in writing given to the Company he
resigns his office,

*80. The Company may from time to time by Extraordinary
Resolution or by Ordinary Resolution of which special notice
has been give in accordance with Section 142 of the sct,
remove any Director from his office as a Director. Where
notice of an intended resolution under this Article has been
given the provisions of Section 184 of the Act shall be
complied with.

8l. The provisions of Section 185 of the Act relating to
the retirement of Directors under age limit shall not apply
to the Company.

82. A Director of the Company may be or become a director
oxr other officer of, or otherwise interested in, any company
promoted by the Company or ir which the Company may be
interested, and no such Director shall be accountable for
any remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other
company. The Board may also exercise the voting power
conferred by the shares in. any other company held or owned
by the Company in such manner in all respects as it thinks
fit, including the exercise in favour of any resolution
appointing it, or any of its number, directors or officers
of such other company, or voting or providing for the
payment of remuneration to the directors or officers of such
other company. And any Director of the Company may vote in
favour of the exercise of such voting rights in manner
aforesaid notwithstanding that he may be, or be about to
become, a director or officer of such other company and as
such, or in any other manner, is or may be interested in the
exercise of such voting rights in manner aforesaid.

83. A Director may contract with and be intercsted in any
contract or proposed contract with the Company and shall not
be liable to account for any profit made by him by reason of
any such contract provided that the nature of the interest
of the Director in any such cuntract must be declared or
notified in the manner requirpd by Section 199 of the Act
and provided that if & Director makes such disclosure as
aforesaid he shall not be precluded from voting as a
Director or member in respect of any such contract in which
he is so interested and if he shall do so his vote shall be
counted and he shall be includud amongse the Directors or
nembers present for the purpose of a guorum. The provisions

*Notes Article 80 was altered by Special Resolution
passed on 7th October, 1958,



of this Article shall apply notwithstanding that all of the

Directors for the time being may be interested in any such
contract.

MANAGING: DIRECTORS AND OTHER APPOINTMENTS

*84. The Board may from time to time appoint any one or more
of its body to the office of Managing Director, or to such
other office or place of profit under the Company (except
that of Auditor) as it may decide, and for such period as
the Board shall think fit, and the Board may also from time
to time (subject to the provisions of any agreement between
him or them and the Company) remove him or them from office
and appoint another or others in his or their place or
places. The Board may from time to time fix the terms ang
conditions of any such appointment and subject to the
approval of the Company in General Meeting the remuneration
of any such Managing Director or Director holding any othex
office or place of profit under the Company, and such
remuneration may be made payable by lump sum, salary,
commission or participation in profits, or by all or any of
those modes, or otherwise as may be thought expedient. A
Director may vote as a Director in regard to the appointment
or continuance in any such office or place of profit as
aforesaid of any other Directors and in regaxd to the
remuneration oxr other rights of such other Directoxs in
respect thereof, notwithstanding that he may be regarded as
interested in the matter by reason that he himself also
holds or may be about to hold another such office or place
of profit.

85. A Managing Director shall, subject to the provisions of
any contract between him and the Company, be subject to the
same provisions as to resignation and removal as the other
Directors of the Company, and if he cease to hold the office
of Director he shall ipso facto and immediately cease to be
a Managing Director.

*86. The Board may entrust to and confer upon a Managing
Director or Director hnlding any other office or place of
profit under the Companv anv of the powers exercisable by
them wupon such terms and conditions, and with such
restrictions as it thinks fit, and ecither collaterally with
or to the exclusion of its own powers and may from time to
time revoke, withdraw, alter or wvary all or any of such
powers.

POWERS AND DUTIES OF DIRECTORS

87. The business of the Company shall be managed by the
Board, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and
registration of the Company &s it +thinks £fit, and may
exercise all such powers of the Company, and do on behalf of
the Company all such acts as may be exercised and done by
the Company, and as are not by the Statutes or by these
Articles requ1red to be exercised or done by the Company in
General Meeting, subject nevertheless to any regulations of
these Articles, to the provisions of the Statutes, and to
such regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the

*Note: Articles 84 and 86 were altered by Special
Resolution passed on 7th October 1958.




Company in General Meeting, but no regulation made by the
Company in General Meeting shall invalidate any prior act of
the Board which would have been valid if such regulation had
not been made. The general powers given by this Article
shall not be limited or restricted by any special authority
or power given to the Board by any other Article.

88. The Board may arrange with any company, firm or person
for the management or administration of the business of the
Company or its undertaking or its assets or any part thereof
and on such terms as the Boarcd thinks fit.

89. The Board may establish any local boards, committees 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 Board,
with power to sub-delegate, and may authorise the members of
any local board or any of them to £ill any vacancies therein
and to act notwithstanding vacancies, and any such
aprointment or delegation may be made upon nsuich terms and
subject to such conditions as the Loard may think fit, and
the Board may remove any person so appointed, and may annul
or vary any such delegation, but no person dealing in good
faith and withou* notice of any such annulment or variation
shall be affected thereby.

90. The Board may from time to time and at any time by
power of attorney appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of
the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in
or exercisable by the Board under these presents) and for
such period and subject to 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 with any such attorney as the Board 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.

91. The Board may exercise all the powers of the Company to
borrow or raise money and to wmortgage or charge its
undertaking, property and uncalled capital, and to issue
debentures and other securities whether outright or as
security fox any debt, liability or obligation of the
Company or of any third party.

92, The Board may procure any investments or securities of
the Company to be registerxed in the names of nominees on
behalf of <the Company and/or to be deposited for safe
custody with any company, £irm or person either in the
United Kingdom or abroad.

93. The continuing Directors may act as a Board at any time
notwithstanding any vacancy in their body; provided always
that in case the Directors shall at any time be reduced in
number to less than the winimum number prescribed by or in
accordance with these Articles, it shall be lawful for him
or them to act as the Director or Directors for the purpose
of filling up vacancies in their body, or of summoning a



General Meeting of the Company but not foxr any other
puUIrpose .

S4. All moneys, bills, and notes belonging to the Company
shall be paid ko or deposited with the Company's banker. to
an account to be opened in the name of the Company. All
cheques, promissory notes, drafts, hills 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 Board shall from time to time by resolution
determine. The Company's banking account shall be kept with
such banker or bankers as the Board shall from time to time
determine,

95. The Board shall duly comply with the provisions of the
Statutes and particularly the provisions as to the keeping,
presentation and circulation of accounts, registration and
keeping copies of mortgages and charges, keeping of the
register of members, keeping a register of Directors and
Secretaries and entering all necessary particulars therein,
and sending a copy thereof or a notification of any changes
therein to the Registrar of Companies, and sending to such
Registrar an annual return containing all such information
and particulars as are required by the Statutes, together
with the certificates required by Section 128 of the Act,
notices as to increase of capital, returns of allotments and
contracts relating thereto, copies of resolutions and
agreements, and other particulars connected with the above.
The Board may at any time require any person whose name is
entered in the register of members to furnish them with any
information, supported (if the Board so require) by a
statutory declaration, which they may consider necessary for
the purpose of determining whether or not the Company is an
exempt Private Company within the meaning of Section 129 (4)
of the Act.

*96, (A) The Board may procurae the cstablishment and
maintenance of or participate in or contribute to any
non-contributory or contributory pension or superannuation
fund or life assurance scheme for the bhenefit of, and pay,
provide for or procure the grant of donations, gratuities,
pensions, allowanges, bhenefits or emoluments to, any persons
{including Directors and othexr officers) who are or shall
have been at any time in the employment or sexvice of the
Company, or of any company which is a subsidiary of or
asgociated with the Company or of the predecessors in
business of the Company or of any such subsidiary or
associated company, or +the wives, widows, families or
dependants of any such persons.

(B} The Roard may also procure the establishment and
subsidy of or subscription and suppoxt to any institutions,
associnrtions, clubs, funds or trusts calculated to be for
~he benefit of any such persons as aforesaid, or otherwise
to advance the interest and well-being of the Company or of
any such other compeny as aforesaid or of its members and
payments for or towards the insurance of any such persons as
a‘oresaid, and subscriptions or guarantees of money for
cheritable or benevolent obizacts or for any exhibition, or
for any public, general or useful object.

*Note: As altered by a Special Resolution passed on 7th
Octobey 1958,




(C) The Board may procuxe any of the matters aforesaid
to be done by the Company, either alone or in conjunction
with any such other company as aforesaid.

ALTERNATE DIRECTORS

97. Each Director shall have the power to nominate any
other Director or any person approved for that purpose by a
resolution of the Board to act as an alternate Director in
his place during his absence, and at his discretion to
revoke such nomination, and, on such appointment being made,
each alternate Director, whilst so acting, shall exercise
and discharge all the functions, powers and duties and
undertake all the liabilities and obligations of the
Director he represents, but shall not be entitled to receive
any remuneration from the Company. A nomination as an
alternate Director shall ipso facto be revoked if the
appointor ceases for any reason to be a Director.

98. ©MNotice of all Board and General Meetings shall be sent
to every alternate Director as if he were a Director and
member of the Company until revocation of his appointment.

99. The appointment of an alternate Director shall be
revoked and the alternate Director shall cease to hold
office whenever the Director who appointed such alternate
Director shall give notice in writing to the Secretary of
the Company that he revokes such appointment.

100. Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to
the Company for his own acte and defaults, and he shall not
be deemed to be the agent of or for the Director appointing
him.

101. Any instrument appointing an alternate Director shall
be left at the Office and shall, as nearly as circumstances
will admit, be in the form or to the effect following:~

"P.A. MANAGEMENT CONSULTANTS LIMITED

"I, a Director of the
"above-named Company, in pursuance of the power in that
behalf

"contained in Article 97 of the Articles of Association
of

"the Company, do hereby nominate and appoint

1] of

"to act as alternate Director in my place during my
absence,

"and to exercise and discharge all my duties as a
Divector

"of the Company.
"As witness my hand this day of 19 "
PROCEEDINGS OF DIRECTORS

102. The Board wmay meet together for the despatch of
business adjourn and otherwise regulate their meetings as it
thinks fit, and determine the guorum necessary for the
transaction of business. Unless otherwise determined, two
shall be a quorum. Questions arising at any meeting shall



be decided by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote.

103, A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Board.
It shall not be necessary to give notice of a Board Meeting
to any Director for the time being absent from the United
Kingdom, A meeting of the Board for the time being at which
a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the
Board.

104. The Board may from time to time elect a Chairman, who
shall preside at meetings of the Board, and determine the
pexiod for which he is to hold office, but if no such
Chairman be elected, or if at any meeting the Chairman be
not present within five minutes after the time appointed for
holding the same, the Directors present shall choose some
one of their number to be Chairman of such meeting.

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

106. A committee may elect a Chairman of its mretiigs If
no such Chairman is elected, or if at any mceting the
Chairman is not present within five minutes after the time
appointed for holding the same, the members present may
choose one of their number to be Chairman of the meeting.

107. A commnittee may meet and adjourn as its members think
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present,
and in case of an equality of votes, the Chairman shall have
a second or casting vote. The meetings and proceedings of a
committee shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Board so far as the same are applicable thereto, and are not
superseded by any regulations imposed by the Board under or
by the provisions of the preceding Articles.

108. All acts bona fide done by uny mesting of the Board, or
of a committee of the Board, or by uny person acting as a
Director, shall notwithstanding it be afterwards discovered
that there was some defect in the appointment of any such
Director or person acting as aforesaid, or they or any of
them have vacated office, be valid as if every such person
had been duly appointed and had continued to be a Director.

109. The Board shall cause proper minutes to be made of all
General Meetings of the Company and also of all appointments
of officers, and of the proceedings of all meetings of the
Board and committees, and of the attendances thereat, and
all business transacted at such meetings; and any such
minute of any meeting, If purporting to be signed by the
Chairman of such meebing, c¢r by the Chairman of the next
succeeding meeting, shall e coaclusive evidence without any
further proof of the facts nherein stated.

110. A resolution in writing signed by all of the Directors
for the time being shall be as effective for all purposes as
a resolution passed at a meeting of the Board duly convened,
held and constituted.




THE SEAL

11l. The Seal shall nut be affixed to any instrument except
by the authority of a resolution of the Board, and in the
presence of at least one Director and of the Secretary or
such other person as the Board may appoint for the purpose,
and such Director and the Secretary or other person
aforesaid shall sign 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
signatures shall be conclusive evidence of the fact that the
Seal has been properly affixed. The Company may exercise
the powers given by Section 35 of the Act with regard to
having a seal for wuse abroad, and such powers are
accordingly hereby vested in the Board.

SECRETARY

112, The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it
may think fit; and any Secretary so appointed may be removed
by the Board. The Board may from time to time, if there is
no Secretary or no Secretary capable of acting, appoint a
deputy or assistant Secretary, who shall be deemed to be the
Secretary during the term of his appointment.

113. No person shall be appointed or hold office as
Secretary who is:-

(A) the sole Director of the Company; or

(B) a corporation the sole director of which is the
sole Director of the Company; or

{C) the sole Director of a corporation which is the
sole Director of the Company.

114. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to
the same person acting both as Director and as, or in place
of, the Secretarv.

DIVIDENDS AND RESERVE FUND

115. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the
prefits of the Company which it shall from time to time be
determined to distribute by way of dividend shall be applied
in payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively.

116, All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the
dividend is paid, but no amount paid on a share in advance
of calls shall be treated for purposes of this Article as
paid on the share. All dividends shall be apportioned and
paid pro rata according to the amounts paid up 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 from a
particular date such share shall rank for dividend
accordingly.



117. The Board may, with tlie sanction of a General Meeting,
from time to time declare dividends, but no such dividenad
shall be payable except out of the profits of the Company.
The Board may, if it thinks fit, from time to time declare
and pay to the members such interim dividends as appear to
it to be justified by the position of the Company, and may
also from time to time, if in its opinion such payment is so
Justified, pay any preferential dividends which by the terms
of issue of any shares are made payable on fixed dates. No
higher dividend shall be paid than is recommended by the
Board.

118. The Board may from time to time set aside out of the
profits of the Company and carry to reserve or reserves
(with power to divide the same into separate funds) such
sums as they think proper, which shall at the discretion of
the Board be applicable for meeting contingencies or for the
gradual liquidation of any debt or liability of the Company
or for repairing or maintaining oxr providing for
depreciation of works, plant and machinery of the Company,
or for equalising dividends, or for the payment of special
dividends, or for any othex purpose to which the profits of
the Company may properly be 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 or stock of the Company) as
the Board may from time to time think fit. The Board may
also without placing the same to reserve carry over any
profits which they may think it not prudent to divide.

118, The Board may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him
to the Company on account of calls or otherwise. No
dividend or bonus shall bear interest as against the
Company.

120. Until otherwise directed, any dividend or interest
payable in cash to the registered holders of shares shall be
paid by cheque or warrant sent through ‘the post in an
envelope directed to the holder at his registered address
and, in the case of joint holders, directed to the holder
whose name stands first on the register of members in
respect of the shares, and every such cheque or warrant, if
purporting to be duly endorsed, shall be a good discharge to
the Company in respect of such payment. Every such cheque
or warrant shall, unless holders otherwise direct, be made
payable to the order of the registered holder and, in the
case of joint holders, to the order of Ehe holder whose name
stands first on the register of members in respect of such
shares, and shall be sent at his or their risk. Any one of
two or more joint holders may give effectual receipts for
any dividends, or other moneys payable in respect of the
shares held by such joint holders.

121. All dividends unclaimed for one year after having been
declared may be invested or otherwise made usec of by the
Board for the benefit of the Company until claimed.

122, Any General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the
distribution of specific assets, and in Particular of
paid-up shares or debentures of any other company or in any
one or more of such ways and the Board shall give effect to
such resolution.




123, Notwithstanding anything contained in any other of
these Articles, the Company may by Ordinary Resolution on
the recommendation of the Board defermine that any realised
accretions of capital assets shall be divided amongst the
members in proportion to the amounts paid up on the Ordinary
Shares held by them respectively.

CAPITALISATION OF PROFITS

124, The Company in General Meeting may at any time and from
time to time wupon the recommendation of the Board by
resolution declare that it is expedient to capitalise any
sum ox sums (1} forming part of the undivided profits
standing to the credit of any of the Company's reserve funds
or (2) being undivided profits in the hands of the Company
and available for distribution and not required for the
payment of any dividend which at the date of the resolution
is due on any Preference Shares of the Company and that the
same be set free for distribution accordingly and may direct
the appropriation of any such sum or sums among the members
of any class of members, who would be entitled to such
profits if distributed as dividend and in the same
proportions in which they would have been so entitled, by
applying the same in paying up in full shares or debentures
of the Company for distribution among such members as fully
paid or in or towards payment of the uncalled liability on
any issued shares or debentures or in any one or more of
such ways and the Board shall give effect to such
resolution,

125. Wwhere any difficulty arises in regard to any
distribution under either of the last two preceding Articles
the Board may settle the same as they think expedient and in
particular may issve fractional cerxtificates and may fix the
value for distribution of such specific assets or any part
thereof and may determine that cash payments shall be made
to any members 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 upon such trusts for the
persons entitled to participate in the dividend or bonus or
in the appropriation or distribution of such sum or sums as
may seem expedient to the Board. Where requisite, a proper
contract shall be filed in accordance with the Statutes and
the Board may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or to such
appropriation and distribution and such appointment shall be
effertive and binding upon the members.

ACCOUNTS
126. The Board shall cause such accounts to be kept :-
(A) of the assets and liabilities of the Company,
(B) of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place,

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

as are necesgary to give a true and fair view of the
Company's affairs and to explain its transactions. The
books of account shall (subject to the provisions of Section
147 of the Act) be kept at the Office, or at such other



place as the Board shall think £f£it, and shall always be open
to the inspection of the Directors.

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

128. Once at least in every vear the Board shall lay before
the Company in General Meeting a proper 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 a date not more than six months
before such meeting. A proper halance sheet shall also be
made out in every year as at the date to which the profit
and loss account is made up, and shall be laid before the
Company in General Meeting. The said account and balance
sheet shall be accompanied by or have attached thereto such
group accounts (if any), reports and documents and shall
contain such particulars as are prescribed by the Act and
are applicable to the Company, and the Board shall in its
report state the amount which it recommends to be paid by
way of dividend, and the amount (if any) which it proposes
to carry to reserve and shall otherwise comply with the
requirements of the Act, 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 regquired by that Section.
Copies of all such documents and any other documents
required by law to ke annexeu thereto shall not less than
twenty-one days before the date of the meeting before which
they are to be laid be sent to all the members and to all
holders of debentures of the Company as required by and
subject to the provisions of the Statutes.

AUDIT

129. Once at least in every year the accounts of the Company
chall be examined, and the correctness of the profit and
loss account and balance sheet ascertained by one or more
Auditor or Auditors, and the provisions of Sections 159 to
162 of the Act shall be observed.

NOTICES

130. A notize or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such
member at his registered address as appearing in the
register of members.

131. All notices directed to be given to the members shall,
with respect to any share held Jjointly, be given to
whichover of such holders is named first in the register of
members, and any notice so given shall be sufficient nhotice
to the holders of such shares.

132, Any member described in the register of members by an
address not within the United Kingdom, who shall from time




to time give the Company an address within the United
Kingdom at which notices may be served upon him, shall be
entitled te have served upon him at such address any notice
to which he would be entitled under these Articles, bhut,
save as aforesaid, only members described in the register of
members hy any address within the United Kingdom shall be
entitled to receive any notice from the Company.

133, A notice may be given by the Company to the persons
entitled to any share in consequence of the death or
bankruptcy of a member by sending it through the post in a
prepaid letter addressed to them by name or by the title of
representatives or trustees of such deceased or bankxupt
member, at the address (if any) in the United Kingdom
supplied for the purpose by such persons as aforesaid, or
(urnitil such an address has been supplied) by giving the
notice in the manner in which the same would have been given
if the death or bankruptcy had not occurred.

134. Any notice or other document, if served or sent by
post, shall be deemed to have been served or delivered at
the time when the letter containing the same is put into the
post, and in proving such service or sending it shall be
sufficient to prove that the letter containing the notice or
document was properly addressed and put into the post office
as a prepaid letter

WINDING UP

135. If the Company shall be wound up, the Liguidator may,
with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company and any such division may be otherwise +than in
accordance with the existing rights of the members, but so
that if any division is resolved on other than in accordance
with such rights the members shall have the same right of
dissent and consequential rights as if such resolution were
a Special Resolution passed pursuant to Section 287 of the
Act. A Special Resolution sanctioning a transfer or sale to
another company duly passed pursuant to the said Section may
in like manner authorise the distribution of any shares or
other consideration receivable by the Liquidator amongst the
members otherwise than in accordance with their existing
rights, and any such determination shall be binding upon all
the members, subject to the yight of dissent and
consequential rights conferred by the said Section.

INDEMNITY

135, Every Director or other officer of the Company shall be
entitled tc be indemnified out of the assets of the Company
against all losses or liabilities {including any such
liability as is mentioned in paragraph (B) of the proviso to
Section 205 of the Act) which he may sustain or incur in or
about the execution of the duties of his office or otherwise
in relation thereto, 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 the said Sect.ion.



