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Companies Act, 1948, on application for reristration of a Company.
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The SoHcltors' Law Statlonery Soctety, Limited
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{s) Horo ingork:
A Solieitor of the
#Buprome  Court **
{or in Scolland o
Bolieitor™) “engaged
“in the formation ™

or
“A poson named
“in tho Artloles of
* Assooletion a8 &
#Diresoctor ar
“ Zoorotary.”

Declared ot Birmingham_in the. . \

¥, .. JOHN  PATRICK. GROSVENOR. . IAWRENCE . . . .- -

of 1 Bennetts Hill, Birmingham, 2s . .o

' |
Do solemnly and sincerely declare that I am (%) _A_Solicitor. of. the. .

I

.-.\Supmme(.,nco'mt....eng‘ag.e_d.._in..xhe._,itqrma.tion._*..........__.,._......,-_g..-\_., -

Limited,

And that 21l the requirements of the Oompanies Act, 1948, in respect of
matters prececient to the registration of the said Company and incidental
thereto hwe";gec;n »complied with, And I make this solemn Declaration
consciontioﬁéiy holioving the sare to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

_County..of Warwick /
DO - (A U~ o

) W Lﬂ AN - -y
theu_nl!mg;u o day OF TOME. e tﬁL )

ono thousand nine hundred and fitty-

fivee o

Before me,
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et not be written acrass. -
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THE STAMP ACT 189l

(54 & 55 Vier., Cu. 39)) . \f

COMPANY LIMITED BY SHA

R

REGISTERED

LIMITED.

Pursnant to Section 112 of the Stamp Act 1881, as amended by Section 7 of
the Finance Act 1809, Section 39 of the Finance Aot 1920, and
Section 41 of the Pinance Aot 1933,

s R

NOTE.—The Stamp Duty on the Nominal Capital is Ten Shillings for overy £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company Is registered.

THE SOLICITORS LAW
STATIONERY SOCIETY.

LIMITED
AGENRGY pEPT.
\.... SALVSBURY SQUARE HOUSE,

SALIBBURY SQUARE,
R KBQ‘I)I_Ie‘GtS Hill, ‘Birmi nghan PYTREEY, E.O4

Presenied by

. Wragge & COrs Solicitors,

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, w.C.2, 3 Bueklersbury, E.C.43 49 Bedford Row, w.C.1: 6 Victoria Street, 5.W.1;
15 Hanover Street, Wl 5 55-59 Newhall Street, Birmingham,3; 19 & 21 North John Street, Liverpool, 24
5 St, James's Square, Manchester, 2; 75 St Mary Street, Cardifi ; and 157 Hope Street, Glasgow, G.2.
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THE NOMINAL CAPITAL

or

E. T. DEVELOPMENTS

. Limited,

is £54.000 , divided into:
5,000 e - Shares of.. £1.(0ne Péund) each
SRAFES Of ...oereereee s srrsirmsmmsesene s e each

* Stgnaiure.

e N/\' a—‘ﬁ;ﬂ/ﬂb )

Desaription. Solicitors engaged in the

formation of the Company.

g o

Dated the...TgnTY - E18&T .. day of.....JoeE

L1985

*This Statement should be signed by aw Officer of the Company, or
Dy the Solicitor(s) engaged in the formation.

NOTE—This margin is reserved for binding and must not be wrjitten across.
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The Compaics (et 1948,

B e L

i COMPANY LIMITED BY SHARES.

T S—

Memorandum of Agsociation |

aF

L d Ld }
E. T. Developments Limiteds-.—_...
® O
1. The name of the Company is **E. T. DrveLOPMENTS
Lnvirep”

e

2. The registered office of the Company will he situate in
England.

3. The objeets for which the Cowmpany is established are—

(A) To earry out research experiments and investigations
with a view to inventing, designing, constructing,
developing, making and manufacturing, expioiting and
repairing ; and to develop, make, manufacture, exploit
and repair machines, engines, motor ¢ars, motor cycles,
motor scooters, lorries, vans, omnibuses, pedal eyeles,

: boats, ships, aeroplanes, helicopters, gliders and any
other means of locomotion or propulsion whatsoever on
land, sea or air and any parts or accessories thereof.

A e R S DT v T A

() To carry on business as consultants and advisers to
persons engaged in any branch of industry.

(¢) To carry on any other trade or business whatsoever
which ean, in the opinion of the Board of Direetors,
be advantageously carried on by the Company in
connection with or as ancilluy to any of the above
businesses or the general business of the Company.

£ e

() To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in commection with
the Company’s business or any branch or department
thereof.

T St A

} (£) To ecrect, construct, lay down, enlarge, alter and
i mainfain any roads,, railways, tramways, sidings,
! bridges, reservoirs, shops, stores, factories, buildings,
1
é

works, plant and machinery necessary or convenient ol ._\’{’!\ s
o

| THE SOLIGITORS LAW
: STATIONERY SOCIETY,
) LIMITED

" AGENCY DEPT,

! BALISBURY SQUARE HOUSE,
i QAT IRRLRY QOUARE.
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for the Company’s business, and 1o contribule tooor
atbsidise the ercction, construction and maintenance of
any of the above.

(r) "To borrow or raise or secure the paynient of money for
the purposes of or in connection with the Company’'s
business.

(6} To mortgage and charee the undertaking and all or any
ol the real and personal property and assets, present or
future, and all or uny of the uncalled capital for the
time being of the Company, and to issue at par or at 2
premium or discount, and for such consideration and
with such rights, powcers and privileges as may be
thought fit, debentures or debenture stock, payable to
bearer or otherwise, and either permanent or
redecmable or repayable, and collateralty or further to
secure any securities of. the Company by a trust deed or
other assurance.

(1) "F'o make advances to customers and others with or
without seeurity, and upon such terms as the Company
may approve, and to guarantce  the liabilities,
obligations and contracts of customers and others, or
the dividends, interest and capital of the shares, stocks
or securitics of any company of or in which this
Company is a member or is otherwise interested.

(1) 1o receive money on deposit or loan upon such terms as
the Company nay approve, and gencrally to act as
hankers for customers and others.

(1) To grant pensions, allowances, gratuities and bonuses
to officers, cx-officers, Directors or ex-Directors,
employees or ex-employces of the Company or its
predecessors in business or the dependenis of such
persons, and to establish and support, or to aid in the
establishment and support of, any schools and any
educationnl, scientifie, literary, religious or charitable
institutions or trade societies, whether such institutions
or socicties be solely connected with the business carried
on by the Company or its predecessors in business or
not, and to institute and maintain any club or other
establishment or benefit fund or proﬁt:shnring scheme
caleulated to advance the interests of the Company or
of the officers of or persons employed by the Company.

L1

() "T'o draw, make, necept, endorse, negotiate, discount and
excente promissory notes, bills of exchange, and other
negotiable instruments.

(1) 'l_‘o invest and deal with the moneys of the Company not
immediately required for the purposes of the business of
the Company in or upon such investments and in such
manner as may from time to time be determined.
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To pay for any property or rights acquired by the
Company either in cash or tully or partly paid-up shares,
with or without preferred or deferred or guaranteed
rights in respect of dividend or repayment of capitul or
otherwise, or by any sccurities which the Company has
power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine,

(x) To nceept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
cither in cash, by instalments or otherwise, or in fully
or partly paid-up sharves or stock 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
seeurities of any company or corporation, or partly in
one mode and partly in another, and generally on such
terms as the Company may delermine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.

(0) T'o amalgamate with or enter into any partnership or

arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any company,
firm or person carrying on or proposing to carry on any
business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to
benefit this Company, and to acquire and hold, sell, deal
with or dispose of any shares, stock or securities of or
other interests in any such company, and to guarantee
the contracts or liabilities of, subsidise or assist, any such
company.

(») To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
ubilities and transactions of any person, firm or
company carrying on any business which this Company
is authorised to carry on, or the carrying on of which is
caleulated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

(@) To sell, tmprove, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise grant licences, easements, and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company and for such
consideration as the Company may think fit.

(r) 'To distribute among the members in specie any property

of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no

UV



Jistribution ameunting Lo a reduction of eapital be mude
exeept with the anction (il any} for the time being
yequived by law.

(%) To do all or any of the above things i any part of
the world, and cither ns principak, agents, {rustees,
contractors or otherwise, nd either alene or in
conjunction with others, and either by or through
agents, cub-contractors, trusbees or otherwise.

(1) To do all such other things as arc incidental or conducive
to the above objects or any of them.

4. 'The liability of the members is limited.

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

i s et

WE, the several persons whose names and addresses are subseribed,
are desivous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set. opposite our
respective names.

_ Number of shaves
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach

Subscriber,
{) -th-fr (/\)‘/U,W ,

(3 CINNEMORE RDAD,
SHALLMEATH,
BIRMIMNGHAM
‘ CLERW

b BENNETTS Hitl

ONE

(TIRr e CH AN 2

Jorrermory QCuERA ONE

Dated thisﬁlﬁ day of age 1955.

&

Witness to the above Signatures—

&
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The Compantes def 1948,

COMPANY LIMITED BY SHARES.

RN T s

Articles of Aggoriation

OF

Pt et st s <

E. T. Developments Limited.

e

PRELIMINARY,

1. Subject us hereinatter provided, the regulations contuined or
incorporated in Part II of Table A in the Tirst Schedule to the
Companies Act 1948 (hercinatter referred to as * Table A, Purt IT %)
shall apply to the Company.

2. Clauses 2, 8, 5, 24, 52, 58, 55, ¥ 77, 79, 88, 101 and 108 of
Part I of Table A in the First Schedule to the Companies Act 1048
(hereinafter referred to as “Pable A, Part 1) shall not apply to the
Company, but the Articles hereinnfter contained, and the remaining
clnuses of T'able A, Part I, subject to the modifications hereinafter
expressed, together with Clauses 2 to 6 inclusive of Tuble A, Vart IT,
shall constitute the regulations of the Company.

3. 'The share capital of the Comprpy is 5,000, divided into
5,000 shares of £1 each.

4. The words ** Extraordinary Resolution » shall be substituted
for ** Ordinary Resolution ” in Article &4 of Table A, Part 1.

5. Any preference shares may, with the sanction of a Special
Resolution, he issued in accordance with the provisions of Section 58
of the Act, upon the terms that they are or at the option of the
Company are Hable to be redecmed.

6. Subject to the provisions of the preceding clause and of
regulation 4 of Table A, Part I, all shares shall be issued upon such
terms and conditions and with such rights, priorities and privileges
or such restrictions as the sesolution cffecting the increase of capital
shall preseribe, but in the absence of any such prescription, all shares,
whether forming part of the existing or any increased capital, shall
be ut the disposal of the Directors, who may issue them, subject to
regulation 2 of Table A, Purt II, to such persons at such times and
generally on such terms and conditions and with such rights, priorities

REGS =™
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and privileges or queh restrictions as they may think proper. Provided
that no shaves shall be roaued ut o discount except as permitted by
Seetion 57 of the Act.

LIEN.

w. In Clause 13 of rable A, Part 1, the words ** (not being 8
fully paid shave) » and the words * (other than fully paid shares) ”
shall he omitted.

NOTICE OF G ENBRAL MBETINGS.

a. I'hewords and figures v yegulation 184 of these regulations
shall be substituted for the words ** the regulations of the Company ”’
i1 Clause 50 of Table A, Part 1.

PROCEEDINGS AT GENERAL MEETINGS.

g. Al business shall be deemed speeial that is trauseceted at an
Rxtraordinary Meeting and also all business that is transacted at an
Annual General Meeting with the exception of sanctioning dividends,
the consideration of the necounts and balance sheets pad the reports
of the Directors ind Anditors, and any other document accompanying
or annexed to the balance sheets, the election of Dircctors and
Auditors and other officers in the place of those retiving by rotation
or otherwise and the fixing of the remuneration of the Directors and
Auditors.

10. 'Phe Chairman, if any, of the Board of Directors, or in his
ahsence the Deputy Chairnman, i any, of the Board of Directors,
shall preside as Chaivman at every General Mecting of the Company
or, if there is no such Chairman or Deputy Chairman, or if neither of
them shal) be preseat within fifteen minutes after the time appointed
for the holding of the meeting or if Leing present, neither of them is
willing to act, the Dircetors present shall clect one of their number
to be Chairman of the Mecting.

11. 'The words * or not carried by & particular majority ” shall

be inserted after the words < or Jost " in reguintion 58 of Table A,
Purt 1. )

DIRECTORS.

12. Unless and until otherwise determined by the Company in

fcneml Mecting, the number of the Directors shall not be less than
Wwo.

18, A Divector shall not be required to hold any share
qualification.

14. 'The words “ in General Meeting * shall be inserted after

t}:})le onrds “yunless the Company” in regulation 78 of Table A,
art 1.
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BORROWING POWERS.

15. The Directors may exercise ail the powers of the Company
to Borrow money, and to mortgage or charge its undertaking,
property and unealled capital, or any part thereof and to issue
debentures, debenture stock and other seeurities whether outright or
as security for any debt, liability or obligation of the Company or of
any third party.

DISQUALIITCATION OF DIRLCTORS.
16. The office of n Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Dircetor, not being precluded from so doing
by any contract between him and the Company.

(2} If he becomes bankrupt or enters into any arrangement
with his creditors.

(3) It he is prohibited from heing a Director by an order
made under any of the provisions of Section 188 of the
Act.

(4) If he becomes of unsound mind,

(5) I¢ he be convicted of an indictable offence (not being an
offence which, in the opinion of the Board of Divectors,
does not nffect his character or position as a Director
of the Company such as an oftence under the Rond
Praffic Acts 1930 to 1037 or any statutory provisions in
lieu or in modification thereof).

(6) If he absents himselt from the meetings of Diveetors for
a period of six calendar months without special leave
of absence from the other Directors nnd the Directors
resolve that his office be veented.

(7) If he is removed from office under Seetion 184 of the
Act.

ROTATION OF DIRECTORS,

17. The words **if willing to continue in office”’ shall be
substituted for the words *if offering himsell for re-clection’’ in
Clruse 92 of Tuble A, Part T.

18. It any Director being willing shall be ealled upon to perform
extra services, or to make any speeial exertions in going or residing
abroad or otherwise for any of the purposes of the Company, the
Company may remuncrate such Director so doing either by a fixed
sum and/or by o percentage of profits or otherwise as may be
determined by the Directors, and such rernuneration may be either
in addition to or in substitution for the remuneration provided by
these Articles.
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PROCEEDINGS OF DIRECTORS.

19. The Directors may clect a Chairman and Deputy Chairman
of their meetings and determine the period foF which they are
respectively to hold office, but if no such 'Chmr‘nmn or Dcputy
Chairman is elected, or if at any meeting neither is present within
five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of

the meeting.

20. The words of regulation 86 of "“sble A, Part I, following
sub-paragraph (¢} shall not apply to the Company.

91. 'The Chairman of the Company shall not be entitled to a
casting vote cither at General Meetings of the Company or at
meetings of the Directors of the Company, and regulations 60 and 98
respectively of Table A, Part 1, shall be modified aceordingly.

ALTERNATE DIRECTORS.

22, Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may
at any time remove any alternate Director appointed by him from
office.  Any alternate Director so appointed shall 1ot be entitled to
receive any remuneration from the Company nor be required to hold
any qualification, but shall otherwise be subjeet to the provisions of
these presents with regard to Directors.  An alternate Director shall
(subject to his giving to the Company an address within the United
Kingdom at which notices mny be served upon him) be entitled to
receive notices of all meetings of the Board and to attend and vote as
a Director at ay such meeting at which the Dircetor appointing him
is not personally present, and (in the absence of his appointor from
England) gencrally to perform all the functions of such appointor as
a Director. An alternate Direetor shall ipso facto cease to be an
alternate Direetor if his appointor ceases for any reason to be a
Director, provided that if any Divector retires by rotatior but is
re-elgctcd by the meeting at which such retirement took cffeet, any
.:1ppmntment made by him pursuant to this Article which was in force
npmcdiately prior to his retirement, shall continue to operate after
his re-clection as if he had not so retired. All appointments and
removals of alternate Directors shall be effected by writing under the

hand oi." the Dircetor making or revoking such appointment left at
the registered office of the Company.

LOCAT, BOARDS,

23, The Directors mey from time to time provide for the
manigement and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as they
think fit, and, without prejudice to the general powers conferred by
this Article, may from timie to time and at any time establish any
local board or agency or consultative committee for managing or
ﬂd\'ls.mg on any of the affairs of the Company in any such specified
locality, and may appoint any person (inchiding Dircetors of the
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C"“ll’i_‘“}’) or compuny to be members of such loeal hoard or
committee or manggers or agents and may fix their remuncration.
And the Directors from time to time and at a0y time may delegate te
4Ny Person or company so appointed any of the powers, authorities
and. diseretions for the time being vested in the Directors, other than
their power to make calls, and may authorise the members for the
time being of any such local board or any of them to ill up any
vaeancies therein and to act notwithstanding vacancics and any sueh
appointment or delegation may be made on such terms and subject
to such conditions as the Directors think fit and the Directors may at
any time remove any persons 5o appoiated and may annul or vary any
such delegation.

ASSISTANT SEC RETARY.

24. 'The Directors may from time to time by resolution appomt
an assistant or deputy Secretary who shall be deemed to be the
Secretary if the office of Secretary shall become vacant or there is
for any other reason no Seeretary capable of acting and any nssistant
Secretary or deputy Seeretary so appointed may be removed by the
Directors.

DISTRIBUTION OF CAPITAL PROFITS.

25, Subjeet to the special rights conforred on any shares or
class of shares, the Company by Ordinary Resolution may from tine
to time and at any time resolve that any surplus moneys in the hands
of the Company representing the capital profits reccived or recovered
in respect of or arising from che renlisation of any capital assets of the
Company or any investments representing the sume instend of being
applied in the p rehase of other capital assets or for other capital
purposes be distribt..»d amongst the nolders of the ordinary shares on
the footing that they receive the same as capital and in the shares
and proportions in which they would have been entitled to receive the
same if it had been distributed by way of dividend. Yor the purpose
of this provision, surplus moneys or investments means moneys or
investments in the hands of the Company over and above a sufficiency
of other asscts to answer in full the whole of the liabilities and paid-
up share capital of the Company for the time being and any capital

redemption rescrve fund.
INTEREST OUT OF CAPTIAL.

26. The Directors may, with the sanction of the Board of T'rade
and for such period as may be determined by the Board of ‘I'rade and
subject to the other requirements of Section 65 of the Companies Acl
1948, pay interest at such rate, not exceeding 5 per cent, per anniui,
as the Directors shall determine or at such lower ate as may for the
time being be preseribed by Order in Council on the amount of
capital for the time being paid up in respect of any shares issued for
the purpose of raising noney o defray the expenses of construction
of any works or pbujldings or the provision of any plant which cannot
be made profitable for a lengthened peried, and may charge the
interest so paid to capital as part of the cost of construction of the
works or building or the cost of the plant.
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, NOTICES.
27, Tn Clause 181 of Table A, Part T, the words ** in the case

of a rnotice of a meeting ” and all the words after the words ** the
letter containing the same is posted *? shuli be omitted therefrom,

R P V.
n WINDINGUP, 3
y e A N o N
28, In Clanse 185 of ﬂ'&t}iﬁ;,ﬁrﬁurtﬂ, the words ** with the
like senction’” shall be ins erted simgyaediately before the words
- o TF e .
‘ determine how such division,” and the word ¢ members ** shall be
substituted for the word ** contributolfies *.

INDEMNITY.

29, Subjeet to the provisions of Section 205 of the Act, every
Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company ngainst all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil
or eriminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 4.8 of
the Act in whieh relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto.

o
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NAMES, ADDRESSES AND DESCRIPTTONS OF SUBSCRIBERS.

(e Wlliomron

63 Covnermors, ROMO,
5"\"\1.1..\—&&.&“{ .
| Sreetincrenet
UERN .

? o BENMETTS A

1 Rrt N C AT 2.

Sotcc 1 TONS CLERK

Dated thi.fcg’,n day of j&z_\" ' 1955,

Witness to the above Smnatures——

%E’Mw
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Al
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Cevtificate of Fnrorporation

% THereby Certify Tha

. T. DEVELOPMENTS LIMITED

.................................

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this. ... FEBEh - oo day of

 One Thousand Nine Hundred and Fifty .ggves -~

&
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ABSISTANTY Rvgtstrar of Convpanies
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Date .. L
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No. 551579

The Companies Act, 1948,

COMPANY LIMITED BY SHARES.

Specinl  Resolutron
OF

E. T. DEVELOPMENTS LIMITED

T o wm S Mo, et - S RS s s SV

Passed 16th February, 1959.

AT AN EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Armoury Road, Birmingham, 11,

on Monday, the 16th day of February, 1959, the subjoined Resolution

was duly passed as a Special Resolution:—

RESOLUTION. / &
.Q»

 That the Name of the Company béschanged to

B.S.A. DEVELOPMENTS LIMITED.”

‘7_ . ’F . ELLINGHOUSE,

Chairman of the Meeting.
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@hereas

 E,T. DEVELOPMENTS LIMITED

was incorporated as a limited company under the
_Companies fct, 19u8,

.

hfifth o onklay of July’1955

on the

At hJI)Bt’B&E by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

E AL ﬂJBfﬁfﬂfﬁ 1 hereby certify thal the Company is a limited Company

incorporated undex the name of . oL
BB, SEVELOPMENTS LIMITED
Civen under my hand at London, this thivd .. . dayof

larch One thousand nine hundred and fifty nine,

L///?:‘:'z%ﬂmq,
ASSISTAI)H( Registrar of Companics.

Cerlificate reesived—by W P R
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Company NUMDET.2 2 e

Reference: CR. 98/246/59 BOARD OF TRADE,

COMPANIES ACT, 1948

provisions of Sub-Section (1) of Section 18 of the

Pursuant to the

~

Companies Act, 1948, the Board of Trade hereby gprb%r,é}of he name
<’5§" DEVELORMENTS

LIMITED

Signed on behwlf ofie Board of Trade

this third dayof  March 195 9.
‘.,fu
e
AOEB TEG,LT
RS : ‘b”»‘icr
£ . -
\r‘zb -,,.[,dlgﬁp “ :‘ . . A T 5
2 / {Authorised in tifat hehalf by the
.0 %7 President of t Board of Trade
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COMPANY LIMITED BY SHARES

SUBSTITUTED
Articles of Agsociation

(Adopted by Special Resolution passed on the 4th day of November, 1959)

B.S.A. DEVELOPMENTS

LIMITED

Incorporated on the 5th day of Juby, 1955

ALLEN & OVERY,

0-12, CHEAPSIDE,

LowpoN, E.C.2,
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THE COMPANIES ACT, 1948

e L

‘QtE\.& COMPANY LIMITED BY SHARES

Sperial  Regolution

OF

B.S.A. DEVELOPMENTS LIMITED

Passed on 4th November, 1859

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at Armoury Road, Birmingham, 11,
on Wednesday, the 4th day of November, 1959, the following Resolution

was duly passed as 2 SPECIAL REesoLuTioN of the Company —

RESOLUTION
That the regulations contained in the printed document sub-
mitted to this Meeting and for the purpose of identification subscribed
by the Chairman hereof be and the same are hereby approved and
adopted as the Articles of Association of the Company in substitution

for and to the exclusion of all existing Articles of Association thereof

and all regulations incorporated therein.
.. % f »

S ecretary
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THE COMPANIES ACT, 1948

COMPANY LIMITED.RBY SHARES

SUBSTITUTED

Articles of Agsociation

OF

B.S.A. DEVELOPMENTS LIMITED

(Adopted by Special Resolution passed on the 4th day of November, 1959)

T T T I ST T e TTETT

INTRODUCTORY

Table “A"” not

1. The regulations in Table “A™ in the First Schedule to the toapply.
Companies Act, 1948, shall not apply to the above-named B.5.A.
DEVELOPMENTS LDUTED (in these Articles called “ the Company '),
except so far as the same are repeated or contained in these Articles.

INTERPRETATION

9 In these Articles the words standing in the first column of the
following table shall bear the meanings set opposite to them respectively
in the second column thercof, if not inconsistent with the subject or

context ;—
Worbps ! MEANINGS
The Act . The Companies Act, 1948.

The Statutes ...

These Articles...

The Office

The Directors...

The Companies Act, 1948, and every other Act for
the time being in force concerning joint stock
companies and afiecting the Company.

These Articles of Association, as originally adopted or
as from time to time altered by Special Resolution.

The Registered Office for the time being of the
Company.

The Directors for the time being of the Company.

Interpretation.

:
b
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Private Company.

WORDS MEANINGS

e G T L e T TR T T R T— A T STy LT TR ST ke AT TRk o m—

Appointment ... Includes clection (and appoint includes elect).

The Seal The Common Seal of the Company:.

Month... Calendar month.

Paid up Includes credited as paid up.

Dividend Includes bonus.

In writing ... Written, printed, typewritten, or lithographed, or
visibly expressed in any other mode of representing
or reproducing words, or partly one and partly
another.

The Register ... The Register of Members of the Company.

The United
Kingdom ... Great Britain and Northern Ireland.

In these Articles if not inconsistent with the subject or context
words importing the singular number only shall include the plural number,
and vice versa, words importing the masculine gender only shall inclnde
the feminine gender, and words importing persons shall include cor-
porations,

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

The marginal notes are inserted for convenience only and shall not
affect the constwuction of these Articles.

3. The Company is a Private Company, and accordingly (a) no
invitation shall be issued to the public to subscribe for any shates or
debentures of the Company ; (b)) the number of the members of the
Company (not including persons who are in the employment of the
Company, 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 where two or more
persons hold one or more shares in the Company jointly they shall, for
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the purposes of this Article, be treated as a single member ; and (¢} the
right fo transfer the shares of the Company shall he restricted in manner
hereinafter appearing.

BUSINESS

4. Any branch or kind of business which by the Memorandum of
Association of the Company or these Articles is either expressly or by
implication authorised to be undertaken by the Company, may be
undertaken by the Directors at such time or times as they shall think
fit, and further may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced or not,
so long as the Directors may deem it expedient not to commence or
proceed with such branch or kind of business.

5. The Office shall be at such place in England as the Directors
shall from time to time appoint.

SHARES

6. Save as provided by contract or these Articles to the contrary,
all unissued shares shall be at the disposat of the Directors, and they
may allot, grant options over or otherwise deal with or dispose of the
same to such persons, at such times, and generally on such terms as
they think proper, but so that no shares shall be issued at a discount
except in accordance with Section 57 of the Act.

7. ‘The amount payable on application on each share offered at any
time for subscription shall not be less than 5 per cent. of the nominal
amount of the share, ‘

8. The Company may pay a commission to any person in con-
sideration of his subscribing, or agreeing to subscribe, whether absolutely
or conditionally, or procuring or agrecing to procure subscriptions,
whether absolute or conditional, for any shares in the Capital of the
Company, but such commission shall not exceed 10 per cent. of the
price at which the shares are issued or an amount equivalent thereto,
Any such commission may be paid in whole or in part in cash or fully or
partly paid shares of the Company as may be arranged, and the Company
may, in addition to, or in lieu of, such commission, in consideration of
any person so subscribing or agreeing to subscribe, or of his procuring or
agreeing to procure subscriptions, whether absolute or condlitional, for
any shares in the Company, confer on any such person an option to call
within a specified time for a specified number or amount of shares in the
Company at a specified price not being less than par. The payment
or agreement to pay a commission or the conferzing of an option shall

Business to be
undertaken.

Offico.

Shares at the
disposal of the
Directors,

Amotnt paynble
on application,

Power to pay
commission and
brokorago.
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be in the discretion of the Directors en behalf of the Company. The
requirements of Sections 52, 53 and 124 of the Act shall be observed, so

far as applicable.

9. The Company shail not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of or
for any shares in the Company or in its holding company (if any) nor
shall the Company make Joan for any purpose whatsoever on the
security of its shares or those of its holding company (if any), but nothing
in this Article shall prohibit transactions mentioned in the proviso to

Section 54 (1) of the Act.

10. YWhere any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings, or
the provision of any plant swhich cannot be made profitable for a
lengthened period, the Company may piy interest on so much of that
Capital as is for the time being paid up for the period and subject to the
conditions and restrictions mentioned in Section 65 of the Act, and
may charge the same to Capital as part of the cost of the construction
of the works or buildings or the provision of the plant,

11. If two or more persons are registered as joint holders of any
share, any one of guch persons miy give effectual receipts for any
dividends or other moneys payable in respect of such share.

12, Except as requived by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound in any way to recognise {even when having notice
thereof) any equitable, contingent, futurc or partial interest in any share,
or any interest in any fractional part of a share, or (except only as by
these Articles or by law otherwise provided), any other right in respect
of any share, except an absolute right to the entirety thereof in the
registered holder.

CERTIFICATES

. 13, Tvery member shall, without payment, be entitled to receive,
w1thi.n two months after allotment or lodgment of transfer duly stamped,
or within such other period as the conditions of issue may provide, a
certificate for all his shares in any particular class, or several certificates,
each -for one or more of his shares, upon payment of such sum, not
exceeding two shillings and sixpence for every'certiﬁcate after the first,
as the Directors shall from time to time determine, In the case of joint

holders, the Company shalt not be bound to issue more than one certificate
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for all the shares in any particular class registered in their joint names,
and delivery of a certificate for a share to any one of several joint holders
thereof shall be sufficient delivery to all, Every certificate shall be under
the Seal and shall specify the number and while required under Section 74
of the Act the denoting numbers of the shares to which it relates and the
amount paid up thereon.

14. If any Share Certificate shall be worn out, defaced, destroyed or Renowal of

lost, it may be Tenewed on such evidence being produced as the Directors e
shall require, and in case of wearing out or defacement, on delivery up of
the old certificate, and in case of destruction or loss, on the execution of
such indemmity (if any), and in either case, on payment of such sum, not
exceeding one shilling, as the Directors may from time to time require.
In case of destruction or loss, the person to whom such renewed certificate
is given shall also bear and pay to the Company all expenses incidental
to the investigation by the Company of the evidence of such destruction
or loss and to such indemnity.

LIEN ON SHARES

15. The Company shall have a first and paramount lien and charge Company to havo
on all the shares {(whether fully paid up or not) registered in the name of 2 '
member (whether solely or jointly with others) for his debts, liabilities and
engagements, either alone or jointly with any other person, whether a
member or not, to or with the Company, whether the period for the
payment or discharge thereof shall have actually arrived or not. Such lien
shall extend to all dividends from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a transfer of shares
shall operate as a waiver of the Company’s lien (if any) on such shares.

16. TFor the purpose of enforcing such lien, the Directors may sell ¢ ofshamss
all or any of the shares subject thereto in such manner as they may o
think fit, but no sale shall be made until such period as aforesaid shall
have arrived, and until a notice in writing demanding payment of such
debts, or discharge of such Labilities and engagements, and giving notice
of intention to sell in default, shall have been served in accordance with
these Articles on such member or the person (if dny) entitled by trans-
mission to the shares, and default in such payment or discharge shall
have been made by him for seven days after such notice. The net proceeds
of any such sale shall be applied in or towards satisfaction of the said
debts, liabilities and engagements, and the residue (if any) shall be paid
to the member or the person (if any) entitled by transmission to the
shares. Provided always that the Company shall be entitled to a lien
upon such residue in respect of any debts, liabilities or engagements the
period for the payment or discharge whereof shall not have arrived, like
+o that which it had upon the shares immediately before the sale thereof.
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17. Upon any such sale as aforesaid the Directors mon authorise
some person to trausfer the shares sold to the purchaser and may enter
the purchascr’s name in the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity in the proceedings, or be bound
to see to the application of the purchase money, and after his name has
been entered in the Register, the validity of the sale shall not be impeuched
by any person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

18. Subject to Article 80 the Directors may, subject to any con-
ditions of allotment, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fit, provided
that, except as otherwise fixed by the conditions of application or allot-
ment, seven 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 and at the times and places appointed by the Directors. Any call
may be made payable in one sum or by instalments.

19. Subject to Article 80 a call shall be deemed to have been made
at the time when the Resolution of the Directors authorising such call
was passed.

20. The joint holders of a share sliall be jointly and severally lisble
for the payment of all calls and instalments in respect thereof,

21. 1f before or on the day appointed for payment thereof, a call
or instalment payable in respect of a share be not paid, the person from
whom the amount is due shall pay interest on the amount of the call
or instalment at such rate, not exceeding 10 per cent. per annuim, from
the day appointed for payment thereof to the day of actual payment, as
the Directors shall from time to time determine, and shall also pay all
costs, charges and expenses which the Company may have incurred or
become liable for in order to procure payment of or in consequence of
the non-payment of such call or instalment, but the Directors shall be
at liberty to waive payment of such interest, costs, charges and expenses,
wholly or in part.

22. Any sum which by the conditions of allotment of a share is
made payable on allotment or at any fixed time, or by instalments at any
fixed times, whether on account of the nominal amount of the share or by
way of premium, shall, for all purposes of these Articles be deemed t0
be a call duly made and payable on the date or dates fixed for payment,
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and in case of non-payment the provisions of these Articles as to payment
of interest and expenses, and all other the relevant provisions of the
Statutes or of these Articles shall apply as if such sum were a call duly
made and notified as hereby provided,

23. The Directors may make arrangements on any issue of shares
for a difference between the holders of such shares in the amounts and
times of payment of calls on their shares.

24. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys due upon his
shares beyond the sum actually called up thereon, and upon all or any of
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 Directors may pay or allow interest at such rate,
not exceeding without the sanction of an Ordinary Resolution of the
Company 6 per cent. per annum, as may be agreed upon between the
Directors and the member paying such sum in advance, in addition to
the dividend payable upon such part of the shares in respect of which
such advance has been made as is actually called up. The Directors may
also at any time repay the amount so advanced upon giving to such
member one inonth’s notice in writing.

25. No member shall be entitled to receive any dividend, or to be
presert or vote at any General Meeting, either personally or (save as
proxy for another member) by proxy, or to exercise any privilege as a
member, or be reckoned in a quorum, until he shall have paid all calls
or other sums for the time being due and payable on every share held
by him, whether alone or jointly with any other person, together with
interest and expenses (if any).

TRANSFER OF SHARES

26. Subject to the restrictions of these Articles, any member may
transfer all or any of his shares, but every transfer must be in writing
and in the uswval common form, or in any other form which the Directors
may approve, and must be left at the Office or at such cther place as the
Directors may determine for registration, accompanied by the certificate
of the shares to be transferred, and such other evidence (if any) as the
Directors may require to prove the title of the intending transferor or
hLis right to transfer the shares.

27. The instrument of transfer of a share shall be signed both by
the !iansferor and by the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is entered
in the Register in respect thereof, provided that the Directors may
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dispense with the signing of the instrument of transier by the transferee
in any case in which they think fit in their discretion so to do. Shares of

different classes shall not be comprised in the same instrument of transfer,

98, All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to Tegister shall (except in any case of fraud) be
returned to the party presenting the same.

99. The Directors may, in their absolute and uncontrolled dis-
cretion and without assigning any reasen therefor, refuse to register any
proposed transfer of a share and no transfer shall in any event be registered
by the Directors if by such registration the maximum number of members
fixed by Article 3 hereof would be exceeded.

30. If the Directors refuse to register any transfer of a share, they
shall, within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal. '

31. Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer. There shall also be paid to the
Company in respect of the registration of any Probate, Letters of
Administration, Certificzte of Marriage or Death, Power of Attorney or
other document relating to or aifecting the title to any share or for
making any entry in the Register affecting the title to any share such fee
not exceeding two shillings and sixpence s the Directors may from time
to time require or prescribe,

32. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

33. Nothing in these Articles contained with the exception of
Article 3 shall preclude the Directors from recognising a renunciation of
the allotment of any share by the allottee in favour of some other person.

TRANSMISSION OF SHARES

34, In the case of the death of a member, the survivors or survivor
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any title
to his shares : but nothing herein contained shall release the estate of u
deceased holder, whether sole or joint, from any liability in respect of
any share solely or jointly held by him.

i
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35. Any person becoming entitled to a share in consequence of the Lransker by
: {egal porsonal

death or bankruptey of . member may, upon producing such evidence of representativo or
his title as the Directors shall require, and subject as hereinafter provided, e ptey.
elect to have some person nominated by him registered as the transferee

thereof. And if the person so becoming entitled shall elect to have his

nominee registered, he shall testify his election by signing a transfer of

such share to his nominee. The Directors shall have in respect of any

such transfer the same power of refusing registration as if the event upon

which the transmission took place had not occurred and the transfer were

g transfer signed by the person from whom the title by transmission is

erived. )

36. A person so becoming entitled shall have the right to receive Riglts of
unregistered

and give a discharge for any dividends or other moneys payable in logal personal
respect of the share, but he shall have no right to receive notice of or to ropresentative or
attend or vote at meetings of the Company, or (save as aforesaid) to any bRoluptey:

of the rights or privileges of a member in respect of the share. Provided

always that the Directors may at any time give notice requiring any such

persom to transfer the share, and if the notice is not complied with within

ninety days the Directors may thereafter withhold payment of all

dividends or other moneys payable in respect of the share until the

requirements of the notice have been complied with.

INCREASE OF CAPITAL

37. Save as provided by these Articles to the contrary, the Company Company may
may, from time to time, by Ordinary Resolution, whether or not all the Capital.
shares for the time beiug authorised shall have been issued, or all the
shares for the time being issued shall have been fully called up, increase
its Capital by the creation of new shares of such amount as may be cleemed

expedient.

38, Without prejudice to any special rights or privileges attached g?:ﬁfgﬁgé‘f’f%ua
to any then existing shares in the Capital of the Company, any new
shares may be issued upon such terms and conditions, and with such
rights and privileges attached thereto, as the General Meeting resolving
upon the creation thereof shall direct, or, if no such direction be given,
as the Directors shall determine, and in particular such shares may be
issued with a preferential, qualified or deferred right to dividends, and in
the distribution of assets of the Company, and with a special or without
any right of voting, and any Preference Share may be issued on the
terms that it is, or at the option of the Company is to be liable, to be

recleemed.

39, The General Meeting resolving upon the creation of any new Now shares may
shares may direct that the same or any of them shall be offered, in the members.
first instance, and cither at par or at a premium, to all the then holders
of any class of shares 11 the Capital of the Company, in proportion to

the number of shares of such class held by them 1espectively, or make
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any ather provisions as to the issue and allotment of ihe new shares,
but, in defauit of any such Jirection, or so far as the same shall not

extend, Article 6 shall apply thereto.

40. Subject to any direction or determination that may he given
or made in accordance with the powers contained in these Articles, all
new shares created on any increase of Capital shall be subject to the
provisions herein contained with reference to the payment of calls,
transfer, transmission, len and otherwise.

ALTERATIONS OF CAPITAL

41, The Company may, from time to time, by Ordinary
Resolution :— :

(@) Censolidate and divide all or any of its Share Capital into
shares of a larger amount than its existing shares.

() Cancel any shares which, at the date of the passing of the
Resolution, rave not been taken or agreed to be taken by any
person.

{¢) By subdivision of its existing shares or any of them, divide
its Share Capital or any part thereof into shares of smaller
amount than is fixed by its Memorandum of Association, so
however that in the subdivision the proportion between the
amount paid up and the amount (if any) not paid up on each
such share of smaller »mount shall be the same as it was in
the case of the share from which it was derived.

42, The Company may, from time to time, by Special Resolution
reduce its Share Capital and any Caipital Redemption Reserve Fund or
Share Premium Account.

43.  Anything done in pursuance of either of the last two preceding
Articles shall be done in manner provided, and subject to any conditions
imposed, by the Statutes, so far as they shall be applicable, and so far as
they snall not be applicable, in accordance with the terms of the Resolution
authorising the same, and so far as such Resolution shall not be applicable,
in such manner as the Directors devm most expedient.

ALTERATION OF RIGHTS COF SHARES

44. Subject 1o the provisions of Scction 72 of the Act, all or any
of the special rights or privileges attached to any class of shares in the
Capital of the Company for the time being may, at any time, as well
before as during liquidation, be varicd or abrogated either with the
consent in writing of the holders of not less than three-fourths of the
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issued shares of the class or with the sanction of un Extraordinary
Resolution passed at a separate General Meeting of the holders of shares
of the class, and all the provisions contained in these Articles relating
to General Meetings shall mutatis matlandrs apply to every such meeting,
but so that the quorum thereof shall be not less than two persons
personally present and holding or representing by proxy one-third of
the issued shares of the class, and that any holder of shares of the class,
present in person or by proxy, may demand a poll, and that each holder
of shares ot the class present in person or by proxy shall on a poll be
entitled to one vote for cach share of the class held by him, and if at
any adjourned meeting of such holders such quorum as aforesaid is
not present, any two holders of shares of the class who are personally
present shall be a quorum. The Directors shall comply with the provisions
of Section 143 of the Act as to forwarding a copy of any such Consent or
Resolution to the Registrar of Companies.

GENERAL MEETIIGS

45. A General Meeting shall be held once in every vear, at such General Meotings.

time and place as may be determined by the Directors, or, failing such
determination, by the Company by Ordinary Resolution but so that not
more than fifteen months shall elapse between the holding of any two
successive meetings.

46. The General Meetings referred to in the last preceding Article
shall L called Annual General Meetings. All other General Meetings shall
be called Extraordinary General Meetings.

47.  The Directors may convene an Extraordinary General Mecting
whenever they think fit. Extraordinary General Meetings shall also be
convened on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act,

48. Twenty-one clear days’ notice of every Annual General Meeting
and of every Extraordinary General Meeting at which it is proposed to
pass a Special Resolution, and fourteen clear days’ notice of every other
Extraordinary General Meeting shall be given in manner hereinafter
mentioned to such members as are, under the provisions of these articles,
entitled to receive such notices from the Company, to the Directors and
to the Auditors, but the accidental omission to give such notice to, or
the non-receipt of such notice by, any member or Director or the Auditors
shall not invalidate any Resolution passed or proceeding had at any such
meeting. Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice thon “hat specified in this Article, be
deemed to have been duly called if il is so agreed :—

(@) in the case of a meeting called as the Annual General Meeting,
by all the members entitled to attend and vote thereat ; and
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(B) in the case of any other meeting, by o majority in yaunber of
the members having a right to attend and vote at the musding,
Leing o majority together holding not less than 85 per eent,
in nominal valie of the sharves giving that right.

49,  Every notice of meeting shall specify the place, the day and the
hour of the meéting. and in the case of speecinl business, the general nafure
of such business, end shall alse state with reasonable prominence that a
member entitled to attend amd vote at the meeling may appoint 2 proxy
to attend and vote thereat instead of him and that the proxy need not also
be a member. In the case of o meeting convened for passing a Special or
Lxiraordinary Resolution the notice shall also speeify the intention to
propose the Resolution as a Special or Extraordinary Resolut‘ion, as the
case may he. The Company shall comply with the provisions of Section 140
of the Act as to giving notice of Resolutions and circulating statements
on the requisition of members.

PROCEEDINGS AT GENERAL MEETINGS

50, Al business shall be deemed special that is transacted at an
Extraordinary General Moeeting, and all business that is transacted at
an Annual General Mecting shall also be deemed special, with the
exception of declaring o dividend, the consideration of the Accounts and
Balanee Sheet, and the Reports of the Directors and Auditors, and other
documents required to be anneged o the Balance Sheet, the fixing of
remuneration of the Auditors and the voting of remunceration or extra
remuneration to the Directors,

51. Where, by any provision contained in the Statutes, special -
notice is required of & Resolution, the Resolution shall not be effective
unless notice of the intention to move it has been given to the Company
not less than twenty-eight days (or such shorter period as the Statutes
permit) before the meeting at which it is moved, and the Company
shall give to the members notice of any such Resolution as required by
and in accordance with the provisions of the Statutes.

52. No business shall be iransacted at any General Meeting unless
the requisite quorum is present when the meeting proceeds to business.
Two members present in purson or by proxy shall be a quoram for all
purposes.

53, If within half an Lour from the time appointed for the holding
of & Gzeneral Meeting a quoruin be not present, 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 (or if that day be 2
holiday, to the next working day thercafter), at the same time and
place as the original meeting, or to such other day, and at such other
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time and place as the Directors may determine, and if at such adjourned
meeting 2 quorum is not present within fifteen minutes from the time
fixed for holding the meeting, the meeting shall be dissolved.

54, The Chairman or, if absent, the Deputy Chairman (if any)
of the Board of Directors or failing him one of the Directors appointed
fox diat purpose by the Directors or (failing such appointment) by the
members present, shall preside at every General Mecting, but if no
Director shall be present within fifteen minutes after the time fixed for
holding the same, or if no one of the Directors present is willing to act
as Chairman of the meeting, the members present shall choose some
member present to be Chairman of the meeting.

55. With the consent of any meeting at which a quorum is present
the Chairman thereof may adjourn the same, from time to time, and from
Place to place. Whenever a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given in the same manner as of
an original meeting. Save as aforesaid, no person shall be entitled to
any notice of an adjournment, or of the business to be transacted at an
adjourned meeting. No Dbusiness shall be transacted at any adjonrned
meeting other than the business which might have been transacted at
the meeting from which the adjournment took place.

56. At every General Meeting o Resolution put to the vote of the
meeting shall be decided on a show of hands of the members present in
person or by proxy and entitled to vote, unless before or upon the
declaration of the result of the show of hands a poll be demanded by the
Chairman of the meecting or by any member present in person or by proxy.
Unless & poll be so demanded, a deelmation by the Chairman of the
meeting that a Resolution has been carried, or has been carried by a
particular majority, or lost, or not carried by a particular majrrity,
shall be conelusive, and an entry to that effect in the book of proceedings
of the Company shall be conclusive evidence thereol, without proof of
the number or proportion of the votes recorded in favour of or against
such Resolution.

57. If « poll be demanded in manner aforesaid, it shall be taken at
such time {either at the meeting at which the poll is demanded or within
fourteen days after the said meeting) and place and in such manner as the
Chairman of the meeting shall direct, and the result of the poll shall be
deemed to be a Resolution of the meeting at which the poll was demanded.
The demand for a poll r.ay be withdrawn. No poll shall be demanded on
the appointment of a Chairman of a meeting, and a poll demanded on a
nuestion of adjournment shall be taken at the meeting without
adjournment.

58. In the case of an equality of votes, either on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
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takes place, or at which the poll is demanded, as the ease ey be, shall
be entitled to o further or casting vote in addition to the vote (f any)
to which he may be entitled as member.

59. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on

which a poll has been demanded.
VOTES OF MEMBERS
60, Subject to any speeial rights or restrictions for the time being
attaching to any special class of shares in the Capital of the Company, on
a show of hands every member present in person or by proxy shall be

entitled to one vote only, and in case of & poll every member shall be
entitled to one vote for every share held by him.

61. On a poll votes may be given either personally or by proxy
and 2 member entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way. A proxy need not be a
member of the Company.

30, \Where there are joint holders of any share, any one of such
persons may vote at any meeting either personally or by proxy in respect
of such share as if he were solely entitled thereto, but so that if more than
one of such joint holders be present at any meeting personally or by proxy,
that one of the said persons whose name stands first in the Register in
respect of such share shall alone be entitled to vote in respect thereof.

63. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his Committee, crrator bonis,
or other person in the nature of a Committee or curator bonis appointed
by that Court, and any such Committee, curator Lonis or other person
may, on a poll, vote by proxy.

64, The instrument appointing a proxy shall be in writing under
the hand of the appointor, or his attorney, duly authorised in writing,
or if such appoamtor be a corporation under #ts comivon seal, or under
the hand of some officer or attorney duly authorised in that behalf.

G5, The instrument appointing a proxy shall be deemed also to
confer authority to demand or concur in demanding a poll.

. 66. An instrument of proxy shall be in the usual common form of
in such other form as the Directors may approve.

67. The instrument appointing a proxy and th power of atforney
or other aw hority if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be Jdepesited at {he Office or at
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such uther place as the Directors may determine at least twenty-four
hours before the time fixed for holding the meeting, or adjourned mecting
{as the case may Dbe), at which the person named in such instrument
proposes to vete ; otherwise the person so named shall not be entitled
to vote in respect thercof. No instrument appomting a proxy shall be
«lid except for the meeting mentioned therein and any adjournment

thereoi.

68. Any member residing out of or absent from the United Kingdom
may by power of attorney executed either before or afier leaving the
United Kingdom appoint any person to be his attorney for the purpose of
voting at any meeting, anG such power may be a special power limited to
any particular mecting, or a general power extending to all meetings at
which such member is entitled to vote, Xvery such power shall be
produced at the Office and left there for at least twenty-four hours before
being acted upon.

69. A vote given in accordance with the terms of an instrument of
proxy or power of attorncy shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy or power of
attorney or authority, or transfer of the share in respect of which the vote
is given, provided no intimation in writing of the death, insanity, revoca-
tion or transfer shall have been received at the Office forty-eight hours at
least before the time fixed for holding the meeting.

DIRECTORS

70. Subject to Article 84 the number of Directors shall not be less
than two.

<1. A Director need not be a member of the Company but shall be
entitled to receive motice of and to attend all General Meetings of the
Company.

79. The Directors’ remuncration shall be at such rate as the
Company may by Ordinary Resolution from time to time determine.
A Director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. The Dircctors shall
also be entitled to be repaid by the Company all such reasonable travelling
fincluding hotel and incidental) expenses as they may incur in attending
meetings of the Directors, or of Committees of the Directors, or General

Meetings, or which they may otherwise incur in or about the business of
the Company.

73. ‘The Directors may grant special remuneration to any Director
who, being called upon, shall perform any special or extra services to
or at the request of the Company. Such special remuncration may be
made payable to such Director in addition to or in substitution for his
ordinary remuneration as a Director, and may, without prejudice to the
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provisions of Artiele 76, e made payable by a fump sum or by way of
salary, or commission on the dividends or profits or turnover of ihe
(‘mnimny, or of any other company in which the Company is intere-ted,
or olher participation in any such profits or otherwise, or by any or all or
partly by one and partly by another or others of those modes,

74, A Director may, save s provided by any coutract with him
to the contrary, at any time give notice in writing to the Compuany of
his wish 1o resign, and on the servies of such notice on the Company he
shall ¢pse facle vacate his office as Director,

POWERS OF DIRECTORS

75. “1 %o business of the Company shall be managed by the Directors
s who may exercise all such powers of the Compuny, and do on behalf of
the Company all sueh acts as may be exereised and done by the Company,
and as -are not by the Statutes or by these Articles required to be
exercised or done by the Company in (eneral Meeting, subject never-
theless to any regulations of these Articles, to the provisions of the
Statutes, and o sueh regulations (heing not inconsistent with the afore-
said regulations or provisions) as may be preseribed by the Compan in
Generad Meeting, but no regulations made by the Company in General
Mecting shall invalidate any prior act of the Directors which would have

been valid if sueli regulations had not been made.

76. (1) The Directors may procure the establishment and main-
tenance of or participate in or contribute to any non-contributory or
contributory pension or superannuation fund or life assurance scheme for
the benelit of, and pay, provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits or emoluments o, uny persons
tineluding Dirvetors and other officers) whe are or shall have been ot any
time in the employment or service of the Company or of any company
which is o subsidiary of the Company or of the predecessors in business
of the Company or of any such subsidiary company, or the wives, widows,
families or dependants of any such persons.

(2 The Directors may proenre the establishment and subsidy of
or subscription and support te any inditutions, associations, clubs,
funds or trusts caleulated to be for the henwit of any such persons as
aforesaid or otherwise to advance the interests and well-being of the
Company ov of any such other company as aforesaid or of its members,
and payments for ¢ towards the insurance of any such persons as afore-
gaid, and subscriptions or guirantees of meney for charitable or benevolent
abjects or for any exhibition <r for any public, general ov uscful object.

(34 ‘The Directors may procure any of the matters afo.. . id to be

done by the Company cither alome or in conjunction with any other
compuny,
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BORROWING I..WERS

77. Subject to Article 139 the Directors may, from time to time, Lower 1o borrow
at their diseretion, borrow or secuce the repayment of any sum or smas of "™
money for the purposes of the Company.

78. Sabject to Article 139 the Directors may secure the repayment Power to secure
of such moneys in such manner and upon such terms and conditions as ebeatates and
they may think iif, and in particular by the issue of debentures, redeemable 7T moss:
or perpetual, charged upon all or any part of the property of the Company

{buth present and future), including its uncalled Capital for the time being.

79. Any debentures may be made assignable free from any equities l’oﬁ\;cr hiin 1551:;0
TS5 A

between the Company and the person to whom the same may be issued, discount or

and may be issued at a discount, premium, or otherwise, and with any f;g;‘::,‘l"::g%“g with
special privileges as to redemption, surrender, drawings, and otherwise

upon such terms and conditions s the Directors shall think fit, and may

be constituted or collaterally secured by a Trust Deed or otherwise.

80. If any uncalled Capital of the Company is included in or Uncalled Capital.

charged by any mortgage or other security, the Directors may delegate
to the person in whose favour such mortgage or security is executel, or
to any other person in trust for him, the power to make calls on the
members in respect of such uncalled Capital, and to sue in the name of
the Company or otherwise for the recovery of moneys becoming due in
respect of calls so made and to give valid receipts for such moneys, and
the power so delegated shall subsist during the continuance of the
mortgage or security, notwithstanding any change of Directors, and shall
be assignable if expressed so to be.

81. The Directors shall duly comply with the requirements of Registrationand
Fart III of the Act in regard to the 1egistration of mortgages and charges, register of
the keeping of registers of charges and of debenture holders therein ™ 5
specified, and ctherwise. A fee of one shilling shall be payable for each
inspection of the register of charges by any person other than a creditor
or member, and for each inspection of the register of debenture holders
by any person other then a registered holder of debentures or a member

of the Company.

DISQUALIFICATION OF DIRECTORS
82. The office of a Director shall ipso facte be vacated :(— Yucation of ofilce

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

() If a recciving order is made ugainf'st him or he makes any
yrrangement or composition with his creditors.
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(¢) Iftheis found a lunatic or hecomes of unsound mind,

(@) Tf he absents himself from attendance at meetings of the
Directors continuously for the space of six mionths without
special leave of absence from the Dircctors, and they pass a
Resolution that he has by reason of such absence vacated
office.

(¢) I by notice in writing, as hereinbefore provided, he resigns
his office.

(f) If he is removt Jin accordancs with the provisions of these
Articles,

o Director shall vacate his office or be ineligible for re-appointment
as a Director, nor slall any person be ineligible for appointment as a
Dircctor, by reason only of his having attained any particular age.

83, (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the Company
shall declarc the nuture of his interest at a meeting of the Directors in
accordance with Seetion 199 of the Act, but no Director or intending
Director shall be disqualified by his office from contracting with the
Company, cither with regard to his tennre ol any office in the manage-
ment, administration or conduct of the business of the Company or as
vendor, purchaser or otherwise, nor shall any contract or arrangement
entered into by or on behalf of the Company in which any Director-is
in any way interested, be Lable to be avoided, nor shall any Director so
contracting or being so interested be Hable to account to the Company
for any profit realised by any such contract or arrangement by reason of
such Director holding that office, or of the fiduciary relationship thereby
established.

(20 A Director may vote in respect of any contract or arrange-
ment in which he is interested, and he shall he counted in the quorum if
present at the meeting at which such contract or arrangement is con-
sidered.

(3) Any Director may act by limself or his firm in a profeszional
capacity for the Company, and e or his firm shall be entitled to remunera-
tion for professional services as if he were not a Director, provided that
nothing herein contained shal! authorise @ Divector or his firm fo act as
Auditor of the Company.

(4) Any Director may continue to be or becorac a director of, of
hold any other office in the management, administration or conduct of the
business of any other company in which the Company may be interested

or which is interested in the Company, and uuless otherwise agreed
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between the Company and the Director concerned wo such Director shall
be acconntable for any remumneration, salary, profit or other benefils
received by him as a divector of, or helder of any such office in, or
member of any such other company. The Directors may cxercise the
voling power conferred by ihe shares in any company held or owned by
the Company or exercisable by them as Girectors of such other company
31 such manuer in all respeets as they think fit (including the exercise
thereof in favowr of any Resolution appointing themselves or any of
them directors of such company, or voting or providing for the payment
of remuncration to the directors of such company}, and any Director
of the Company may vote m favour of the excrcise of such voting rights
in manner aforesaid, nutwithstanding that he may be, or be about to
be, appointed a dircetor oi or holder of an office in the management,
adminisiration or conduct of the Dusiness of such other company, and
as such is or may become interested in the exercise of such voting rights
in mamner aforesaid.

APPOINTMENT AND REMOVAL OF DIRECTORS
Q4. The holders for the time being of a majority of the shares of Arpelntment
the Company giving the right to notice of and to attend and vote at of Directors.
General Mectings of the Company may from time to time by notice in
writing to the Company :
(@) appeint a person a5 an additional Director or to fill a casual
racuney or
(b)) remove wiy Director from office and, if thougnt fit, appoeint
another person in his stead.

Any such appointment or removal shall become effective on receipt
of such notice at the Office. The signature of any notice given under this
Article need not be witnessed and in the case of a body corporate shall be
sufficient if signed on its behalf by any two Directors or officers of its
governing body.

Q3. The Company may by Ordinary Resolution pursuant and Removalof
. . . . . Dircetors,
subject to the provisions of these Articles, aud provided that no Ordinary
Resolution for the removal of a Director shall be valid unless special

notice thereof shall have been given in accordance with Section 142 of

the Act, remove any Director hefore the expiration of his period of

office, and, if thought fit, by Ordinary Kkesolution, appoint another

person in bis stead.

PROCEEDINGS OF DIRECTORS

§6. The Directors may meet together for the despatch of business, Board meetings,
adjourn, and otherwise regulate their meelings as they think fit, and
deternine the (uorum necessary for the transaction of husiness. Until
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Quoram. otherwise dvtermined by the Directors two Directors sholl be a quorina.
Vobos, Ouestions avising at any meeting shull be decided by a majority of votes,
Casting vata. In the case of an equality of votes, the Chairman of o mestans shall havea

second or casting vote.

Notice of meetings. 7. The Chairman or Deputy-Chaimman may, and on the request
of any Director, the Sccretary shall, at any time summon a meeting of the
Directors, by notice served upon the several Directors.

Directors abroad. 88. No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors.

bk AaAue 89. The continuing Directors or a sole continuing Director at any
notwithetandin . . . . . .
vacancy. 0 time may act notwithstanding any vacancy In their body ; provided

always that, in case the Directors shall at any time I-e reduced in number
10 less than the minimum number fixed by or in accordance with these
Articles, it shall be lawful for them or him to act, if no appointment
35 made under Article 8¢ within seven days, for the purpose of filling
up vacancies in their body or calling a General Meeting of the Company,
but not for any other purpose. If there shall be no Directors or Director
able or willing to act, then, if no appointment is made under Article 84
within seven days, any two members may summon a General Meeting
for the purpose of appointing Directors.

%‘;;i:?}?&f;‘;ﬂn . 80. The Directors may from time to time appoint a Chairman and
" (if they think fit) a Deputy-Chairman and determine the period for which
they respectively arc to hold office. The Chairman or in his absence the
Deputy-Chairman so appointed shall preside at all meetings of the
Directors, but if no such Chairman or Deputy-Chairman be appointed or
if neither of them be present within fifteen minutes after the time fixed
for holding the meeting, the Directors present shall choose one of their
number to act as Chairman of such meeting, and the Director so chosen
shall preside at such meeting accordingly.

Compotence :ég_ 91, A meeting of the Directors at which a guorum is present shall
be competent to exercise all or any of the authorities, powers and
discretions for the time being vested in or exercisable by the Directors
generally.

i 92. A Reeolution in writing, signed by all the Directors entitled
to notice of a wueeting of the Directors, shall be as valid and effectuul as
if it had been passed at a meeting of the Directors duly called and
constituted and may consist of several documents in the like form each

. signed by one or more of the Dircctors.

Cower to appoint 93. The Directors may, from time to time, appoint Commitiees

consisting of such mentber or members of their body as they think fit, and
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may delegate any of their powers to any such Committee, and, from time
to time, revoke any such delegation and discharge any such Committes
wholly or in part. Any Committee so formed shall, in the exercise of
the powers so delegated, conform to any regwlations that may, Trom
time to time, be imposed upon it by the Directors.

o4, A Committee may appoint a Chairman of its mectings. 1f no Chairman of
such Chairman be appointed, or if at any meeting he be not present within Committes.
ffteen minutes after the time fixed for holding the meeting, the memnbers
present shall choose one of their number to be Chairman of such meeting.

95. Committees may mect and adjourn as they think proper, Frocecure at
Questions arising at any meeting shall be determined by a majority of mectngs.
<otes of the members present, and in the case of an equality of votes the

Chairman of the meeting shall have a second or casting vote.

9. All acts bona jide done by any meeting of the Directors, or of a Validity of acts
Committee of Directors, or by any person acting as a Director, shall gpilt)u"ffc formaal
notwithstanding it De afterwards discovered that there was some defect o™
in the appointment of any such Director or person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and qualified to be a Director.

g7. The Directors shall cause minutes to be made in books gmfgsf'ﬂ to keep
provided for the purpose i—

{a) of all appointments of officers made by the Directors.

() Of the names of all the Directors present at each meeting of
the Directors and of any Committee of Directors.

(¢) Ofall Resolutions passed and proceedings had by and at all
meetings of the Company and of the Directors and of any

Committee of Directors.

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or
proceedings had (as the case may be), or by the Chairman.of the next
succeeding meeting of the Company, or Directors or Committee (as the
case may be), shall be sufficient evidence without any further proof of

the facts therein stated.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

, - 4 i i Appointment of
98, The Directors may ‘from time to time appoint one o_r. more Mgg}gﬁ;;en o
of their number to be Managing Director or Joint Managing Directors Director, ctc.
of the Company or to hold such other office in the management, admini-

stration or conduct of the business of the Company as they may decide,
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and for such period as the Directors shall tlink fit, and the Direetors
mav also from time to time (subjeet {0 the provisions of any agrecinent
between him or thens and the Company), remove him or thesu from

office, and appoint another or others in his or their place or places.

99. The remuneration and other terms andd conditions of appoint-
ment of o Director appeinted to any office mentioned in Arlicle 98 may
from time to time (subject to the provisions of these Articles or of any
agrcement between him and the Company) be fixed by the Directors,
and may without prejudice 1o the provisions of Article 76 be made payable
by lump sum or by way of salary or commission on the dividends or profits
or turnover of the Company, or of any other company in which the
Company is interested, or other participation in any such profits or other-
wise, or by any or all, or partly by one and partly by anotuer or others of
those modes, and {subject as aforesaid) the remuncration so fixed shall be
additional to any remuneration to which he may be entitled as a Director
of the Company.

100. The Managing Dircctor or a Joint Managing Director shall
while he continues to hold such office (subject to the provisions of any
agreement between him and the Company) be subject to the same pro-
visions as to resignation and removal as the other Directors of the
Company, and shall ipse faclo and immediately cease to be Managing
Dircetor or Joint Managing Director if he cease to hold the office of
Director from any causc.

11. A Director appointed to any office mentioned in Axticle 98
(save the office of Managing Director or Joint Managing Director) shall
not (unless uny agreement between him and the Company shall otherwise
provide) cease to hold such office by reason only of his ceasing to be a
Director, nor (subject to the provisions of any agreement as aforesaid)
shall any such Director be liable to vacate his office as a Director b
reason only of bis ceasing to hold any other office as aforesoid, the intent
being that the tenure by any person of the offive of Director and his tenure
of any other office as aforesaid shall (subject to the provisions of any
agreement w5 aforesaid) he distinet.

102, The Directurs may, from time to time, entrust 4o and confer
upon any Director appointed to any office mentioned in Article 98 such
of the powers exercisable under these Articles by the Directors (other
than the power to make calls, {forfeit shaves, borrow money or issue shares
or debentures) as they may think fit, and may confer such powers for such
time, and to be exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions, as they may consider
expedient, and may confer such powers collaterally with, or to the
exclusion of, and in substitution for, all or any of the powers of the
Directors in that behalf, and may from time to time revoke, alter or vary
all or any of such powers.
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SEAL

143, The Seal shall not be affixed to any instrument, except by the
general or special authority of a Resolution of the Directors, or of a
Comumittee of the Directors, and in the presence of at Jeast two Directors
or of one Director and the Secretary or some other person authorised by
il:11e: Directors, and sich Directors, or such one Director and the
Seerctary or vther person as aforesaid, as the case may be, shall sign
auiographically every instrument to which the Seal shall be so affixed
in their presence ; and in favour of any purchaser or person bone Jide
dealing with the Company such signatures shall be conclusive evidence
of the fact that the Seal has been properly affixed. Every certificate of
ahares or debentures of the Company shall be issued under the Seal
but each certificate to which the Seal ghall be affixed shall be signed
autographically by at Jeast one Director and the Sccretary or other
person acting in the place of the Secretary. :

104, The Company may exercise all the powers conferred by
Soction 85 of the Act to have an official seal for use abroad, and such
officiit] seal shall be affixed by the authority and in the presence of and
the instraments sealed therewith shall be signed by such persons as the
Directors shall from time to time by writing under the Seal appoint.
The Company may also exercise the powers conferred by Section 119 of
the Act with reference to the keeping of Dominion Registers.

LOCAL MANAGEMENT

105. The Dircctors may, from time to time, provide for the manage-
ment and transaction of the affairs of the Company in any spedified
locality, whether at home or abroad, in such manner as they think fit, and
the provisions contained in the three next following Articles shall be
without prejudice to the general powers conferred by this Article.

106. The Directors 1may, from time to time, and at any time,
establish any Local Roard or agency for manuging any of the affairs of
the Company in any such specified Jocality, and may appoint any persons
to be members of such Local Board, or Managers, or Agents, and may {ix
their remuneration. And the Directors may, from time to time, and at
any time, delegate to wny persons SO appointed, any of the powers,
authorities and diserctions for the time being vested in the Directors
(other than their power to make calls, forfeit shares, borrow money or
issue debentures), and may authorise the members for the time being .of
any such Local Boaxd or any of them to fill up any vacancles therein,
and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to such conditions
as the Directors think fit, and the Directors muy at any time Temove
any person $0 appointed, and may annul or vary any such delegation.

Tormalities for
affixing Seal,

Tower to have
officinl seal for uso
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Power to apprint 107. ‘The Directors may, at any time, and {rom time {o time, by
setaracy: power of attorney ander the Seal, appuint any person to be the wtiorey
of the Company for such purposes and with sach powers, :Lutlmri‘(‘nier-; s
discretions (not exceeding those vested in or exercisable by ihe Directors
under these Articles), and for such period, and subject to such conditions
as the Directors may from time to time think fit, and such appointment
may (if the Directors think fit) be made in favour of i” ¢ members or any
of the members of zny Local Board established as aforesaid, or it favour of
any body cerporate, or of the members, directors, ngm'mees Or INANALETS
of any body corporate or nmincorporate, or otherwise in favour of uny
fluctuating body of persons, whether nominated directly or indirectly
by the Directors, and any such power of attorney may contain such

powers for the protection or convenience of persons dealing with such
attorney as the Directors may think fit.

Power ko o 108,  Any such delegaie or attorney as aforesaid may be authorised
sub-acteprte by the Directors to sub-delegate all or any of the powers, authorities or
discretions for the time being vested in him.

SECRETARY
: gggi:ﬁ;wnt of 109, The Secrefary shall be appointed by the Directors for such
: ' term, at such remuneration and upon such conditions as they may think
% fit ; and any Secretary so appointed may be removed by them. Anything
¥ by the Statutes required or authorised to be done by or to the Secretary
;[ may, if the office is vacant or there is for any other reason no Secretary
; capable of acting, be done by or to any Acting Secretary or, if there is no
f Acting Secretary capabie of acting, Ly or to any officer of the Company
i authorised generally or specially in that behalf by the Directors.
!

; gil;r; one person _1 10. A rovision of the Act or these Articles requiring or authorising
Ti gei::ccttg:yand a t}ung 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
i Director and as, or in place of, the Secretary.
;
! DIVIDENDS AND RESERVES

Application of N . s . .

profits in payment 111. Subject to any rights or privileges for the time heing attached

of dividends, to any shares in the Capital of the Company having preferential or special

rights in regard to dividend, the profits 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 Comnpany in
. Proportion to the amounts paid up thereon respectively otherwise than
ﬁ- in advance of calls. Provided that if any share be issued upon terms
ki providing that it shall rank for dividend as from or after a particular
date or be entitled to dividends declared after a particular date, such
share shall rank for or be entitled to dividend accordingly.
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112, The Company may, from time to time, by Ordinary Resolution Leclaration of
L 371" i 3 : ~ * . + 4 s‘
declare a dividend to be paid to the members, according to their rights

31'1(1‘ lmtc‘drosts in the profits, and may fix the time for payment of such
ividend.

113. No dividend shall be payablc except out of the profits of the D ony
Company, m}d no dividend shall carry interest against the Company. °u¢ of profits.
The «leclaration of the Directors as to the amount of the profits of the

Company at any time available for payment of dividends shall be
conchusive.

114. No larger dividend shall be declared than is recommended by o lwger,
1 . . 2l 1an
the Directors, but the Company may by Ordinary Resolution declare a recommended by

smaller dividend. Directors,

115. The Directors may, if they think fit, from time to time, pay Interim dividends.
to the members such interim dividends as appear to the Directors to be
justifier] by the profits of the Company. If at any time the Share Capital
of the Company is divided into different classes the Directors may pay
such interim dividends in respect of those shares in the Capital of the
Company which confer on the holders thereof deferred or non-preferred
rights as well as in respect of those shares which confer on the holders
thereof preferential or special rights in regard to dividend and provided
that the Directors act bona fide they shall not incur any responsibility to
the holders of shares conferring a preference for any damage that they
may suffer by reason of the payment of an interim dividend on any shares
having deferred or non-preferred rights. The Tsirectors may also pay at
half-yearly or at other suitable intervals to be settled by them any
- dividend which may be payable at a fixed rate if they are of opinion

that the profits justify the payment.

116. All unclaimed dividends may be invested or otherwise made Undlaimed
. . . ividends.
use of by the Directors until claimed.

117. The Directors may, before recommending any dividend, write Power to provide
off such sums as they think proper for depreciation, and carry forward N et omery profits
the Revenue Account any profits they think should not be divided, and to roserve.
may also set aside out of profits of the Company such sum Or Sums as they
think proper as a Reserve of Reserves, which shall at the discretion of
the Direc"tors be applicable for meeting contingencies, for 1‘:11§ grach_:ml
liquidation of any debt or liability of the Company, or for repairing, main-
taining, or adding to the property of the. Company, or for §uch otper
purpuses as the Directors shall, in their absolute_ disrretion, 'thmk
condncive to the interests of the Company, or shall, with the sanction of
an Ordinary Resolution of the Company, bf‘ as to _the whole or in pqrt
applicable for equalising dividends, or for distribution by way (_)f special
Jdividend or honus, or for any other purposes for which the profits of the
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Company may lewfully be applied, and pending any such application
may, at the diserotion of the Directors, either be employed in the husiness
of the Company, or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think fit,

118, With the sanction of an Ordinary Resolution of the Company
any dividend may be paid and satisfied, either wholly or in part, by the
distribution of spucific assets, and in particular of paid-up shares or
debentures of any other company, or partly in one way or partly in the
other, and where any difficully avises in regard to the distribution, the
Directors may settle the same as they think expedient, and in particular
they may issue fractional certificates, and may fix the value for distri-
bution of such specific assets or any part thercof, and may determine
that cash payments shall be made o 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 irusts for the persons
entitled to the dividend as may scem expedient to the Directors.

119. The Directors may deduet from any dividend or other moneys
payable in respect of any shares held by a member, either alone or jointly
with any other member, all such sums of money {if any) as may be
presently due and payable by him, cither alone or jointly with any other
person, to the Company on account of calls or otherwise.

120. Unless otherwise directed, any dividend, instalment of dividend
or interest in respect of any share, may be paid by cheque or warrant
sent through the post to the address as appearing in the Register of the
member or person entitled thereto, or in the case of joint holders, to the
address as appearing in the Register of that one whose name stands first
in the Register in respect of the joint holding, and every cheque or warrant
so sent shall be made payable to the order of the person to whom it is
sent, and the Company shall not be responsible for any loss in trans-

mission, and the payment of the cheque or warrant shall be a good
discharge to the Company.

CAPITALISATION OF RESERVES, ETC.

121.. The Company may, at any time, and from time to time,
by Ordinary Resolution resolve that any sum not required for the pay-
ment or provision of any fixed preferential dividend, and

(¢) for the time being standing to the credit of any Reserve
{&ccount of the Company, including premiums received on the
issue of any debentures of the Company, and any sam carried
to reserve as a result of a sale or revaluation of the assets or
goodwill of the Company or any part thereof, or

() being undivided net profits in the hands of the Compary,



27

he capitalised, und that such sam be appropriated as Capital to and
amongst the Ordinary Sharcholders in the proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on the Ordinary Shates, and in such manner as such
Resolution may direct, and so that fractional interests may, if such
Resolution shall so provide, be disregarded, and such Resolution shall be
effective ; provided that no such distribution shall be made unless
recommended by the Directors ; and the Directors shall in accordance
with such Resolution apply such sum in paying up any unissued shares or
debentures of the Company on behalf of such Ordinary Shareholders, and
appropriate such shares or debentures to and distribute the same credited
as fully peid up amongst such Ordinary Shareholders in the proportions
aforesaid, in satisfaction of their shares and interests in the said capitalised
sum, or shall apply such sum or any part thereof on behalf of such Oxdinary
Glharcholders in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued shares
in the Company beld by them respectively, or otherwise deal with such
sum as directed by such Resolution. The Company may also, at any
time, and from time to time, by Ordinary Resolution resolve that all
or any part of che Capital Redemption Reserve Tund or Share Premium
Account of the Company be applied in paying up in full any unissued
shares of the Company, and appropriate such shares credited as fully
paid up amongst the Ordinary Shareholders in the like proportions and
manner aforesaid. Where any difficulty arises in respect of any such
distribution, the Directors may settle the same as they think expedient,
and in particular they may jssue fractional certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash payments
to any shareholders on the footing of the value so fixed in order to adjust
rightf;, and vest any shares or debentures in trustees upon such trusts
for the ptrsons entitled to share in the distribution as may seem just and
expedient to the Directors. When deemed requisite, a proper contract
for the allotment and acceptance of any shares or debentures to be
distributed as aforesaid shall be executed and (if necessary) delivered to
the Registrar of Companies for registration, and the Directors may
appoint any person to sign such contract on behalf of the persons .entltled
to share in the dis tribution, and such appointment shall be effective, and
the contract may provide for the acceptance by such persens of ’Fhe
chares or debentures to be allotted to them respectively n satisfaction
of their claims in respect of the sum S0 capitalised.

ACCOUNTS

1922. The Directors shall cause proper books of .acco.unt of the
Compeny to be kept and the provisions of the Statutes in this regard to

be complied with.
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193. The books of account shall be kept at the Office, or at such
other place in Great Brit ain as the Direclers shall think fit, «nd shall
always be open to the inspection of the Directors,

124. The Direetors shall, from time tv time, determine whether
in any particular case, or class of cases, or generally, and at what times,
and places, and under what comditions or regulations, the books of account
of the Company, or any of them, shatl be open to the inspection of the
members, and no member, not being a Director, shall have any right of
inspecting any account. or book, or document of the Company, except
as conferred by Statute, or authorised by the Directors, or by an Ordinary
Resolution of the Company, nor shall any such member be entitled to
require or receive any information concerning the business, trading or
customers of the Company, or any trade secret of or secret process used
by the Company.

125. The Direclors shall, from time 1o time, cause to be prepared
and to be laid before cach Anmaal General Meeting of the Corapany such
Profit and Loss Account, Balance Sheet, Group Accounts (if and so long
as the Company has any subsidiaries) and Reports of the Directors and
of the Auditors as may be required by Sections 148, 150 and 157 of the
Act. Each Balance Sheet shall he signed on behalf of the Directors by
two of their number. Subject to the provisions of Seetion 158 of the Act
a copy of every Balance Sheet, Account and, so far as required by the
Statutes, Reports shall, twenty-one days at least before the meeting, be
delivered or sent by post to the address of every member and debenture
holder of the Company as appearing in the appropriate Register, or in
the case of a joint holding to that member or debenture holder (as the
case may be) whose name stands first in the appropriate Register in
respect of the joint holding. The Auditors’ Report shall be read at the
meeting. No accidental non-compliance with the provisions of this
Article shall invalidate the proceedings at the meeting.

AUDIT

126. The provisions of Lthe Statutes as to the appointment, powers,
rights, remuneration and daties of the Auditors, shall be complied with.

NOTICES

127. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in
a prepaid letter, envelope or wrapper addressed to such member at his
address as appearing in the Register.

128.  Any member described in the Register 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 to have notices served upon him
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at SU(_?h adsh:ess, but, save as aforesaid, no member, other than a member
described i the Register by an address within the United Kingdom,
shall be entitled to receive any notice from the Company.

199. All notices directed to be given to the members shall, with Notico to joint
respect to any share to which persons are jointly entitled, be given to hotdors.
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

130. Any summons, notice, order, or other document required to gcfvim on
be sent to or served upon the Company, or upon any officer of the PRy
Company, may be seut or served by leaving the same or sending it through
the post in a prepaid letter, envelope or wrapper, addressed to the
Company or to such officer at the Office,

151. Any notice or other document, 1 served by post, shall be Proof of postage
deemed to have been served on the day following that on which the pro. ol sorvico.
letter, envelope or wrapper containing the same is put into the post, and
in proving such service it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or document was properly

addressed and put into the post as a prepaid letter.

4

132. Every person who, by operation of law, transfer or any other fuccosors (ilnbtiﬂo
means whatsoever, shall become entitled to any share shall be bound notic.s to Y
by every notice in respect of such share which previously to his name prollecessors.
and address being entered in the Register shall be duly given to the
person from whom he derives his title to such share.

0 ; , i e g . t ¢ s Hervice of notico
133. Any notice or docuinent serv ed upon or sent to, or left at the Soervice of Botk

address as appearing in the Register of, any member in pursuance of notwithstandiog
+hese Articles, shall, notwithstanding that such member be then deceased death of mombor
or bankrupt, and whether or 1ot the Company has notice of his decease
or bankruptcy be deemed to have been duly served in respect of any share
Tield by such member, whether held solely or jointly with other persons,
until some other person be registered in his stead as the holder or joint
holder of such share, and such service shall, for all purposes of these
Articles, be deemed 2 sufficient service of such notice or document. on his
executors, administrators or assigms, and all persons (if any) jointly

interested with him in such share.

134. The signature lo any notice to be given by the Company may sitime of
be written or printed.

WINDING UP

o - . . s nagats aini Rnle §
145. Ifthe Company ghall be wound up, the surplus ass ts remmmgg dil\‘_igioogofassm

after payment of all creditors ghall be divided among the members in ialiquidation.

proportion to the Capital which at the rommencement of the winding
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up is paid up, or oaght to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that, as nearly
as may be, the losses shall be borne by the members in proportion to
the Capital paid up, or which ought to have been paid up, at the comn-
mencement of the winding up o the shaves held by them respectively.
But this Article is to be subject to the rights of any shares which may
be issued on special terms or conditions,

136, If the Company shall be wound up the Liquidator (whether
voluntary or official) may, with the sanclion of an Extraordinary
Resolution, divide among the members in specie any part of the assets
of the Company, or vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of them as the
Resolution shall provide. Any such Resolution may provide for and
sanction a distribution of any specific assets amongst different classes of
members otherwise than in accordance with their existing rights, but
each member shall in that event have a right of dissent and other ancillary
rights in the same manner as if such Resolution were a Special Resolution
passed pursuont to Section 287 of the Act.

137. In the event of a winding up of the Company every member
of the Company who is not for the time being in the United Kingdom shall
be bound, within fourteen days after the passing of an effective Resolution
to wind up the Company voluntarily, or within the like period after the
making of an order for the winding up of the Company, to serve notice in
writing on the Company appointing some houscholder in London upon
whom all summonses, notices, processes, orders and judgments in relation
to or under the winding up of the Company may be served, and in default
of such nomination the Liquidator of the Company shall be at liberty
on behalf of such member to appoint some such person, and service
upon any such appointee shall be deemed to be a good personal service
on such member for all purposes, and where the Ligquidator makes any
sn- i wppointment he shall, with all convenient speed, give notice thereof
to such member by advertisement in *“ The Times ', or by a registered
letter sent through the post and addressed to such member at his address
as appearing in the Register, and snch notice shall be deemed to be
served on the day following that on which the advertisement appears or
the letter is posted.

INDEMNITY

138, Subject to the provisions of the Statutes, every Director or
other officer and Auditor of the Company shall be indemnified out of the
assets of the Company against all costs, charges, expenscs, losses and
liabilities which he may sustain or incur in or about the execution of his
office or otherwise in relation thereto.
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’ SPECTAL ARTICLE

Qe 0 . A ] .. : » ) . ]
139. Notwithstanding anything contained in the previous Articles, Rights of Shares.
and by way of variation thereof, so long as :—

(a) t}le Company is a subsidiary company of The Pirmingham Restriction on
Small Arms Company Limited the Directors shall not exercise borrawings.
Phe rights conferred on them by these Articles to borrow money
in any manner contrary to the restrictions as to borrowing
imposed upon The Birminghain Small Arms Company Limited
and its subsidiary companies by that company’s Articles of
Association.

(b} any of the £1,576,811 4 per cent. First Mortgage Debenture Restrictions .
Stock issued by The Birmingham Small Arms Company anilﬂéffﬂ?gfggﬁ
Limited and secured by a Trust Deed dated the 4th day of Sibarnt Sompany
January, 1937, and made between that company of the one
part and The Law Debenture Corporation Limited (as Trustees)
of the other part shall be outstandin* .nd unredeemed and
the shares of the Company shall be specifically charged by way
of security for the said Debenture Stock the following
reguiations shall have effect, viz. 1 —

{1) The Company shall not without the previous written
consent of the Trustees for the time being for the
holders of the said Debenture Stock increase its Capital
orissue any further shares beyond those constituting its
issued Capital as stated in the Second Schedule to the
said Trust Deed, or create or issue any debentures or
debenture stock or create any mortgage or charge onany
part of the undertaking, property or assets of the
Company (including uncalled Capital, if any) other
than charges on its assets other than lands of any
tenure and buildings and permanently fixed plant and
machinery thereon for securing overdrafts from its
Bankers m the ordinary course of business and
mortgages or charges on any future acquired freehold
or leasehold property and shall not borrow any money
except from its Bankers or from The Birmingham
gmall Arms Company Limited or upon secuiity of
future acquired frechold or leasehold property; and

(2) One member present personally or by proxy at any

General Meeting of members or of a class of members

shall be entitled to demand a poll irrespective of the
number or value of shares held by such member,
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Passed 17th February, 190T. s

AT AN EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convencd, and held at Armoury Road, Birmingham,
on Frida’.y, the x7th day of February, 1961, the subjoined Resolution

was duly passed as a Special Resolution:—

RESOLUTION.
« That the Name of the Company Dbe changed to

THE LANCHESTER MOTOR COMPANY LIMITED.”

F. ELLINGHOUSE

Chagrman of)(gw/
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was incorporated as a limited company under the.. ... .. oo oopin somm e
Companies Aoty 1048,

on the | £ifth ... day of July, 1955 /f

And mI)BrBaﬁ' by special resolution of the Company and with the approval

of the Board of Trade it has changed itsname.

Potw thBl‘BflJrB I hereby certify that the Company is a limited company

incorporated under the name of. oo

THE LONCUFITER HOMOR COMDANY IILIRED .

Given under my hand at London, this... ... sevanth ... . day of

Merch. .. . One thousand nine hundred and ...5%%

it 2
ﬂ egiskrar of Companies.

Certificate received by. & PO 4
-

o

(ot
i
i

LQION 43:64/4707 68 10/5) ATES. 746
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Company Number.......221279......

ey

Reference: C.R. 98/19L5/60 BOARD OF TRADE,
COMPANIES ACT, 1948

....................

Pursuant to the provisions of Sub-Section (1} of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed to THE LANCHESTER MOTOR

COMPANY LIMITED

Signed on behalf of the Board of Trade
this gseventh dayof March 1%1.

i 8brised Jp that behalt by ihe
President of ¥he Board of Trade

L ey,

¥

/ 959-171 W, 39842 3966 3m. 759 H.D, & Co. Ltd,

.
—
S



THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

THE LANCHESTER MOTOR COMPANY LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company held at Leyland House, 174 Marylebone

Road, London NW1 5AA on 15th September 1978
the following Resolution was passed as a SPECIAL RESOLUTIOCN,

SPECIAL RESOLUTION

UTHAT the Articles of Association in the form of the

draft produced to the Meeting and for the purpose of
identification subscribed by the Chairman thereof be adopted

in substitution for the existing Articles of Association of

the Company",

CHAIRMAN
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

OF
PHE LANCHESTER MOTOR COMPANY LIMITED

(Adopted by Special Resolution passed 15th September )
1978

i S S

PRELIMINARY

Subject as hereinafter provided and except where

the same are varied by or inconsistent with these
presents, the regulations contained in Part II of
Table A in the First Schedule to the Companies Act,
1948 ("the Act") as amended by the Companies Act

1967 shall apply to the Company. Subject as aforesaid
references herein to regulation$ in Table A shall

be construed as referring to those contained in

part I thereof.

SHARE CAPITAL AND SHARES

The share capital of the Company at the date of
the adoption of these Articles is £5,000 divided
into 5,000 Ordinary Shares of £1.

THESE ARE THE ARTICLES oF
ASSOGIATION ADOPTED BY SPECTAL
RESOLUTION 15 SEPTEMBER 1978

ISR e e

e e



Subjeet Lo any direction to the contrary ihat

may be given by the Company in general meeting
all unissued shares shall be at the disposal

of the Directors who may allot, grant options
over or otherwise dispose of them to such persons,
at such times and for such consideration and upon
such terms and conditions as the Directors may
determine, but so that no shares shall be issued
at a discount cxcept in accordance with Section

57 of the Act,

TRANSFER OF SHARES

An instrument of transfer of fully paid shares B
need not be signed by or on behalf of the transferee,
Regulation 22 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by
Proxy and entitled to vote. Regulation 58 of Table A
shall be modified accordingly.

The Chairman at any General Meeting shall not be
entitled to a second or casting vote. Regulation 60
of Table A shall not apply.

Subject to the provisions of the Acv a resolution in
writing signed by all the members of the Company who
would be entitled to receive notice of and to attend and
vote at a general meeting at which such resolution was
to be proposed or by their duly appointed attorneys shal!
be as valid and effectual as if it had been passed at a
general meeting of the Company duly convened and held,
Any such resolution may consist of several documents

in the like form each signed by one or more of the member
or their attorneys and signature in the case of a
corporate body which is a member shall be sufficient

if made by a Director thereof or its duly appointed

attorney, Regulation § of Part II of Table A shall not
apply.
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DIRECTORS

The maximum number of Directors shall be twelve or
such other number as the Company may f£rom time

to time by Ordinary Resolution determine. Regulation
75 of Table A shall not apply to the Company.

The ordinary remuneration of the Directors shall

from time to time be determined by an Ordinary
Resolution of the Company, and shall (unless such
resolution otherwige provides) be divisible among

the Directors as they may agree, or, failing agreement,
equally, except that any Director who shall hold
office for part only of the period in respect of

which such remuneration is payable shall be entitled
only to rank in such division for a proportion of
remuneration related to the period during which he

has held office. The Directors may repay to any
Director all such reasonable experses as he may incur
in attending and returning from meetings of the
Directors, or of any committee of the Directors, or
General Meetings, or otherwise in or about the busincss
of the Company. Regulation 76 of Table A shall not

apply.

A Director shall not be required to hold any shares
in the capital of the Company to qualify him for
office. Regulation 77 of Table A shall not apply.

The Directors shall not be subject to retirement by
rotation and accordingly Regulations 89 to 93 of

Table A shall not apply and all other references in
Table A to retirement by rotation shall be disregarded.

A Resolution in writing signed by each of th: Directors
(or in any case and to the extent authorise:l by Article
14 his alternate Director) shall be as effective as

a resolution passed at a meeting of the Directors

duly convened and held, and may consist of several
documents in the like fornm eacﬁ signed by one or more

persons. Regulation 106 of Table A shall not apply,
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any Director any
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and with such restrictions

either collaterally with or to th
n time to time revoke,

e exclugion of

their own powers, and may fro
withdraw, alter or vary all or any of such powers.

(a) Any Director may at any time by writing

under his hand and deposited at the

Registered Office, OT delivered at a

meeting of the Directors, appoint any

person to be his altermate Director and

may in like manner at any time terminate 9

such appointment. Such appointment, unless

previously approved by the Directors, shall
have effect only upon and subject to being
o approved,

(b) The appointment of an alternate Director
shall determine on the happening of any event
which if he were a Director would cause him to
vacate such office or if his appointor ceases

to be a Director,

(c) An alternate Director shall (except when abgent
from the United Kingdom) be entitled to receive
notices of meetings of the Directors and shall
be entitled to attend and vokte as a Director at an
such meeting at which the Director appointing
him is not personally present and generally at
such meeting to perform all functions of his
appointor as a Director and for the purposes of
the proceedings at such meeting the provisidns
of these Articles shall apply as if he werc 2
Director. If his appointor is for the time being
temporarily unable to act through ill~health
or disability his gignature to any regolution
in writing of the Directors shall be as effective
as the signature of his appointor, To such
extent as the Director may from time to time
determine in relation to any committeces of the
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Directors the foregoing sentence shall

algso apply mutatis mutandis to any meeting
of any such committee of which his appointor
is a member. An alternate Director shall
not (save as aforesaid) hav. power to act as
a Director nor shall he be deemed to be a
Director for the purposes of these Articles.

(d) An alternate Director may be repaid expenses,
and shall be entitled te be indemnified, by
the Company to the same extent mutatis mutandis
as if he were a Director but he shall not be
entitled to receive from the Company any
remuneration except only such proportion (if
any) of the remuneration otherwise payable to
his appointor as such appointor may by notice
in writing to the Company from time to Utime

direct,

The following provisions shall apply and to the extent
that there is any inconsistency shall have over-
riding effect as against all other provisions of these

Articles -

(a) The Company may by Ordinary Resolution appoint
any person to be a Director, either to f£ill a
casual vacancy or as an addition to the exigting
Directors but so that the total number of
Directors shall not at any time exceed the
aumber fixed in accordance with these Articles.

(b) Bach Director of the Company may at any time
be removed from office by the Company by

Ordinary Resolution,

Regulation 95 of Table A shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Act, every Director, Auditor, Secretary
or other officer of the Company shall be entitled to

be indemnified by the Company against all costs, charges,

Ay

losses, expenses and ljabilities incurred by him in




the execution and discharge of his duties or

Regulation 136 of Table

A shall be extended accordingly,.

in relation thereto.




COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCCIATION
i
(Adopted by Special Resolution passed !
on 15th September 1978 )

OF

THE LANCHESTER MOTOR COMPANY
LIMITED °
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Company No: 551579
13

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
{Pursuant to sl2 of the Companies Act 1981)
OF
THE LANCHESTER MOTOR COMPANY LIMITED

Passed the 17th day of November 1983

At the Annual General Meeting of the members of the above-named

company, duly convened and held at 45 ~ 38 Portman Sduarer London W1H

OHQ on the 17th day of November 1983 the following SPECIAL RESOLUTION

was duly paszed:-—

IT WAS RESOLVED that auditors be not appointed, in accordancs

with Section 12 of the Comﬁjnies Act 1981.

Slgnature [N ] ll‘illll..l.’.!
c:HAI,RMAN

é”

J

e
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COMPANY NUMBER: 551579

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- of -

THE LANCHESTER MOTOR COMPANY LIMITED

At the ANNUAL GENERAL MEETING of the Company held at Browns
Lane, Allesley, Coventry on the 27th September 1993 the
following Resolutions were passed as Special Resolutions.

SPECIAL RESOCLUTIONS

1. That the Memorandum of Associaticn of the Company be
amended in the manner following, that is to say that the
draft objects which are available for inspection at the
office of the Secretary, Browns Lane, Allesley, Coventry
CV5 9DR, by prior arrangement, be adopted as the
Memorandum of Association of the Company in substitution
for and to the exclusion of the existing Memorandum of
Association.

2. That the Articles of Association of the Company be
amended in the manner following, that is to say that the
draft regulations which are available for inspection at
the office of the Secretary, Browns Lane, Allesley,
Coventry CV5 9DR, by prior arrangement, be adopted as the
Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of
Association.

VRN

CHAIRMAN
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Company No.

CENTRALR -~ 6345

The Companics acl 1948
—~ and -
The Companies Act 1485

PRIVATE COMPANY LIMITED BY SDARES

MFMORANDOM OF ASSOCIATION

of

THE LANCHESTER MOTOR COMPANY LIMITED

(Amended by
Special Resolution passed Qi Seplember 1993)

The Company's name is 'The Lanchester Motor Company Limited".™

The Company's registered office is to be situated in England and
Wales.

The Company's objects are:-

3.1 To carry out all or any of the businesses of general
merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance

brokers and consultants, estate and advertising agents,
mortgage brokers, financial agents, advisers, managers and
administrators, hire purchase and pgeneral financiers,
brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every
description, to participate in, undertake, perform and
carty on all kinds of commercial, industrial, trading and
financial operations and enterprises; to carry on all or
any of the businesses of marketing and business
consultants, advertising agents and confractors, general
storekeepers, warehousemen, discount traders, mail order
specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the
Company's own account or othervise, printers and

L)

The name of the Cowpany was changed to 'The Lanchester Motor Company
Limited' from 'E.T. Developments Limited' on 7th March 1961



3.2

3.3

3.4

3.5

3.6

publishers haulage and transport cuntractors, garage
proprietors, operators, hirers and letters on hire of, and
dealers in motor and other wvehicles, craft, plant,
machinery, tools and equipment of all kinds; and to
purchase or otherwise acquire and take over any businesses
or undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put
an end to the same or otherwise deal with any such
businesses or undertakings as may be thought desirable.

To carry on any other trade or business whatever which can
in the opinion of the board of directors be advantageously
carried on in connection with or as being ancillary to any
of the businesses or activities of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire
and protect, proleng and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, Dbrevets
d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant 1licences or privileges in respect of the
same, and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on ox proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for any such acquisition to
undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidiging or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.



3.7

3.8

3.9

3.10

To invest and deal with the moneys of the Company not
{mmediately required in such manner as may from time to
time be determined by the board of directors and to hold or
otherwise deal with any investments made.

To lend and advance money oxr give credit on any terms and
with or without security to any person, firm or company
(including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company) and to receive money on deposit or leoan
upon any terms.

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues (present and future) and
uncalled capital of the Company, or by both guch methods or
by =any other means whatever, the performance of the
liabilities and obligations of and the repayment or payment
of any moneys whatever by any person, firm or company,
including (but not limited to):-

3.9.1 any liabilities and obligations whatever of, and
the repayment or payment of any moneys whatever
by, any company which is for the time being or is
likely to become the Company's holding company or
a subsidiary of the Company or another subsidiary
of the Company's holding company or othervise
associated with the Company in business; and

3.9.2 any liabilities and obligations incurred in
connection with or for the ©purpose of the
acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee oxr other support or security is
not prohibited by law; and

3.9.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securities,

To borrow and raise money in any manner and to secure the
repayment of any money borrowved, raised or owing by
mortgage, charge, standard security, lien or other
gecurity upon the whole or any part of the Company's
property or assets (whether present or future), including
jts uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding
on it.
A



3.11

3.12

3.13

3.14

3.15

3.16

To draw, make, accept, endorse, discount, negotiate,
erecute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company’'s censtitution, or for any other purpose which
may seem to the board of directors to be calculated
directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may
seem to such board to be calculated directly or indirectly
to prejudice the Company's interests.

To enter inte any arrangements with any government orx
authority (supreme, municipal, local, or otherwise) that
may seem to the board of directors to be conducive to the
attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which such board
may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges and
concessions.

To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, aad debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in
any part of the world,

To control, manage, finance, subsidise, co-~ordinate or
otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such
company or companies and to make payments by way of
subvention or otherwise and any other arrangements which
may seem to the board of directors to be desirable with
respect to any business or operations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, ox
of undertaking any business or operations which may appear
to the board of directors to be likely to assist or benefit
the Company or to enhance the wvalue of any property or
business of the Company, and to place or guarantee the
plhcing of, underwrite, subscribe for, or otherwise acquire



3.17

3.18

3.19

3.20

3.21

all or any part of the shares or securities of any such
company as aforesaid.

To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or
in portions, for such consideration as the board of
directors may think f£it, and in particular (but without
limitation) for shares, debentures, or securities of any
company purchasing the same,

To act as agent or broker and as trustee or nominee for any
person, firm or company, and to undertake and perform
sub-contracts.

To remunerate any person, £firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of shares or other securities of
the Company credited as paid up in full or in part or
otherwisge,

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or
to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

To provide, and to establish and maintain or concur in
establishing and maintaining trusts, funds, schemes, clubs
or other arrangements (whether contributory or
non~-contributory) witn a view to providing:

3.21.1 pensions, insurances, allowances, gratuities,
bonuses and incentives and benefits of every
description including, but not limited to,
retirement benefits schemes and/or life assurance
schemes; and

3.21.2 employees' share schemes {(within the meaning of
section 743 of the Companies Act 1985) including,
but not limited to, profit sharing, share option
and share purchase schemes

to or for the benefit of officers, ex-officers, employees
or ex-employees of the Company or its predecessors in
business or of any company which is for the time being or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsidiary of that
holding company or of any predecessor in business of any
such company or the dependants or relatives of any such
persons; and to provide or lend money or provide other
financial assistance in accordance with or for the purposes
of such arrangements.
LY



3.22

3.23

3.24

3.25

3.26

3.27

To support {whether by direct subscription, the giving of
guarantees or otherwise) any charitable, benevolent or
educational fund, institution or organisation, or any event
or purpose of a public or general nature, the support of
which will or way, in the opinion of the bkoard of
directors, directly or indirectly benefit, or is calculated
50 to benefit, the Company or its business or activities or
its officers, ex~officers, employees or ex-employees or thu
business, activities, officers, ex-officers, employees or
ex-employees of any company which is for the time being or
has at any time been the Compan;'s holding company or a
subsidiary of the Company or another subsidiary of that
holding company or the officers, ex-officers, employees or
ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

Subject to and in accordance with a due compliance with the
provisions of sections 155 to 158 (inclusive) of the Act
(if and so far as such provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial
assistance (as defined in section 152(1)(a) of the Act) for
any such purpose as is specified in section 151(1l) and/or
section 151(2) of the Act,

To purchase and maintain, for the benefit of any director
(including an alternate director), officer or auditor of
the Company or of any company which is the holding company,
a subsidiary, or a fellow subsidiary of the Company,
insurance against any liability as is referred to in
section 310(l) of the Act and, subject to the provisions of
the Act, against any other liability which may attach to
him or loss or expenditure which he may incur in relation
to anything done or alleged to have been done or omitted to
be done as a director (including an alternate director),
officer or auditor and, subject alsoc to the provisions of
the Act, to indemnify any such person out of the assets of
the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the
duties of his office or otherwise in relation thereto and,
without prejudice to the foregoing, to grant any such
indemnity after the occurrence of the event giving rise to
any such liability.

To distribute among the members of the Company in kind any
property of the Company of whatever nature,

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

To do all or any of the things or matters aforesaid in any
part of the world and either as principal, agent,
contractor or otherwise, and by or through agents, brokers,
sub—contractors or otherwise and either alone or in
conjunction vith others.




3.28 To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any

of them,

AND so that:-

(a)

(b)

(c)

(d)

(e)

none of the objects set out in any of the
preceding sub-clauses of this Qlauce 3 shall be
restrictively construed but the widest
interpretation shall be given to each such
object, and none of such objects shall, except
wvhere the context expressly so requires, be in
eny way limited or restricted by reference to or
inference from any other object or objects set
forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause
of this Clause 3, or by reference to or inference
from the name of the Company;

none of the preceding sub-clauses of this Clauge
3 and none of the objects therein specified shall
be deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause 3 as
though each such sub-clause contained the objects
of a separate company;

the woxd '"company" in this Clause 3, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or
elsewhere:

in this Clguse 3 the expressions "holding
company" and 'subsidiary' shall have the meanings
given to them respectively by section 736 of the
Act and the expression ‘"subsidiaries" shall
include a subsidiary undertaking as defined by
section 258 of the Act; and

in this Clause 3 the expression '"the Act" means
the Companies Act 1985, but so that any reference
in this glause 3 to any provision of the Act
shall be deemed to include a reference to any
statutory medification or re-enactment of that
provision at the time this Clause 3 takes effect.

4, The liability of the members is limited.

S. The Company's share capital is £5,000 divided into 5,000 shares of £l

each.
\



We, the geveral person whose names and addresses are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

Number of
shares taken
Names, addresses and descriptions by each
of Subscribers Subscriber
PETER WILLIAMSON One
63 Finnemore Road
Small Heath
Birmingham
Clerk
FREDERICK WILLIAM PIERCE One

4 Bennetts Hill
Birmingham 2
Solicitors Clexk

Dated this 2lst day of June 1933

Witness to the above signatures:-—

GLEN B. GARFIELD
4 Bennetts Hill
Birmingham 2
Solicitors Clerk
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Company No.

The Companies Act 1948
- and -

The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- Of -
THE LANCHESTER MOTOR COMPANY LIMITED*

PRELIMINARY

The regulations contained in table A to any Companies Act
or Companies (Consolidation) Act prior to the Companies Act
1985 shall not apply to tre Company. The regulations
contained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (as amended ("Table A")
shall apply to the Company save insofar as they are
excluded or modified hereby. No other regulations
contained in any statute, statutory instrument or other
subordinate legislation shall apply as the regulations or
the articles of the Company.

The regulations of Table A numbered 2, 38, 60, 61, 64, 73,
74, 75, 76, 77, 78, B8O, B1l, 90, 94, 95, 96, 97, 9B, 115 and
118 shall not apply. The regulations of Table A numbered
24, 35, 37, 40, 53, 57, 5%, &2, &5, 66, 68, 79, 88, 110,
112 and 116 shall be modified. Subject to such exclusions
and modifications, and in addition to the remaining
regulations of Table A, the following shall be the articles
of association of the Company.

Where an ordinary resolution of the Company is expressed to
be required for any purpose, a special or extraordinary
resolution shall also be effective, and where an
extraordinary resolution is expressed to be required for
any purpose, a special resolution shall also be effective.

PRIVATE COMPANY

The Company changed its name to The lanchester Motor Company Limited
from E.T. Developments Limited on 7th March 1961.

-1 -



7.

The Company is a private company limited by shares and accordingly any
invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Compauy at the date of adoption of
these articles is £5,000 divided into 5,000 ordinary shares of Ll
each.

No shares comprised in the authorised share capital of the Company
from time to time shall be issued without the consent in writing of
the holder or holders (in aggregate) of a majority of the voting
rights in the Company (within the meaning of section 736A(2} uf the
Act) nor shall any share be issued at a discount or otherwise be
issued in breach of the provisions of these Articles or of the Act.

The pre-emption provisions of section 89(1) of the Act and the
provisions of sub-sections (1) to (6) inclusive of section 90 of the
Act shall not apply to any allotment of the Company's equity
securities.

TRANSFERS

The directors may, in their absolute discretion and without giving any
reason, refuse to register the transfer of a share to any person,
whether or not it is a fully paid share or a share on which the
Compauy has a lien, and the first sentence of regulation 24 of Table A
shall not apply.

PURCHASE OF OWN SHARES

Regulation 35 of Table A shall be modified by the deletion of the
words "otherwise than out of distributable profits of the Company or
the proceeds of a fresh issue of shares' and the substitution for them
of the words ', whether out of its distributable profits or out of the
proceeds of a fresh issue of shares or otherwise'.

NOTICE OF GENERAL MEETINGS

Regulation 37 of Table A shall be modifed by the deletion of the words
"eight weeks' and the substitution for them of the words '"twenty—eight
days''.

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution
shall be called by at least twenty-one clear days' notice., All other
extraordinary general meetings shall be called by at least fourteen
clear days' notice but a general meeting, other than a meeting called
for the passing of an elective resolution, may be called by shorter
notice if it is so agreed:

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereatj and



10.

11.

12.

13.

1“'

15.

16.

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote, being (i)
a majority together holding not less than rwuch percentage
in nominal wvalue of the shares giving that right as hae
been determined by elective resolution of the members in
accordance with the Act, or (ii) if no such elective
resolution is in force, a majority together holding not
less than ninety-five per ceant in nominal value of the
shares giving that right.

PROCEEDINGS AT GENERAL MEETINGS

The second sentence of regulation 40 shall be deleted and replaced by
the following: "One person entitled to vote upon the business to be
transacted, being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum',

A poll may be demanded by the chairman or by any member present in
person or by proxy and entitled to vote and regulation 46 of Table A
shall be modified accordingly.

Regulation 53 of Table A shall be modified by the addition at the end
of the following sentence: "If such a resolution in writing is
described as a special resolution or as an extraordinary resolution or
as an elective resolution, it shall have effect accordingly."

A corporation which is 3 member of the Company may, by resolution of
its directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of the Company
or at any meeting of any c¢lass of members of the Company. The person
so authorised is entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if
it were an individual member. Unless the directors otherwise decide,
a copy of such authority certified notarially or in some other way
approved by the directors shall be left at or sent Dby post or
facsimile transmission to the office or such other place within the
United Kingdom as the directors may determine before such
representative is entitled to exercise any power on behalf of the
corporation which he represents.

VOTES OF MEMBERS

Regulation 57 of Table A shall be modified by the inclusion after the
word "shall" of the phrase "unless the directors otherwise determine”.

Regulation 59 of Table A shall be modified by the addition at the end
of the following sentence: 'Deposit of an instrument of proxy shall
not preclude a member from attending and voting at the meeting or at
any adjournment thereof."

An instrument appointing a proxy shall be in writing in any form which
is usual or in which the directors may approve and shall be executed
by or on behalf of the appointor.

\



17.

18.

19,

20.

21‘

22.

23.

24,

25,

Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words "deposited at' and by the substitution for
them of the words "left at or sent by post or by faceimile
transmission to'", by the substilution in paragraph (a) of the words
"one hour" in place of "48 hours' and by the substitution in paragraph
(b) of the words '"one hour” in place of '24 hours".

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any
maximum and the minimum number shall be one.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is
a director of the Company, to be an alternate director and such person
need not be approved by resolution of the directors, and regulation 65
shall be modified accordingly.

An alternate director who is absent from the United Kingdom shall be
entitled to receive notice of all meetings of directors and meetings
of committees of directors and regulation 66 of Table A shall be
modified accordingly.

Regulation 68 of Table A shall be modified by the addition at the end
of the following sentence: "Any such notice may be left at or sent by
post or facsimile transmission to the office or such other place as
may be designated for the purpose by the Directors."

POWERS OF DIRECTORS

The directors may exercise all the powers of the Company to borrow and
raise money and to mortgage and charge all or any part of the
undertaking, property and uncalled capital of the Company and, subject
to the vprovisions of the Act, to issue debentures and other
securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors shall not be subject to retirement by rotation,
Regulations 73, 74 and 75 of Table A shall not apply, and reference in
any other regulation to retirement by rotation shall be disregarded.

The Company may by ordinary resolution appoint a person who is willing
to act to be a director either to fill a vacancy or as an additional
director.

A person appointed by the directors to fill a wvacanecy or as an
additional director shall not retire from office at the annual general
meeting next following his appointment and the last two sentences of
regulation 7% of Table A shall be deleted.



26.

27.

28.

29.

No person shall be or become incapable of being appointed a director
by reasca only of his having attained the age of seventy or any other
age nor shall any special notice be reguired in cornection with the
appointment or the approval of the appointment of such person, and no
director shall vacate his office at any time by reason only of the
fact that he has attained the age of seventy or any other age.
Section 293 of the Act shall not apply top the Company.

The holder or holders of not less than bhalf in nominal value of the
shares giving the right to attend and vote at general meetings of the
Company may, at any time and from time to time, remove any director
from office or appoint any person to be a director, provided that the
appointment does not cause the number of directors to excegd any
number fixed by or in accordance with the articles as the maximuwn
number of directors. Such removal or appointment shall be effected by
notice to the Company signed by or on behalf of such holder or holders
(which notice may consist of several dpcuments in the like form each
signed by or on behalf of one of several documents in the like form
each signed by or on behalf of one or more holders) and left at or
sent by post or facsimile transmission to the office or such other
place designated by the directors for the purpose. Such removal or
appointment shall take effect immediately upon deposit of the notice
in accordance with the articles or on such later date (if any) as may
be specified in the notice.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of
the Act or he becomes propibited by law from being a2

director; or

(b) he becomes bankrupt or makes any arrangement or composition
with higs creditors generally; or

() he becomes, in the opinipn of all his co-directors,
incapable by reason of mental disorder of discharging his
duties as director; or

(d) he resigns his office by notice in writing to the Company;
or
(e) he shall for more than six consecutive months have been

absent without permission of the directors from meetings of
directors held during that period and his alternate
director (if any) shall got during such peripd have
attended any such meetings instead of him, and the
directors resolve that his office be vacatedj or

(£) he iz removed from office by notice given by a member or

members under article 26.
\

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be modified by the exclusion of the
third sentence and the substitution of the following sentence: "“Every
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30,

31.

32l

director shall receive notice of a meeting, whether or not he is
absent from the United Kingdom."

Any director or his alternate may validly participate in a meeting of
the directors or a committee of directors through the medium of
conference telephone or similar form of communication equipment
provided that all persons participating in a meeting are able to hear
and speak to each other throughout such meeting, A person &0
participating shall be deemed to be present in person at the meeting
and shall accordingly be counted in a quorum and be entitled to vote.
Subject to the Act, all business transacted in such manner by the
directors of a committee of the directors shall for the purposes of
the articles be deemed to be validly and effectively transacted at a
neeting of the directors or of a committee of the directors
notwithstanding that fewer than two directors or alternate directors
are physically present at the same place. Such a meeting shall be
deemed to take place where the largest griup of those participating is
assembled or, if there is no such group, where the chairman of the
meeting then is.

If and for so long as there is a sole director, he may exercise all
the powers conferred on the directors by the articles by resolution in
writing signed by him, and regulations 88, 89, 91 and 93 of Table A
and article 29 ghall not apply.

DIRECTORS' APPOINIMENTS AND INTERESTS

32.1 Subject to the provisions of the Act, and provided that he
has disclosed to the directors the nature and extent of any
interest of his, a director notwithstanding his office:~

32.1.1 may be party to or otherwise interested in any
transaction or arrangement with the Company or in
which the Company is in any way interested;

32.1.2 may be a director or other officer of or employed
by or be a party to any transaction or
arrangement with or otherwise interested in any
body corporate promoted by the Company or in
which the Company is in any way interested;

32.1.3 may or any firm or company of which he is a
member or director may act in a professional
capacity for the Company or any body corporate in
which the Company is in any way interested;

32.1.4 shall not by reason of his office be accountable
to the Company for any benefit which he derives
from such office, service or employment ox from
any such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be

' avoided on the ground of any such interest or
benefit} and

32.1,5 shall be entitled to vote on any resolution and

(whether or not he shall vote) be counted in the
quorum on any matter referred to in any of
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33.

34.

35.

36.

articles 32.1.1 to 32.1.4 (inclusive) or on any
resolution which in any way concerns or relates
to a matter in which he has, directly or
indirectly, any kind of interest whatsocever and
if he shall vote on any resolution as aforesaid
his vote shall he counted.

32.2 For the purposes of article 32.1:-

32.2.1 a general notice to the directors that a director
is to be regarded as having an interest of the
nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has
an interest in any such transaction of the nature
and extent so specified;

32.2.2 an interest of which a director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall mnot be treated as an
interest of hisj and

32.2.3 an interest of a person who is for any purpose of
the Act (excluding any statutory modification not
in force when these articles were adopted)
connected with a director shall be treated as an
jnterest of the director and in relation to an
alternate director an interest of his appointor
shall be treated as an interest of the altermate
director without prejudice to any interest which
the alternate director has otherwise.

DIVIDENDS

The directors may deduct From any dividend or other moneys payable to
any member on or in respect of a share any moneys presently payable by
him to the Company in respect of that share.

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the
Company, resolve that any shares allotted under regulation 110 of
Table A to any member in respect of a holding by him of any partly
paid shares shall, so long as such shares remain partly paid, rank for
dividends only to the extent that such partly paid shares are paid up
and regulation 110 of Table A shall be modified accordingly.

NOTICES

Regulation 112 of Table A shall be modified by the deletion of the
last sentence and the substitution therefor of the following: ‘Any
member whoses registered address is not within the United Kingdom shall
be entitled to have notices given to him at that address."

Any notice sent to any member {or any other person entitled to receive
notices under the articles) by the company by post to an address
within the United Kingdom shall be deemed to bhave been given within
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37.

38.

39.

twventy-four hours, if prepaid as first class, and within forty-eight
hours, if prepaid as second class, after the same shall have been
posted. Any such notice sent by post to an address outside the United
Kingdom shall be deemed to have been given within seventy~two hours,
if prepaid as airmail. In proving the giving of notice it shall be
gsufficient to prove that the envelope containing the same was properly
addressed, prepaid and posted. Any notice not sent by post but left
at a member's registered address shall be deemed to have been given on
the day it was so left.

Regulation 116 of Table A shall be modified by the deletion of the
words "within the United Kingdom'".

INDEMNITY

Subject to the nrovisions of the Act, but without prejudice to any
indemnity to wha'h he may otherwise be entitled, every director,
alternate directos, secretary, auditor or other officer or employee of
the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses, damages and liabilities
which he may sustain or incur in or about the execution of his duties
or the exercise of his powers or otherwise in relation thereto
including, without prejudice to the generality of the foregoing, any
liability dincurred defending any proceedings, whether «civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
in which judgment is given in his favour or in which he is acquitted,
or which are otherwise disposed of without any finding or admission of
material breach of duty on his part or in connection with any
application d4in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase
and maintain for any director, auditor or other officer (including
former directors and other officers) or any other person insurance
against any liability for negligence, default, breach of duty -r
breach of trust or any other liability which may lawfully be insursd
against.
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