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CERTIFICATE OF INCORPORATICH ’

-
I8

I HEREBY CERTIFY that RINGIONS LIMITED is this day

. \

incerporated under, the Compasnies Ack,” 7248, and that

. . . i
the Company is LIMITED, o
> :

0 e . RS
I ) !

. L. . RN

o
! . .

Given under my hand at London this 26th day of 5eptem§efhii;/

1 5 4

y o @
One thousand nine hundred and fifey six
L . re %
A S ‘ :

W.B. LANGFORD T

Registror of Companies -

e "ku-._\



Number 572008 ,
RINGUONS LIMITED

SFECIAL RESCLUTIONS passed 30th May 1978 &t an thraordsnary
Gereral Megting of the above named Company duly convened and held
st Algernon Road, wnuc45:*~ uEon rynel

On the 3Gth day of %ay-1978 the aollo»ing Resol utions were dLly
passed as Speclal Resclutions ;

sprr‘zan RESOL ‘JT"'ONS SR

Tar That‘the}Mamorandum of hssociation of tkc COT,any be and is
haereby altered. by designating the present paragraph (w) of Clause .
3 thereof &8 paragreph [x) eand by insercing the foilowing new ¢
pavagraph (w) in clnvse 3 of the said Memorandums
{¥) To zepunerate employees and servants of the Gﬁr,aay and
others out of ox in proportion to tha returns or proefits of
. the Company or otharwise as,the Company -shall think fit;
S apd to proamote and .give effect to any schemg or arrangement
N for sharing prefics with employees, whether involving the S
issue. of shares or-not including, btt not so as to limit ’
the generaliny of rhe foregeing, a scheme cr schames wi _hiﬂam
the meaning of Section ,,(3)(,7 of the Companies hen ygae

oy
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THE COMPANIES ACT 1935

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
AF
RENSTONS LIMITED

(Passed lEi« (I;G&LL§H Ciijg

]

At an EXTRAORDIhARY GENERAL HE“TING of the above named Company duly

convened and held on. f&\. naﬁ.aa. a-‘: A‘i-'»,ek.«.:., !ﬂa«:@’
R¢€L—Ckmnft¢f Ll 'Tiﬂuxai ‘ < .
vere duly passed: as Specigl Resolutions -,‘

1. THAT the 138,220 ?referenue Shares in .the Company be converted
into 158,290 fully paid Ordlnary Shares’ in the Company HaV\ng
the sane r:ghus as the exlst ng Ordinary Shares under the new

' Articlcs of Associatien to be adopted by the immediately .
succeeding resolutien.

2. THAT the Fompany S Articles of wssoczation be amended by the

substitution of New Articles of Association a copy of which'is

attached and 1n1tiallcd by the Chalrman for 1dent1f1cation.

f

e

LR

Chaitrman

W

the foliowing rcso’utxons )



THE COMPANIES ACT 19585

PRIVATE COMPANY L1MITED BY SHARES

k.
s

ARTICLES OF ASSOCIATION

1

00E—

 RINGTONS LIMITED

R

’ & 3
ADOPTED BY SPECIAL RESOLUTION PASSED'ON 1987
PRELIMINARY
1. Subject as hereznaftﬁr provided, tha Regu‘ations contained in

Tabie A in The Companiea (Tables A to F) Regulations 1985
(hereinafter referred to as 'Table A") shall apply to the Company

40, 64, 70, 73 74, 75, 76, and 89 of Tdblc A

but tbe Articles here;nafter
s of Table A shall constitUte

2. Regﬁlations 24,
shall not apply to fhe Company,
contained and the remaining Regulation
the Regulanions of the Company.

3. The Company is a private Company and accordingly no
tpvitation er offer shall be made to the public {whether for sash or

otherwise) to subscribe for any shares iy or cebentures of the

Conpany nov shall the Company allet or agree 9 113eT SRheiner

cash or otherwiss) any shaves in or dshentures of tre Csm;any with a
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SARES

4. The share capital of the Company at the date of the adoption of
these Articles is £2,500,000,00 divided into shares of £1 cach.

5, Subject to the provisions of Section 80 of the Act and to the
provisions of these Articles all wnissued shares shall be at the
dispesal of the Directors, who may allot, grant options over or

otherwise deal with or dispose of the-same to such persons at such
times and generally on such termy as they think proper but so that
no shares shall be issued at a discount,

ALLOTMENT OF SHARES

6. (a) Shares which are comprised in the authorised share ‘capital

© of the Company shall be under ‘the control of the Directors
who may (subject €o peragrapﬁ (c) below) allot, grant
options over or othervise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) In accordance’ w:th Section 91 of the Act, Section 83(1) ang
Section 90(1) to (:) of the Act shall not apply to the
Company.

(¢c) The Directors are gencrally and unconditionally authorised
for the purposes of Section 80 of the Act to exercise zny
powcr of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up to
the swount of the authorised share capital with which the
Company is incorporated at any time or times during the
period of five years from the date of the adoption of these
Articles and the Directors may, after that period, allot
any shares or 3:31» any such rlghts under this autherity in

~ pursuance GF an offer or agreemeat s0 to do made by the
Company within that period. The authority hereby given may
at ary time (subject to the said Saction 80) be renewed,
revshed or varied by ?r::*zry faszlution,




TIANGFER AND TRANSMISSICN {F SAAFES Y £

7. The Directors may, in their absolute discretion and vithout

yow o assigning any reason .herefor, decline to register any transfer of

' any share, whether or not it is a fully paid share. Any direction

R (by way of renunciation, nomination or otherwise) by a member
entitled to an allotment of shares, to the effect that such sharcs

or any of them be allotted ov {ssued to some person other than .
himself, shall fer..the purposes of this Article be deemed to be. 2
transfer, a and. the Directors shall. accordingly. be entitled to decline .
to register’ sUCh person as the holder thercof

gt T G

L ER

4 .
¥ o b A .
:g ?ROCEEDINGS AT.GENERAL MEETINGS
@ &, No busxness shall be transacted at any General Lbeting unless a
i . quoruin of Members is present.at the ‘tine when the Meeting proceeds }
ﬂ@ 1o business, save as herein othe*b}se prov1ded ™o Members present |
‘f% in person shall be a quorum. . et e
'é . 8. The number of Directors shall be not ‘less than two. o
5: - WY 5 ’
‘f % 10..A pirector. shall not. requarc a share qualif:cat1on, but shall " ?g‘ }
j nevertheless be entltled to attend and speak at any General Vhet1ng, . 'f
. i 1
4 ol orparate }%cting of the holders of any class’ of ;hares, of the ;
CE Conponv S . " L ;
. O . POWERS AND DUTIES OF DIRECTORS - " 3
4 A ‘ : o l |
ﬁ‘ 11. Subject to the provisions of the Act, the provisions of the . S
é , Memorandum and the Articles-and any‘directions given by special .
‘g resolution, the business of the Company shall be managed by the &

;‘ Directors who may cxercisc all the powers of the Company. . No S
é alteration of the Articles and no such direction shall invalidate

g any prior act of the Directors which would nave been valid if thet
. alteration had not been made or that divection had not been given.
K The powers given by this Regulation shall nat be limi»cd by any

of E:rect*rs 3t ah}th a quorenm 18 ;resen: ey e£xevTeise al

- - Y
pagreisghae by the Jivest
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12, A Director may vote as a Director th regard to éhy contract or
arrangenent in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in.éstjmating,a quorum when any such contract or
arrangement is.under consicderation; and Regulation 94 of Table A
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shall be modified accordingly.

13. The quorum necessarv=£or the trapsaction of the busxncss of- ihe

Directors shall be-two. A personwho holds offxce only as an”
Alternate D:rector shall, if his appointor is not present, be
counted in the quorum.

o ;wpothm AND br"squm'ncm_on OF;DI‘RE‘C_TGRS -
14 The words “and an also determlne the rotatlonrln which any

additlon ‘<D1reCuors are to’ retzreﬁ in Regulation 78 of Table A
shall be, omntted N & RO

- Y

. L ' L Lon .
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15. The words “and shall not be taken into account 1n decermzn‘ng

the Directors who are to ret14e by rotatlon at the- L%etzng" in

Regulation 79 of Table A shall be omitted. - ”iﬁ

N

16.AWithout p:ejudice,to thc’provisiqns of Se;tibn 303 of tﬁé\Act,
~the Company may by Ordinary Resolution remove any Director and ﬁax

ot

by Ordlnar} Resoluxno1 appaxnt another Director in his stead.

i

17. In regulation 84 of Table A the vords g Hanaging birectbr and a
Director holding any other executive office shall not be subjcct to
retirement by rotation" shall be omitted.

+
F

18. The holdcrs for the’ h}me being of a ma;orxty of the shares of

the Company giving the right to notice of and to attend: and’ vo;e

at General Heetlngp of the Company may from time to time by
notice in writing %o the Company :-

& L)
fa} Appoint @ porson as an additional Birector or to £ill a
casual vacany, or



Al

(b) : Remove any Director from office, and {f thought fit,

3 appeint another personjin his stead., Any such appo:ntmcnt

: .or removal shall become effect:ve on receipt of Such notice .
at the registered office of the Company. The signature of ’g’f \
any notice given under this Article need not be witnessed ,5?*51.
and in the 'case of a- body corporate shall be suffzcient if '

L “‘signcd on its'~¢nalf by any. two D1rectors or offxcers of & va
R its govcrnzng body. L . f ¥
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INFORMSTION

i
e

. The Dircctors may at any tlme re LArc any person hhosc name is I
entered in t

S ed chister of M»mbers oﬁftbe Company to furnish them R -
L i%{ with any informatlon, suppvrted (if Lhe Directors so rcquire) by a G B

atatutory declaration which the; nay conszdpr necessary’ £or the - ".~ AN
pirpose of determim ng hh&;hef or{not themcompany is a ‘close company,, o
~within the meaning’ cf th#‘tncc ne-ahd Corporation’ Taxes' Act 1970 or . .
,,'any statutory modiricat ¥ ;“ré-e;acgp»ntﬂthereof :
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THE COMPANIES ACT 1943

COMPANY LIMITED BY SHARES

<t

MEMORANDUM OF ASSOCIATION

o co . of

RINGTONS L t MITED

4_1; The name cf the chpany is "Ring:ons Limited"

2. ' The Rﬂgisnered Oificc of che Company will be sitvate in
. England : :

3, The objects for which ﬁhe Comaény is estabilshcd are:~

(a} To acqguire and take over as a qoing concerh u¢1 the
undertdking and assets of Ringtons (Holdings) Limi:ed. being
company carrying szthe busineus. In hewcasnle‘upon Tyne and
elsewhere of a tea merchant and: dealer in other allied comoditlies
and having subsidiaries engaged in thau trade and in the’

¢oachbuilding industry and" in ‘the nanufacture,‘as sembly, xapai~
and sale of del‘vory and other v;hiclcs

{b) To carry on at such iplaces in thae United ingdom or elsewheru.
as may be determined by thé Dlrecters of the Company, the business
of Tea, Coffée and Cocoa Marchants, ana genaralltho CArTY on, thL
said business of Ringtons {Holdings) Limited in all its branchcs,
or any businesses of a character similar or analogous thezeto, or
any other busines; or any other wo:&s Qr manuﬁ&ctures wifch may '
seem to cthe Company capable of being conveniently carried on in " .
connection with the same, or calculated directlyor indlrectly to
enhance the value of or render profitable any of the. propexty or
rights of the Company or further any of its o\jccts.

o

(¢) To carry on the business of motor nngineers and coach- bull ers
including the business of the mqnufactura.vrepair and &ssembly of
motor and mechapically driven vehicles of. cveryLd seripticl: anG\
eicher in connection chu:cu'ch or as-sepsrate and distince : “*
undertakings, the business of garage. proprieuors, dealers ia
petrol, oil and other fuels, tyres, avcesso*ies and spare parts
and dealers in motor vehicles of all/descrip:loas

o -
(d) To piurchase or other NISn acquicq any. po;ents. brevets
d'inventions, licences, concessions and the like, confexring &ny
exciusive or non-exclusive or limlzed right o use «ny invention
which may seem capable of being used for any of the purposes ol
the Company, o the acquisitian of whlch may scem cilculated
directly or indxrectly to beneflt the Company, and to use,
exerclise, develop or grant licences in respect of or otherwise
turn to accousnt the property and rights s& acquired

{¢) Tw anter intd oRYy arrangements wiih any gOvernamenls T
authorities, suprome, nenisipal, local or otherwise, +hich may
seam conducive to the Company's cbjocis or any of themy she to
cbtatn from way such government or suthority any righes,
privileges and cansessians vhieh the Cempany may thin

L by e e e e

e e -
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desirable no obialin, and to carry pet, exercise and comply with
any such arrangements, rights, privileges and CONCESSL0NE

{£) To puzchase or otherwigy agquird xpd ondertéie all op any pars
of the business, property and 1iabilicies of apy pesson ov CempaALy
carrying on any business which this Company is autheris, | to earry
on or passessed of property suitable for the purposes cefnhe

Company

1

nership or into any arrangement for sharing

(g} To enter into part
ta with any person or company carrying on. o1

profits nr to amalgama
about td carry on any

carry en, or any business or transaction capable of belng

conductrd ‘50 ag to benefit this Company. To taKe, or otherwise
acquire., and hold shares in any other coapany having objects
altegetper or in part‘%imilar to ‘those of this Company, or
carrying on any business capable of being conducted so as dircctly
“or indirectly to vencfit this Company o N

.

h) Generally to purchase, take on lease, exchangt, hire or i
‘otherwise acquire any real or personal property, and any f%qhts or

. privileges which the -Company may think necessary or convenient

“with reference to ‘any ~»f these objects, and capable of being

pref{itably deale with {n connecticn with any of the Company' s
property pr rights for the time being, and to construce, maintain
nvenient for the ~

and alter any bufldings or works necessary or co
purposes of the Compbny . o .
C . ol . - . ‘ : i
(4} To sell the'undartﬁhfwﬁ % e Company, or any part thercof,
or any agency connected theréwith for such consideration as the
.Company may think fit, and in particular for shares, partly or
fully paid up, debentures, debenture stock, or sh;uritics of any
Jther company, whether actually fncorparated and existing, or
proposed to be formed or promoted Wy the Purchaser or othervwise
(33 TS‘promo:c, finance, or assist Any other company OT corpanies
for the purpose of its or their sequiring all or any of the
property, rights and 1iabilities of this Company, or far any other
purpose which may seen directly or indirectly caleulated to

benefit this Company

{k) To raise, or borxow, QF secure the payment of money for the
purpose of the Company {vhich shall
of moneys by the Company for the payment of estate duty in respect
of the death of any shareholder of the Conpany) updn such Lerws,
and on such security AS may satm to the Company expedientz, and in
particulax, by the issue of debentures or debenture stock, whether
perpatual or not, and charged upon the vbale gr any part of the
property of the Company both present and future, insluding itve

uncallcd capital

(1)'To make and exoccute any dend, indenture, agredment,
appaintnent or othar legal or notarfal aut or document wvhich may
be necoksary., expedicht oF degirable for effectusting of carrying

out any mazter or cransherion within the pbwers of the Coapaty, ©f
which sy be ingidental heTeto, oF :onnw::ed ther< <ith, and w0
Araw, accapt, endorse; desoount, and execute and JLsue chegues.
Lills of UXShHANMG, FISLIGSLIY BLIes, dele "Lures, ¥ills of Zadsing,
warrants, and gther ncgc::atie%pmmmcrciﬂ wr transferabl
ARATTUNL LS CF suluyities -

‘business which this Company is authorised to

ySratr. o
A o e g

we deemed to include the loan .
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3.

lm) To pay all preliminary expenses of the” Company and any company

i formed or promoted by the Tompapy, and re remuneratd any persen oY

, <ompany fov services resdered or vo be rander#d in placing cor

< . askisting to place or guaranteeing the piacing of any shares inm

gt . the Cumpany's capltal, or any debeptures, debenture 5tocx, or

; other securitles of the Company, ©r if or about the formation.or’

- Pﬁommtlon"of the Company or the condust of ivs business

4 (n) To invest and deal with the moneys of the Corporatiop not’
immediately required in such manner as may be from time to time
 determined S > o : “ S

o 1
e
A

t {0} To lend money to such persons and on such terms a3 may seem
s expedient o

it SRR TR AT B e e L e NS h e SR A

N . o ,
{p! To give any glﬁ?antee or indemnity as wmay seem expedient

(q) "To sell, improvd, manage, dévctop, léase, mortgage, dispose.

of, turn to acecount, or otherwise deal with 21l or any part of the

property of the Company ) . “ & . %
. ' ' i - s s

(r) To dlstribute by way of dividend or otherwise any of the
property of the COmpany‘in‘spécic ‘ e ‘ .
(§) To do all or any of the above things in any part of the world,
and as principals, agents, contractors, trustees, or otherwise,
and by, or through trusfees, agents or atherwise, and either .
\ alone or in conjunction with others :
() To procure the,Company to be registered or recognised, and to
cstablish and malntain local registers, agenc}e#’and.bEAnch‘pIaces.
of busiress, in any colony or dependency, .or in any foxeign -
country or place N R

(4) To ndopt .such means of making Jnown the products of the

" Company a5 may seam expedient, and in particular by ad%crtising in
the press, by circulars, by schemes for the payment of dividendg ..o
or distounts to customers of the Company, by pizchase and”
exhibition of works of.-are 6r-intefest, or by the publication of
vooks and paricditals, and by granting prizes, rewardst and
denacions A ’

S

{v) To establish and maintaln or procure the establishment and
ralntenance or to act ap Trustees of any non~contributory or
contributory pension or superanpuation funds for;the benefivs of,- .
and to give or procure the glving of donazions, grazulizies, ~
\ pensions, allowances or cmoluments to, aay persons who are ©r wWere
; at any time in zhe employment of the Company oX of any company -
whick is 2 subsldlary of the Company or is allied to ox assocfated
with the Company or with any gsuch subsidlary company. or who are
; : or were at any thme Qrectors or Officers of the Company or of any
u such other company as aforesaid, holding or who held any salaried
employment or oftice in the Company or such other conpany, and the
wives, widows, familles, dependents and connectlions of any such

Rt =

n o persans, and alss to establish and subsidise or subscribe to any

snstitusions, assoniations and charizies caledlaved o ke for the
Yepeflr of oy no odvance the iateresis and well-telng ©f the
Company or i any such other Conpany as aforesaid or of any sush
persans as alferesais, and n make paywents for or towards the
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ipsurance of any such persons as aforesaid, and £o subscxibs or
quarantee money for charitable or benevolent objects ar for any
exbibition, er for any public, general or ugeful tbiect, and o &
ary of she ratrers aforesald gither alone ©F in censupction with-
any such other company as aforesaid '

4

K

' {w) To remunerxte employees and sarvants-of the Company and othex
; out of or in propertion to the rerurns or -prof{ts ¢f the Company

; ‘ or otherwiseﬂaaluhefCompany shall chink f£its and to promoie arid
o  give effect 5 any scheme or arrangement for sharing profits with
R employees whether involving the issue of shares of not’ fmciuding,
i ‘ but not 5&.as tvo limit the generality of the foregoing, ‘& 'scheme

by - R or schemes within the meaning of Section 54{1)}(b) 0f the Companie

kot 1948 0 . iy ‘ .

i

. e o . o |
. (%} To do all such other things as may be deemed incidesral or

"

conducivato the attainment of the”above'quegts oc-any ‘of them ‘,’
ind it is hereby-declared that the objects of the Company as
specificd in ecach of the foregoing paragraphs of this Clause
(efcept only if and so far as otherwise cxpressly provided in any
paragraph) shall be separate and distinct objects of the Company
and 'shall not be in anywise limited by reference to any othar

paragraph or tha order in which the same ocsuc or the name aﬁ the,

Company T, 5
4. The'liability of the Members is limited | o )
: . ¢ - o . ' e
i #5. The share capital”of the Compsny is £2,500,000 divided into
¥ ’ 2,56Y,000 shaves of £1 each @ i K o
- - B ‘ : g ’ LR
¥ D o . ; s
. % WE, the several persons whose names, add:esses‘anéwdcscriptions K
T are subscribed, are deslrous of being formed into a Company in -
oy pursuance of +his Membrandun of Rsscciation, and ve respectively
,ﬁ agree to take the number of shares in'the caplital of the " Company
I set oppesite our respective names ‘ ‘ o
:}%‘ " . . 4
o 1 i : , ; ‘ ' 4 -
¥ ltamas Addresses and Desexiptions of Rumber of Shares .-
i A : Subscribers - ‘taken by each”
'W{ . . A Subserider
I ' R e
M~ \’v . &)
Lo ROBERT ARTHUR BARNETT - ' one
v 3 Cross House, Wegtyate Road,
T ‘  Newcastle upon Tyne.
R Solicivor : ;
S FRED SIMPSON WEBB, ' one
n . 102 whinneyfield Road, :
B Newcastle upon Tyne,
. T Company Secretary
i o
| ‘Dated the }Eth day of September 1956 = 2
§ . Witness to the ahove signaburesi-
3 D. EMITH Jr.
‘? 28 Eley wuad, Newrastle vpen Tyne 3.
! Sueruhary -
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'0n 18, 12 1987 the 159,290 Prefefence Shares in the Company were

T —
{t,l"- L M' e .
- . g . . A: 5 R , ‘ ‘ \"-L\b -

¥ The original share capital of the Conpany was azoo o650 b

divided into 78,300 & 1/2 per cent, Cumulahivc nar Pirst S ¢

preference £1 Shaxes, 32,490 6.per cent Cumplative "B* First /

preforence £1 Shares; 10,000 .6 :1/2 per cenc Cumalative "¢ °ccohd
Preference £1 Shares, 70,000 £1 Ordlnary Shares and 9, 210 :

Unclassi?icd E1 sha:es‘ This hﬂu been . va:ied as follows d@
On 26 8. 1960 the Unclassified shares ware dusignated 51*Ordinary .@"ﬁ .
shares and the capital was- iricreased to £450,000 byttha creatfon o B

ot 37,500 & 1/2 per cent Cumulative "C" Second Prefercnce £l
‘Shazes and 212,500 £1 Ordlﬂnry Shures L

\"\

v EER A
. on 1.8, 19?9 thu capital was incrcabnd to £2, SDG 000 by the . BT

crga:ion 8f 2,050, ooo £t Ordlnary Shares.

"

. by ‘Specta), Résolution converted into 158,290 fully paid Ordinary -
: Shares dn the" Compary having’ the- same r1ahts 3s the existing Ordinary
Shares under thé new Art1c]es of Assoc1at1on adopted on the same‘date.
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THE COMPANIES ACT 1985

PRIVATE LOMPANY LIMITED BY SHARES:

/"\ . . . s
' ARTICLES OF ASSCCTATION
; 3 S
~of.~
‘ 25N
RINGTONS LIMITED
, . ’ 3 . ;
' £ hN!
ADOPTED BY SPECIAL RESOLUTION PASSED ON V 1987
'
PRELIGNAY
1. Subject as here‘naftcr pro\idcd 1he Regulatxans cantaxned in

Table A in The Ccmpaﬁics (Tables A to F) Regulations 10857
(hereinatter re‘erred to 2% viable A“) shall apply to thn Company.

2. Regulaticns 24, 10, 64, 70, 73y 74, 75, 76, and 39 oﬁ Table ;."

shall not gpply to the Company, but the Articles Nereinafter
contained and the rcmaining Pegulatiohf Qﬁ Tablc A shall constitute”

the Regulations of the Company. 3

3; The Compsny is a.pr‘vate Conpany and accordingly'no
invitation or wifer shall be nade to the public (whcther for cash.er
w'keruuqn) to subseribe for any sheres in or dedesntures of the

' Ay

her for

esch or otherwise) any shares in or debeniures of the Carﬁaﬁ} with a

s 311 &r zny of those sheves &7 2ehasiures heing cifered v

4
visw
LY
A A

» R
gale o The puilil.

A

a .
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SAARES

“fhe share ca;*tal of the Company at the date of the adopti on cf

.\‘.hesc Articles is £2 500,009 ,00 divided into shares of £l each

5, Subject to thw PrOVlSlOﬂS of Section 80 ‘of the Act and to the
pravisions of these Articles allrunissued shares shall be at the .

‘dasposal of the D:rectors, who may-allot, grant optzons syer or

otherulse deal with or dzspose of the-same to such persons at such
times and generally on such terns as they thznk proper but so,vhat

7‘ho shares shall be {ssued at a dxsuount.

P
'

.A’I,_Lm@:r OF SRR L .

i

\\‘\\‘

‘.

6. (a) Shares hhich are comprised in the aunhorised share capxtal
" of the Company shall beunder the: control of 'thé Directors f
vho may (subject o paragrapﬁ (c)“u@IOW) allot) grant = ‘
opt1ons over or otherwise d:spase of the same, to sueh -
persons, on such terms and in such waqner 85 they think. flt. o
: N ; o .

“(B) Im accordnnco with Section 91 of the Ack, Section 89(1) and

. Section Gﬁ(‘) to (5) of the Act shall not apply- tO <he .
Company. “

(¢} The ﬁirectors are generally and uncandmtzona]ly authorised_

‘ for the purposes of Section 80 ‘of the Act to exer reise “Eny
pever of the Conmpa any to allot and grant rJgHLL to subscribe
for or ¢0ﬁVert securzt:es into shares of the Ccnpany up to
the apount of the aUthorased share capital with which the
Company is 1ncorporated gt any tine or times during ‘the -
period of five years Eram the date of the adoption of these
Articles and the Dircctors may, after that period, allot .
any shares or grant any so;h.rights undet ;his authnr:ty in
pursuance of an offar or agreement s0 to do made.ty the
Coppany within that period. The authority hereby given may
st any time (subject 1o the said Section 8§0) be renmewed,

revched or varied by Ordinany 7 aeszlution,

L
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TRINSFER £2D F NSHISSION OF SHARES
7. The Directors may, in. thexr absolute discretion and without
assigning any reasen therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. Any direction
{by way of renunciation, nominatioh or otherwise) by a member |
entitled to an allotment oE sharcs, to the effect that such shnres
or any of them be allotted or issued to some person other than
himself, shall for the purposes of this article be deemcd to be'a

transfer, and the Directors shall accordlngly be entztlcd to. decllne‘

to rcglsuer such pﬂrsow as the holder thereof

PROCEEDIHGS AT,GENERAL'MEETINGS
8. No business shall be transacted at:anyKGencfai Meeting pnleés a
quorim of Members is present at the time when the Meeting proceeds

to business; save as hereiw otherwise provided two Mzmbers present
in pexson shall be a quorum,

© PIRECTORS -~ - “
9. The number of Directors shall be not less than two,

10. A Director shall not require a share qualification, but shall
nevertheless be entitled to attend and speak a2t any General Mseting,
or Separate Mseting of the holders of any class of shares, of the
Company. | ' , )
PONERS AND DUTIES OF DIRECTORS

11. Subject to the provisions of the Act, the provisions of the
Memorandum and the Articles and anydirections given by special
resolution, the business of the Company shall be managed by the
Directors who may exercise 2ll the powers of the Company. No
alteration of the Articles and no such direction shall invalidate
any prior act of the Directors which would have been valid if that
alteration had not been made or that direction had net been given.
The powers given by this Reguiation shall not be limised by zny

o
-
s
1]

special prwer given

' ] .
: veciors by the friicles and a meeving
a . O L s -
¢ Direcinrs &t which & quzrdm 1S prévent miy wyertsise 21l pohers
] s "=
ergraiagtie YyoTre Direnlirs,
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130 A Tizettac may vote ks @ Dlrester Suotegard 10 and Contrayt v

arrangraent in w*c.% W I$ Interested o0 wpon any matier .Lrisi%:g

mhareny, and 58 ke skall sx vhte his wotashall be cuwaniad aad e

S5l be veckeoed in estimating a guerdm vdan any tuch CORITILL Qv

auz%w 2t iy wnder m“ﬁidﬂmt oy and Rygalacion 84 of Talhlw A
1E b mnd ii*&iutc d‘nax ‘
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ctors shall b To. & RSy sk }wlés office oaly 35 an
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- Divecter shall, IF his appointer iy net poasent, M .
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APFOINTVENT AND DISQUALIFICATION OF DIRECTORS o
18, The verds M3 *td a3y also deternmina the rotatd to in which sny
sdditionsl Rivectors are to ‘*exirtzt' in Regeiation' 73 oF Tadle 1\

3
o

ai

the Rirectors who are to retire by rotation 3% tha Mazting® in
Regutation 7¢ of Tadle A shall ba ositred. : ‘

13, The words Mand shall not bs tﬁm into sccomt in deteraining
N «

16. Without prajudice to the provisions of Section 303 of e AcT,
the Company may by Ovdinzry Resolution yemove any Director and sy
by Qrdinary Resolution appoint another Dirsctor in his stead.

B

>

17. In regulation 84 of Table A the words o Mnaging Director and &

Divector holding any ather executive office shall not de sab*‘ec:'\: 13
.rqtarcaemt by rotation” shall be omitted,

Y
I

18, The holders for the time being of a na:,ority vf the sharcs of
the gom;nny giving the r:ght to notice of and to attend and’vote
at General Meetings of the Cospany may from time to time by
notice in writing to the Coxpuny 3-

(a) aAppoint & person as an additional Divssisr or o f1X 2
Ccastal vazaagy, or

weTUm Tacessary for the transaetion of the rsiness oF e
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(b) Remova any Director from off:ce,ynnd if thOUgﬁc fit,

nﬂgOint arother person in his stead. Any such appointment

or removal shall become ef‘eutxve on receipt of such notice :
at the reg1stered office’ of the Company. The signature of
any notice given under this Azticle nesd not be w1tnessed

| and in the case oE a body corporate shall. be suff‘cient if£

signed on its- behalf by any two Dzrectors or officers of
- its govern1ng body. B o

. B . I ‘ . B
g . . - .
X . .o

'INFORMATION

19, Tbe”Direc%ors may at any time. rcqﬁire any person whose name is
eritered dn the Reg:ster of }%mbera of the Company to furn1sh then ,Eif o
with any 1nformatﬂon supported (1£ the Directors 50 require) byya . 7 @
statutory declaration, which ;ney may consider necessary for the

purpose of determinzng uhether or not the Compan) is a, closc company

‘Mithin the meaniﬂg of ;the Incomc and Corporat on Thzes Act 1970, or

any statutory madlficatzon or re-enactment: thcreof . )
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