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The Companies Act, 1948,

COMPANY LIMITED BY SHARES.
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1. The name of the Company is “ACE SI-IUTTERS lex'riiixi."’,i

. povr

2. The lcglstu'ed office of the Company will be situate in

England

Ly

-

W

8. The objects for which the Company is éstablished are:—

(a) To carry on the business ot manulacturers of and

(B)

©

Qi

dealers in shutters, mechanical and clectrical engineers,
iron and- brass. founders, mlllwnghtn und metal workers,
manufacturers of wliapmb]e gates, fences in iron, steel,
alumlnlum avood, pnshc or other ferrous or non-terrous
matermls hydraulie, pneumatic and electrical apparatus
‘and appliances, makers of tools and implements,
machinists, smiths,, woodwor]\ers, - plastic  workers,
builders, painters and general melc.hants and dealers in
and’ merchants of fittings, component parts and
hydrauhc and pneumatl(' “and electrical app-u-atus and
applmncps.

To. carry on any other trade or business whatsoever
which can, in the opinion'of the Board of Du‘ectms, be
advantageously tarried on by the Company in con-
nection with or as ancillary to any of the above businesses
or the genera] business of the Company.

- " 5 .

To purc]msc, take on, lease or-in ex:hange, hire or
-otherwise.acquire and hold for any estate or interest any

lands, buildings, easements, rights, prwﬂeges, N
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concessions, patents, patent rights, licences, secret 9
processes, mackinery, plant, stock-in-trade, and any resal
or personal property of any kind necessary or con-
venient for the purposes of or in connection with the
Company’s business or any branch or department

thereof.

(p) To erect, construct, lay down, enlarge, alter and }nain-
tain any roads, railways, tramways, sidings, bridges, .
reservoirs, shops, stores, factories, buildings, works, ..
plant and machinery necessary ox convenient for the
Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of
the above. :

(8) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with
the borrowing or. raising 6f money by the Company to . .-,
become a member of any building society. s g

(7) To mortgage and charge the undertsking dnd’all or any - "+
of the real and personal property and assets, present or _
future, and all ot any of the uncalléd capital for the time -
being of the Company, and to issue at par or at a2’
premiwmn or discount, andfor such consideration and
with and subject to such rights, powers, privileges and

" conditions as may be thought fit, debentures or deben- -
ture stock, either permanent or redeemable or repayable; .
and collaterslly ‘or further to secure xlnﬁg\se'gutfities of the-
- Company by a trust deed or other assurance.. -, ‘

7

N !
ool b

{6) v issue-and deposit any securities which the Co}rrfpa’zi}‘:-,:

has power to issue by way 'of mortgage to secure zﬁg.;,*fi N
sum less than the nominal amount of such securitiesjs:
and also by way of sécurity for'the performance of any  _
-contracts or obligations of the Company or of its
customers or other persons or corpoxations having = -
dealings with the Company or in whose businesses or

‘u.ndertakings the Company is interested, whether
directly or indirectly. :

£ A ) 4 i . ‘ ’ )

(n) 1? receive money on deposit or loan upon such terms as
tne. C?mpnny may approve, and .to guarantee.the
obligations and contracts of customers and others.

() Tomake advances to customers and others with or with- .
out security, and wpon such terms as the Company may g

approve, and generally to uct as bankers for customers - £
and others. ! ;

I
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To grant pensions, allowanees, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the depend-
ants or connections of such persons, to establish and

maintain or concur in establishing and maintaining

trusts, funds or schemes. (whether contributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons- as- aforesaid, their
dependants or connections, and to support or.subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or
its employees, and to institute and maintain any club
or other . establishment or profit-sharing scheme
calculated to advance the interests of the Company or
its officers or employees.

e _
Tordraw, make, nccept, endorsej negotinte, discount
and-execute promissory notes, bills of exchange and

other negotiable instruments.

To invest and deal with the-moneys of the Company not
immediately required-for the purposes of-its business in
or upon such investments or securities and in such
manner as may from time to time be determined.

To pay for any proi)erty or rights acciuired by the

Company, “either in. cash or. fully- or -partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respéct, of dividend,
repayment of eapital, voting or otherwise, or by any
securities which the:Company has power to issue, or

partly in'one mode and partly in another, and generally -

on such terms as the Company may détéermine.
To accept i)aymént for any property or rights sold or
otherwise disposed of or dealt with .by. the Company,
either in cash, by instalments or otherwise, or in fully or

- partly paid-up shares of any.company or corporation,

with or without deferred or preferred or special rights
or. restrictions in respect of dividend, repayment of

capital, voting or-otherwise, or in debentures or mort-.

gage debéntures-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 determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities S0 acquired. :

To enter into any partnership or joint-purse arrange-
ment or arrangement for. sharing . profits, union of
interests or co-operation with any company, firre or

TS
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(v)

()

(z) To sell, improve, manage, develop, turn to account, -
exchange, let on rent, royalty, share of profits or other-"

wise, grant licences, easements and other rights in or
over, and in any other manner deal with or di.pose of.
_ the undertaking and'all or any of the property and assets

4

person carrying on or proposing to carry on any business
within the objeets of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guaraniee the
contracts or liabilities of, or the payment of the divi-
dends, interest or capiti’of any shares, shock or
sceurities of and to subsidise or otherwise assist any such
company.

To establish or promote ov concur in establishing or
promoling any other company whose objects shall
include the nequisition and taking over of all or any of
the assets and liabilities of this Company or the pro-
motion of which shall be in any manner caleulated to

advance direetly or indirectly the objects or interests of -

this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment
of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of any
such -company. -

To-purchasc or otherwise acquire and:undertake all or
any part of the business, property, assets, liabilities and
gransactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.

for the time being of the Company for such considera-
tion as the Company may think fit. '

To amalgamate with any other company whose objects

are or include objects similar to those of this Company,.

whether by sale or purchase (for fﬁll_\; or partly paid-up
s.hares or otherwise) of the undertaking, subject to the
liabilities of this or uny such other company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any
such other company as aforesnid, or by partnership, or

any arrangement of the nature of partnership, or in any

other manner.

To distribute among the members in specie any .

property of the Company, or any proceeds of sule or

disposal of any property of the Company, but so that no .

distribution amounting to a reduction of capital be made

except with the sanction (if any) for the time being
required by law, '
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{(u) To do all or vny of the above things in any part of the
world, and either as principals, agents, frustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

)

To do all such other things as ar¢ incidental or con-
ducive to the above objects or any of them..

4. The liability of the members is limited.

5. The shave capital of the Company is £10,000, divided into
10,000 shares of £1 each. The shates in the original-or any inereased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other specitl rights,
privileges, conditions or restrictions as to dividend, capitel, voting or
otherwise. : '
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W, the several persons whose names und addresses are subscribed, - f
are desirous of being formed into 2 Company in pursuance of this ‘

Memorandum of Association, & and we respectively agree to take the i
number ¢f shares in the capital of the Company. set opposite our W

respective names, L

i Number of Sharea , o
NAMES, ADDRESSES AND DESCRIPTIONS OFJSUBSCRIBERS. msl:‘:l?sgﬂbe;.:h <
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The Companies Act, 1948.

COMPANY LIMITED BY SHARES.

b mmr»—-n

Sutices o Sgsuitol -
24 QE(‘E_, 1953,:

ACE SHUTTERS LIMITED

Vo

PRELIMINARY.,

1. Subject as hercinafter provided, the regulations contunined
or incorporated in Part IT of T'able A'in the First Schedule to -the
Companies Act 1948 (helemdtter referved to us “’l‘zmle A, Part II”)
shall apply to the Compdny -~

2. Rerrulatlons 3, 5, .24, 58, 5 '7’9 88, 96, 97 and 186 of
Part 1 of Table A in' the said Sx,hedule (hereinafter referred to as
“Table A, Part I’%) shall not, apply to the Company, but the Articles
helemaftel contained, and the remaining regulations of Table A,
Part I, and regulations 2, 8, 4, 5 and 6 of Table A, Part II, subject
to the modifications hereinafter expressed. shall constltute the
regulations of the Company (\ = S

3. It shall be no ob]ecilon to any contraet arr angement or
dedling which has been or shall hereafter be enitered into by or on
behalf of the Company that some or all of the Directors were ave of ©
may be vendors or promoters or otherwise stood or stand in a fidueiary -
position towards the Company or that in the circumstances the ,
Directors of the Company did not or do not constitute an independent |
board or that ne independent vah.atlon of dny assets acquired or to be
acquired by the Comnpany under any such coritrack arrangement or
dealing was or shall be made; and every member of the Company
present and future is to be deemed to join the Company on this basis.

ol
.

am . o
s - Lo R B

- SHAREGS. c S

4. 'The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of Table A,
Part IX, to such persons at such times and generally on such terms and

conditlons as they think proper.

i
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5. Subject to the provisions of section 58 of t'he Act', nny W F
preference shares may with the sanction of a Special Resolution be :
issued upon the terms that they are ov at the uption of the Comrpany v
are +iable to be redeemed.

POVWERS OF HOLDING COMPANY. ’ .

6. Whenever the Company shall be a subsidiary of another Com-
pany (in these Articles referred to as “the holdmg company’’) the
fohowmg provisions shall apply namely:— "

(A) If the holding compam ‘shall flehvm to the Company a
notice in writing purporting to be signed by the
Secretary or assistant Sceretary of the holdmg company
and stating that any shareof the Co'np'my is held hy |
the remstered holder tnc A8 a8 thc. non¥mee of the 7
holdmo company (or, in fhe C[lol.. of ‘a share uefr:steled
in the name of a deceased or bankrupt holder, was so
held at the time of his death or bankruptey) and nauning &
some other person as lmvmg been Uth()llb{,d by tbe
holding company to sign transfers in the. p]ace of the

, hoider or the deceased or bapkrupt holder the Dlrectors

E o shall be entitled and bound (subject neveu‘w]e s to any

other regulation of the Compuny) to give effect to any

. instrument of transter of that share signed by the petson -
so named as transferor in all respects as if the instrument
Ca ~ were signed by, the registered holder of the share or by

lnq personal 1'cp1esentntlve or trustee.in }\an]\mptcy

(B) Sub]uct to the prowsmns of the Act a resolntion in o
writing purporting to be signed By”'the Secretary or.
' assistant Secretary of the holdmg company shall pe as
L » valid and effective as if it-had been passed at a. Geneml
Meeting of the Company cmly convened and held

J

LIEN. . . o

7. In regulution 11 of Lable A, Part T, the words *“(not being 5
a fully paid share)™ and the words “(other than fully pmd shares)”’
shall br: on ntted

TRANSFER OI' SHARES. ;

8. () Subject as in these ‘Articles provided, any share may be °
transferred to any member of the Company, and any share xay be
transferred by a member to his ov her father or mother, or to any
lineal descendant of his or her father or mother, or to his or her wife '
or hushand, and any share of a dececased member may be transferred
to the widow or widower or any other such relative as aforesaid of
such decensed member or may be transterred to or placed in the names
of his or her executors or trustees ; and in any such circumstances {but
subject as aforesaid) regulation 8 of Table A, Parb II, shall not npply
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s0Ve t? ensure that the number of members shall not exceed the
preseribed limit or to prevent a transfer of shares on which the Com-
pany has a lien.

(B) A share shall not be transferred otherwise than as provided
in paragraph () of this Article unless it first be offered to
the members at a fair value to he fixed by the Compeny’s Auditors.
Any member desiring to sell a share (hereinafter referred to as a
¢retiring member’’) shall give notice thercof in- writing to the
Company (heremafter referred to as a “‘sale notice’’) constituting the
Company his agent for the purpose of such sule. No sale notice shalil
be withdrawn without the Dircctors’ sanction. The Directors shall
offer any share comprised in a sale potice to the existing members,
and if within twenty-eight days, after the sale notice has been given a
purchasing member is found, such purchasing mersber shall be bound
to complete the purchase within seven days. Notice of the finding of

~ the purchasing member shall be given to the retiring member, who

shall be bound on payment of the fair value to transfer the share to
the purchasing member. If the retiring member fails to complete the
transfer, the Directors may authorise some person to transfer the share
to the purchasing member and may receive the purchase money and

register the purchasing member as holder of the share, issuing him a
certificate therefor. The retiring member shall deliver up his certificate o

and shall thereupon be “pa‘i:d the purchase money. If within twenty-

eight days after the sale notice has been given the Directors shall not -

find a purchasing member for the share and give notice ‘accordingly,

or if through mo default of the retiring member the purchase
is not duly completed, the retiring member may at any time within -

six months after the sale notice was given, but subject to regulation 3
of Table A, Part II, sell sucli.share to any, person and at any price.

(c) No share shall be issued or transferred to any infant, bank-
rupt or person of unsound mind. ‘ o :

} TRANSMISSION OF SHARES.
9‘. - The proviso to regulation 82 of Table A, Paxft I, shall be

PROCEEDINGS AT GENERAL MEETINGS.

10. 'The words ‘‘or not carried by a particular majority’’ shall

-

be inserted after the words ‘‘or lost’’ in regulation 58 of Table A,
Part L. ’
" DIRECTORS.

11. Unless and until otherwise determined by the Comnpany in
General Meeting, the number of the Directors shall not be less than
two nor more than seven. 'The following shall be the first Directors
of the Company, that is to say—Robert Bric Morley and James Ward,
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12. The words ““in General Meering” shall be inserted after
the words ‘‘unless the Company’’ in regulation 78 of Lable A,
Part 1. :
BORROWING POWERS.

18. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue deben-
tures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any
third party. | -

POWERS AND DUTIES OF DIRECTORS.

4. A Dilﬁecﬁor may vote in respect of any contract or arrange-
ment in which he is interested and be counted in the quorum present
at any meeting at which any such contract or arrangement is proposed
or considered, and if he shall so vote his vote shall be counted. This
Article shall have cffect in substitution for paragraphs (2) and (4) of
regulation 84 of Table A, Part I, which paragraphs shall not apply to

the Company. :

DISQUALITICATION OF DIRECTORS.
15. The office of a Director shall be vacated—

(1) If by notice in writing to the Lompany he resigns the
office of Director. .

@) “If he censes to be a Director by virtue of section 182 of

™ the Act. ' : . -

(8) If he becomes bankrupt or enters into any arrange-
ment with his ¢reditors. i

. Se? . .

(4) TIf he is prohibited((rom‘ being a Director by an order
made under any -ofithe provisions of section 188 of the
Act. - N ‘::T::/

(5) Tfhe becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed
under section 184 of the Act.

16. ,Any person may be appointed or elected as a Director,
whatever may be his age, and nv Director shall be required to vacate
his office by reason of his attaining or having attained the age of
seventy years or any other age.

ROTATTON OF DIRECTORS.

17. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his peried of
office, and may by Ordinary Resolution appoint another Director in
his stead. A. person appointed in place of a Director so removed shall
be sibject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he
je gppointed was last elected a Director.

=Y

N

o



11

PROCEEDINGS OI' DIRECTCRS.

18. A Director may from time to time by notice in writing to
the Company appoint any person approved by his co-Directors to act
2s an alternate Director at any meeting of the Board from which he is
himself absent, and may in like manner remove any person so
appointed from office. An alternate Director so appointed may also
be removed from his office by notice in writing to the Company given
by the co-Directors of the Director by whom he was appointed. An
alternate Director appointed under this Article shall not be required

to hold any qualification or be entitled to any remuneration from the.

Con?pany, .but he shall be entitled, while holding office as such, to
receive notice of meetings of Directors and to attend and vote thereat
u/lﬁplnce of and in the absence of the Director appointing him.

ACCOUNTS.

19. In regulation 12{? of 'Table A, Part I, the words “and shall
only have effect subject nnd{ﬁ}vithout prejudice to the provisions of
section 158 (1) (c) of the Act’ shall be inserted immediztely after the
words, “‘joint holders of any shares or debentures’ at the end of that
regulation. " : ‘ :

3 WINDING UP. ,

20. In regulation 185 of Table A, Part I, the words ““with the

like sanction’. shall be . inserted immediately . before the words

“‘determine how such division,’’ and the word *‘members’’ shall be

substituted for the \\'or@ ¢oontributories.’’ .

) ~ INDEMNITY. ,
21. Rvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against

all losses or labilities which he may sustain or incur in or about the .

execution of the duties of his office.or otherwise in relation thereto,
including any Hability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under
section 448 of the Act in which relief is granted to him by the court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may hnpp}en*to or be incurred by the Company in
the execution of the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its provisions are not

avoided by section 205 of the Act.
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Form No. 3

. THE COMPANIES ACTS 1848 TO 1981

Notice of new accounting reference

date given during the course of an X\?‘e
accounting reference period \k/
Pursuant to.section 3(1) of the Companies Act 1976

Please do not
write In this
binding margin

Forofficialuse Gompany number

Plouss complate To the Registrar of Gompanies —_——_ —
loglbly, preferahly Ol 5‘ { ! 617554
In black typo, or AR AT S

bold block letteringName of company

|
|
—

r ACE SHUTTERS E
*delete if
inappropriate Limited*a
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Please read company’s new accounting reference date on which the current accounting reference period and
notes 1to 5 each sibsequent accounting reference neriod of the company is to be treated as corning, or as

overlaafbefore  haying come, to an end is as shown below:
compieting this

form,
Day Month
31 i1 2
tdelete as K st mcmminenrer
aporopriate The current accounting reference period of the company is 10 be treated as [shortened] lextendedihx
and [i&ﬁ@d;&kﬁﬁtﬁ&ﬂawﬁﬂﬁﬂm&m&%ﬂiﬁﬂu‘ come to an end]t on
Day ' Month Year .

Liﬁiﬁzi-i 08 41ﬂ
) | I | [
See note 4{c)and  If this notice states that the current accounting reference period of the company is to be extended,

complete It and reliance is being placed on section 3{6)(c} of the Companies Act 1976, the tollowing statement
aPF"“"”“’“ shouid be completed:

TARMAC PLC

The company Is a [subsidiary] [haldingaameamydt of

_company number_— 132583
31ST DECEMBER 1984 ' ‘

- s——

the accounting reference date of which is

Signed %}%Aﬁ [Director] [Secretary] tDate (57 / ! 1 } g'(-
v /

tor's ddress and -
F:;?::;’;;gaf’;”;ﬁ’ addre For official use
' General section Post room

. NASH
\é‘\&’»’ &7, PETERS GTREET
GT. ALBANS
HERTS.
ALY 3EN
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COMPANIES ACT 1985
SPECIAL RESOLUTION
or

ACE SHUTTERS LIMITED

4

At an Extraordinary Genéx;al-} Meeting of the Members of the above
compaﬁy duly convened and'héiﬂ at 93 St Peter's street, St Albans,
on 18th day of April 1986fi ,Q

The' following SPECIAL RESOLU’#}I-!)H: was duly passed:~

| CHAT THE COMPANY BEING A DORMANT COMPANY WITHIN
THE MEANING OF SEGTION 252 OF THE COMPANIES ACT ©
1985 THAT NO AUDITORS.BE APPOINTED.
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COMPANIES ACT 1985

SPECIAL RESOLUTION
OF

ACE SHUTTERS LIMITED '

At an Extraordinary General Meeting of‘ the Members of the above company duly
convened and held at the Registered 0ffice on i2th March 1990.

'The f‘ollow:.ng SPECIAL RESOLUTION was duly passed:-

\

THAT THE COMPANY BEING A DORMANT COMPANY WITHIN THE

i 4

i
MEANING OF SECTION 252 OF THE COMPANIES ACT 1985 |/ 7
THAT NO Al jDITORS BE APPOINTED. . . - L e
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COMPANIES ACT 1985

SPECIAL RESOLUTIOM
QrF
ACZ SHUTTERS LIMITED

At en Extraordinary General Meceting of the Members of tha above
company duly convened and held at the Registered office on 1st
February 1991

the Tollowing SPECTAL RESOLUTION was duly passed
That the existing Articles of Assgoclation be replecsed cowpletely by

naw Artinles of Association a copy of which was initialled by the
Chairman for identification purposes and marked "B".
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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of

ACE SHUTTERS LIMITED
(adopted by Specisl Resclution passed 1st February 1991)

PRELIMINARY

1. (&) Subject as herei~after provided, the regulations contained in Table
A in The Companies (Tables A to F) Regulations 1985 {hereinafter referred to

as "Table A") shall apply tc the Company.

(b} Regulations 8, 73-80 both jnclusive, 9%, 95 and 96, of Table A shall

~at, apply to (he Company.

(¢} In these Articles "the Act" means the Comnanies Act 1985 and every
statutory modification and re-enactment thereof for the time being in force.

accordingly no invitation or offer
cash or otherwise) to subscribe for
nor shall the Company allot or
y shares in or debentures of
hares or debentures being

2. fThe company is a private company and
shall be made to the public {whether for
any shares in or debentures of the company,
agree to allet {whether for cash or otherwise) an
the Company with a view to all or any of these s
offered for sale to the public.
SHARES

3. (a) The Directors may subject to Article 4 hereof allot, grant options
over, or otherwigse deal with or dispose of any relevant s¢ *urities (as definecd
by Section 80 (2} of the Act) of the Company to such persons and generally on
gsuch terms and conditions as the Directors think proper.

(b) The general authority conferred by paragraph (a} of this Article
shall be conditional upon due compliunce with Article 4 hereof end shall
extend to the amount of the authorised share capital of the Company as at the
date of the resolution of the Company which adopted these Articles.

. (a)} Subject to any direction to the contrary that may be given by the
Company in general meeting all shares authorised pursuant to Article 3 hereof
to be allotted shall be offered to the members in proportion to the existing
gshares held by them and such offer shall be made by notice in writing
specifying the number of the shares to which the member is entitled and
limiting & time {(being not less than 21 days) within which the offer if not
accepted will be deemed to have been declined, and after the expiry of such
+ime or uporn receipt of an intimation from the member to whom such notice i5
given that he declines to sccept the shares offered, the Directors puy,
subject to these Articles, allot or otherwise dispoge of the same to®such
COMPANIES HOUSE g
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persons s.d upon such terms as they think most beneficial to the Company. The
flrectors may in like manner dispose of any such shares as aforesaid which,
by reascn of the proportion borne by them to the number of persons entitled
to awy such off'er as aforesald or by reason of any other difficulty in
apportioning the same, canrot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

{b) By virtue of Section 91 (1) of the Act. Sections 89 (1) and 90 (1)
to 90 {6) inclusive of the Act shall not apply to the Company .

LIEN

5. The Cowmpany shall have a first and paramount lien on every share {whether
or not it ig a fully paid share) for all moneys (whether presently payable or
not) called or payable at a Fixed time in respect of that share and the
Company shall also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the name of any member whether
solely or one of two or more joint holders for all woneys presently pavabla
by him or his estate to the Company; but the directors may at any tine declare
any share to be wholly or in part exempt fron the provisions of this Article.
The Company's lien (if any) on a share shall extend to all dividends payable
thereon.

TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the Directors may., in their
nbsolute discretion and without asgsigning any reason therefor, decline to
vpgister any transfer of any share, whether or not it is a fully paid share.
The first sentence of regulation 24 of Table A shall not apply to the Company.

MEETINGS

7. In accordance with Section 372 {3) of the Act in every notice calling a
genecral meeting of the Company there shall sppear with reasonable prominence
a statement that a member entitled to attend and vote is entitled to appoint
a proxy to attend and vote instead of him and that a proxy need not ba a
pember of the Company. Regulation 38 of Table A shall be modified accordingly
and the second sentence of regulation 59 of Table A shall not apply to che
Company.

8. In regulation 41 of Table A there shall be added at the end: "If at uny
adjourned meetirg a quorum is not present within half an hour from the time
appointed for the meeting the meeting shell be dissolved".

APPOINTMENT OF CIRECTORS

9. A Hecber or Members holding & majority in nominal value of the i1ssued
Ordinary Shacres for the time being in the Company shall have power from tipe
to time and et any time to appoint any person as a Director or Directors
either as an additional Director or to fill any vacancy and to remove from
office any Director howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing gigned by the Member or Members
zaking the same, or in the case of a Member bieing a company signed by one of
its directors on its behalf, and shall teke effect upon lodgement at the
registered of fice of' the Company or such later date as may be specified in the
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10. The Directors shall have power at any time, and from time to vime, to
appoint any person to be a Director, either to fill a casual vacancy or &s an
addition to the existing Directors, so long as the maximum number of Directors
fixed by or pursuant to these Articles ig not thereby exceeded.

11. A Director shall not be required to hold any share gqualification but shall
navertheless be entitled to receive notice of and to attend at all general
meetings of the Conpany and at all separate general nmeetings of the holders
of any class of shares in the capital of the Company.

BORROWING POWERS

12. The Directors mey exercise all the powers of the Company to horriw money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and subject {in the case of any security convertible into
shares) to Section 80 of the Act and Article 3 hereof, to issue debentures,
debenture stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13. A Director may vote in respect of any contract or proposed contract or
arrengement in which he is interested, whether directly or indirectly, or upon
any matter arising therefrom and he may be counted in the quorum present at
any meeting at which any such contract, arrangement or matter is proposed or
considered, and if he shall so vote hig vote shall be counted.

DISQUALIFICATION OF DIRECTORS

15, The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.




