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The Companies Act, 1948,

COMPANY LIMITED BY SHARES,

——

Memorvandinn of Agsoaciation

TRADERS TELEVISION RELAY LIMIT

L. The name of the Company is “ TRADFRS TELEVISION
Reray Loviren.” '

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

8. The objects for which the Company is established are—

(a) To manufacture, buy, sell, operate, hire, install,
maintain and otherwise deal in radio_and television
relay equipment and all things capable of being used

P ———— '"‘*“”i in connection with the generation, reception,
ety iy transmission, distribution, supply, accumulation
i ‘ " and employment of eclectrical energy, radio and
I DAL ~ television waves, and to operate a service to the
o . general public or other persons or bodies and to

i enter into agreements therefor. To carry on business
s of manufacturers, dealers, repairsrs, hirers, main-
tainers, operators, importers and exporters, either by
wholesa'e or retail, of radic #nd television equipment

of all kinde, radio and television sets, components,

spare parts and accessories, manufacturers of and
repairers and dealers in all types of domestic
appliances, electrical equipment, electrical, general,
mechanical and automobile engineers and installation
contractors, manufacturers of, repairers and dealers

in dynamos, motors, armatures, magnetos, batteries,
conductors, insulators, transformers, converters,
switchboards, stoves, cookers, contacts, glass,

pottery and rubber insulating materials, cables,

wires, electric lamps, radio and television valves,

cathode ray tubes, quartz lamps, reflectors, bells,

fires, control gear, fans, furnaces and generally all
electrical, gas, water and steam plant, machinery,

fitlings and accessories of every description, manu-
facturers of, repairers and dealers in Dbicycles,
{ricycles, motor-cycles, motor assisted cycles, motor

cars and all types of vehicles by whatever means
propelled, coach builders, upholsterers, dealers in

petrol, oil, and all types uf fuel, both liquid and

solid, garage proprictors and operators, electro-

platers, painters, joiners, ironp~ngers, smiths,
galvanisors, japanners, cellulose sy.ayers, annealers,
enamellers, decorators, colourmen, dealers in

paints, oils and all types of materials associated

thereto. e
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To enger into arrangements with other ‘«t:zompan@es,
frms, Or Persons for buying, selling, letting on hire,
hire-purchase Or the operation of easy payment
aystems, oF DY financing or assisling zuch other
companies, sirms OF persons, to acArire, purihiase,
by, sell, let on nire, hire-purchase o1 operate £asy
payment systems for the acquisition Of disposal of

any of the above machines, apparatus, materials,

commodities, articles or things as may be deemed
expedient, and for any of these purposes 1o lend
raoney and give guaTantees or security or otherwise

finance or assist any such purposes o0 such terms
and in such manner as may seem expedient.

To carry on any other trade or business whatsoever
which ¢an, in the opinion of the Board of Directors,
be advantageousiy carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

T purchase, take on Jease or in exchange, hire or
otherwise acquire and hold for any esiate of interest
any lands, puildings, easements, sights, privileges,
concessions, patents, patent righis, licences, secret
PTOTESSES, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in cupnection
with the Company’s business or any branch orf
gepartment thereoi.

To erect, construct, lay down, enlarge, alier and
maintain any roads, railways, framways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company's business, and to conixibute o of

suhsidise the erection, construction and mainienance
ot any of the above.

To borrow Or raise or secure the payment of money
for the purposes of of in connection with the
Company’s business, and for the purposes of of in
connection with the borTowing or raising of money
by the Company to become a member of any building
society. .

To mortgage and charge fhie undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the unealicd

cupital for the time being of the Company, and to

jssue at par or at a premium or discouny, and for
such consideration and with and subject to such
rights, powery, privileges and conditions as wmay be
thought 1it, debentures OF debenture stock, either
permanent 0t redeemable  or  Tepayable, and
collaterally or further to secure any secnrities of the
Company by & trust deed or other assurance.

To issue and deposit any securities which the
Company has power to issue by way of mertgage to
secure any sum less fhan the nomina amount of
such securities, and also by way of seeunity for the

A
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performance of any contracts or obligations of the
Company or of its customers or-other persons oY
corporations having dealings with the Company, oF
in whose businesses oY undertakings the Company

is interested, whether directly or indirectly.

To receive money o deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

o make advances tO customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
hankers for customers and othess.

To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees OF ex-employees of
the Company or its predecessors in business or the
dependants Of comnections of such persons, to
establish and maintain or conctr i establishing
and maintaining trusts, {funds or schemes (whether
contributory o non-contributory) with a view 1o
providing pensions of other benefits for any such
persons as aforesaid, their dependants OF connections,
and to support or subscribe to any charitable
tunds or institutions, the support of which may,
in the opinion of the Directors, be calculated
divectly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment o proﬁt—shafing scheme
calculated to advance the interests of the Company

or its officers oF employees.

To draw, make, accept, endorse, negotiate, 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 property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or estrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
cecurities which the Company has power to issue, O
partly in one mode and partly in another, and
generally on guch texms as the Company may
determine.

To accept payment for any property or rights sold
or otherwise Jisposed of or dealt with by the Com-
any, either in cash, by jinstalments Or otherwise,
or in [ally or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or special rights o restrictions in respect of dividend,

repayment of capital, yeting OT otherwise, or 1n,

/:'\.J .
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debentures oF e a8t LeY deleptures OF dehenture
hoek, mortages OF ol sevrities of 2By OmIpAEnY
e CoTporation, oF partly in oo mode and partly 1o
auother, and generally  on such ferms a9 the
{ompany WY determine, and to tnsiel, dispose of or
otlepwise deal with any clazes, stuck or sequnties
sey aeaquired.

o enter into any partnersiag 6 joint-purse ATIAsES
ment or arrangement for sharing profits, won o
interesis OF er-operation with any COMPany’ firm
or person cairying on or propusing 10 4Ty on any
business within the objects 0f shs Corapany, and
to acquire and hoid, seli, dea) with of dispose of
shares, stock or soeprities of any spch company.
and to guaraniee the contracts or Habilities of, or
the payment of the dividends, inerest oF capital
of any shares, stock or secniities of and to subsidise
or otherwise assist any such company.

T establish or promote or COnTHY in establishing or
promoting any other company whose objects sh
fadude the acquisition and 1aking over of aw. of
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
calculated to advance directly of indirectly the
objects or interests of this Company, and & acquire
and hold or dispose of shares, stock or secuxities of
and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
jssued by or any other obligations of any such
company. :

To purchase or otherwise acquire and undertake ali
. any part of the business, property, assets,
liabilities and transactions of any_ person, firm or
company carrying on any busiress which this
Company is authoris ~*o eamry OR.

To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits of
o_th‘erwx_sc, grant licences, casements and other
rights in_or ovet, and in any other manner de:

with or dispose of the undertaking and all or any

of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

To amalgamate with any other company whos

objects ase o tnclude objects simiiay to those ©F -,
this Company, whether by sale or purchase {for -

fully or partly paid-up ghares or otherwise) of the
undertaking, subjeet to the liabilities of this ur any

such other company as aloresaid, with or without

winding up, or by sale or pucchase {ior fully ot
partly paid-up shares or atherwise) of all or @
controlling interest in the shaves ot stock of this or
any such other company Qs aforesaid, or by
partrership, or any artaagement of the naturs of
partnership, or iy any Oher manner
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(u) To distribute among the hembers in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but s0
that no distribution amouating to 2 reduction of
capital be made except with the sanction (if any}

for the time being required by law.

(v) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alome or in
conjunction with others, and either by or through

agents, sub-contractors, trustees or otherwise.

(w) To do ail such other things as are 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 £10,000, divided
into 10,000 shares of £1 cach. The shares in the original or any
increased capital may be divided into several classcs, and there
may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to
dividend, capital, voting or otherwise.

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

L NUMBER OF
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEKS. HARES T

SUDBSCRIBER

t
N
B
i
1

fﬂﬁf/}ﬁ%t =

&

v

/

‘é(: A«—H/L bt
DaTED this 4‘ day ol , 1959.

WrrNEss to the above Signatures—
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PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to [
the Companies Act, 1948 (hereinafter referred to as “‘Table A, g i
Part 117" shall apply 1o the Company. S B

S P
)

9. Regulations 3, 5, 24, 53, 71, 75, 77, 88, 96, 97 and 136 o
of Part 1 of Table A in the said Schedule (hereinafter referred to !
as * Table A, Part 17) shall not apply to the Company, but 1/
the Articles hereinafter contained, and the remaining regulations {
of Table A, Part I, and regulations 2, 3, 4 and 6¢(but net P
regulation §) of Table A, Part II, subject to the modifications ¥
hereinafter expressed, shall constitute the regulations of the t
Company. i
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SHARES,

3. 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 II, and to the provisions of the next following
Article, to such persons at such times and generally on such
terms and conditions as they think propex, and provided that
no shares shall be issued at a discount, except as provided by
section 57 of the Act. No share or debenture shall be
knowingly 1s§ued or transferred to or held by any person or
corporate body, nor shall any person ot corporate body knowingly
have or acquire any interest in any share or debenture in any
circumstances 1n which the Company would by reason thereof
lose its status as an exempti Private Company.

4. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issued upon the terms that they are ox at the option
of the Company are liable to be redeemed. '

LIEN,

5. In regulation 11 of Table A, Part I, the words ** (not

being a fully paid share) ' and the word “ [ al
eI gl be omitt)ed. 1e words ‘' (other than fully paid
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\\5

-

(AR R S
T ey T, 1 o i
GTRTN 27 vt e A 5

GYCL it by T b 0F LIRS Y :
s Plaswo b d

]



———
Ay s A

o AT

7

TRANSFER OF SHARES.

8. (a) Subject as in these Articles provided, any share may
he transierred to any member of the Company, and any share may
be transferred by a member to his o her father or mother, OF to
:myhpeal descendant of his or her father or mother, oX to his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforesaid of such deceased member OF may Dbe transferred to
or placed In the names of his or her executors Or trustees; and
in any such circumstances (but subject as a{oresaid) regulation 3
of Table A, Part 1I, shall not apply save to ensure that the
suanber of members shall not exceed the prescribe'd limit or to
prevent a transfer of shares on which the Company has @ lien.

{m), A share shall not be iransferred otherwise than as
provided in paragraph (a) of this Article unless it first be offered
to the members at a fair value to he tixed by the Company's
Auditors. Any member desiring to sell a share (hereinafter
referred to asa retiring member”’) shall give notice thereof in
writing to the Company (hereinafter referred to as & « gale notice”’)
constituting the Company his agent for the purpose of such sale.
No sale notice shall be withdrawn without the Directors’ sanction.
"The Directors shall offer any share comprised in 2 sale notice
to the existing members, and if within twenty-eight days after
the sale notice has been given 2 purchasing member is found,
such purchasing member shall be bound to complete the purchase
within seven days. Notice of the finding of the purchasing
\acmber shall T » given to the rétiring nember,who shall be bound
nn payment of the fair value to transfer the share to the purchasing
wember. If the retiring member fails to complete the transfer,
ire Trrectors may anthorise some person to transfer the share
to the purchasing member and may receive the purchase money
and pezster the purchasing ‘member as holder of the share, issuing
hif, @ certificate therefor. The retiring member shall deliver up
his certificate and shall thereupon be paid the purchare money.
1 within twenty-eight days after the sale notice has been given
the Directors shall not find a purchasing member for the share
and shall give hotice accordingly, of if through nc default of the
retiring member the purchase i not duly completed, the retiving
member may at any time within six months after the sale notice
was given, but subject to regulation 3 of Table A, Part 11, sell such

chare to any person and at any price.

(c) No shm:e ghall be issued ot transferred to any infant,
pankrupt or person of unsound mind.

TRANSMISSION OF SHARES.

7. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENERAL MEETINGS.

g. The words « or not carried by 2 particular majority
ghall be inserted after the words * or lost ¥ in regulation 58 of
Table A, Part 1.
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DIRECTORS.

9, Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than three nor more than nine. The following shall be the first
Directors of the Company, that is to say— Thomas James Phillips, -
Ewlyn Davies and Leward Naish.

10. The qualificati'n of a Director shail be the holding of -
one hundred shazes of the Company. A Director may act before
acquiring his qualification. .

11. The words " in General Meeting ' shall be inserted after
the words * unless the Company " in regulation 78 of Table A,
Part L.

POWERS AND DUTIES OF DIRECTCRS.

12. A Director may vote in respect of any contract or
arrangement in which he is interested and be counted in, the
quorur present at any meeting at which any such contract or
arrangement is proposed uv considered, and if he shall so vote
his vote shall De counted. This Article shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company. '

DISQUALIFICATION OF DIRECTORS.

13. The office of a Director shall be vacated :—

(1) 1f by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases fo be a Director by virtue of section 182 -~
of ithe Act. SN

(@) If he becomes pankrupt or enters into any
arrangement with his creditors.

(4) Tf he is probibited from being a Director by an order
made under any of the provisions of section 188
of the Act, ‘

(5) If he becomes of unsound mind.

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

14. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shail be required to
vacate his office by reason of his attaining or having attained
the age of seventy or any other age. ‘

ROTATION OF DIRECTORS.

15, In addition and without prejudice to the pr visi |
scfctxon 184 of the Act, the C()mgan]y may by Egt(;a:fxfgﬁxsa?\f‘
Resolution remove any Director before the expiration of his perind
| of office, and :--ay by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so
i1.‘1emoved zhall be subject to retircment at the same time as if
e had become a Dircctor on the day on which the Director in’
whose place he is appointed was last clected a Director.
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PROCEEDINGS OF DIRECTORS.

'113(3.‘ A Director may from time to time by notice in writing
tot e Company appoint any person approved by his co-Directors
fo act as an alternate Director at any meeting of the Board from

which he is himsel{ absent, and may in like manncr remove any '

person  §O appointed from office.” An alternate Director so

appointed may also be removed [rom his office by notice in writing

to the Company given by the co-D" _ctors 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 Canpany, but he shall be
entitled, while holding office as such, to receive notice of meetings
of Directors and o attend and vote thereat in place of and in
the absence of the Director appointing him.

ACCOUNTS.

17. In regulation 127 of Table A, Part I, the words
“ and shall only have efiect subject and without prejudice to the
provisions of section 158 (1) (¢) of the Act” shall be inserted
immediately after the words ioint holders of any shares or
debentures "' at the end of that 1egulation.

WINDING UP.

18. In regulation 135 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 word “ contributories.”

INDEMNITY.

19. Every Director or other officer of the Company shail be
entitled to be indernnified out of the assets of the Company against
all losses or liabilities which he may susiain or incuir 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 pro-
ceedings, whether civil or criminal, it 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
tg ];ngl by the court and no Director or other officer shall be liable
for any loss, damage OT misfortune which may happen to .or be
incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall onl¢ have

effect in so far as jts provisions are not avoided by sgction 205

of the Act.
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DATED this 4&" day of M , 1959.
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PUPLICATE FOR THE FILE

NQ623]97J

Ceriifivate of Incorporation

¥ Tereby Certify

~ TRADERS IELEVISEON RELAY LIMIZED . ...

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this

Mzreh One Thousand Nine Hundred and Fifty nine,

ASSISTA\éRegistrar of Compunies

RN

Certificate
received by

Sixbecunth = day of -
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Number of Company, 623197 }I I
!

The G‘ow{pames Act, 1942

- ;

COMPANY LIMITED BY SHARERS

gt " ] o T ST e e R AN

h
1
v

Sypecial Wegolutions

(Pursuant lo & 141 {2))

OF

{RADERS TELEVISION RELAY LIMITED

Passed 27th June, 1960 S

AT an TXTRAORDINARY GENERAL MpeTING of the above-named
Corapany, duly convened, and held at he Grand Hotel, Port Talbot.
in the County of Glamorgan, on the 27th day of June, 1960, the

subjoined SPECIAL RESOLUTIONS were duly passed, viz. :—

RESOLUTIONS /‘D |

1. That Article 3 of the Company’s Articles of Ass0
restricting the issue of shares to a corporate body he n%} 5
ig altered by deleting the wording relating theretio 1t

- six lines of the said Article.

9. That the capital of the Company be inereased to X30,00

by the creation of 20,000 new shares of £1.edch, such new =it s
4o rank pari passw in all respects with the existing shares in the

capital of the Company.

o
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THE COMPANIES ACT, 1948

Potice of Inrrease in Pominal Capital

Pursuant 1o gection 63

TRADKRS PRLEVISTON RELAY

Fenirb the

e
nf the
{ompany
LIMITED
Nore.—This Notice and & printed copy of the Resolution authot m‘g{ﬁ] 3 %nus&
2 ‘ fled within 16 days after the passing of the Resolutio b I8y '
\ Compony and every officer in default is liable to & defait filye (ses. G;L(GQ dthe Act).
A Gling fee of Ds. 18 payable on this Notice in addition Xo the Board of /
TRegistration Tees (if any) and the Capital Duty payable on t o increnge’
[N (See Twoifth Sohedule to the Act).
W?‘f':’iiﬁiﬂ& by e e T .
* - SRS E‘Tﬁ"- \ “r ‘. " v.qmi;. lf L“i.-’uh .;:“;'!.z B
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The Sollcitors’ Law Statlonery Soclety, Limited ! :
ane, W.G.25 3 Ducklersbury, £.C.4; 49 Bedford Row, Ww.C.1; 6 Victorid Street, SW.L
15 Hanover Street, Walj §5-59 Newhall gtroet, Birminghatu, 3; 31 Gharles Street, Gardlil; 19 & 21 North
John straet,leerpool, 2; 28-30 John Dalton Street, Manchester, 23 nnd 157 Hope Street, Glasgow, 0.2,
PRINTERE AND PUBLISLERS OF COMPANIES B()QKS ARD YORM3

P
Compnarmles 64

722 Chancery L

(20,0

F7630.18-8-60




To TH REGISTRAR O COMPANIES.

CERADERS TELEVISION MOTAY .. : —

-

— _..Limited, hereby gives you notice, pursuaut to

u;ﬁ)mﬁ@ﬂ, Seetion 63 of the Companies Act, 1948, that by a * _Special
“Extroe
ordinary'’, or

SEpeai: o Resolution of the Oompany dated the 27th_ day of _JURE. o e 25D

the Nominal Capital of the Company has been increased by the addition thereto of

the-sum of £~.2Q,:0004: | beyond the Registered Capital
of £1.0,000 ‘ |

The additional Capital is divided as follows :—

! Nominal amoun{
Number of Shares Olnss of Share of each Share

Twenty Thousand k= : One Pound

P
T

I"

'

The Conditions (e.g., voting rights, dividend xights, winding-up righia_s, etec.)

2

subject t0 which the new shares have been, or are tovbe, issued are as follows :—

o

ts Da A“‘Mw.-n.gx o e vé’, TVE R TP

®, # If any of the new shares are Preference Shares state whether they are redeemable or not.

Signalure { W .
P

State whether Direcior
or Secrelary

LA
N

Dated the  27th.. o o e 08Y Of e o TULY. e 10620s.

!__._D.:Lngp.t.oxg.wm, o areers ot

¥

L

(=1

%

marsin is reserved for binding and must not be written across

Note.-—-This



{ umber Of}_ﬂe,zmm. 5 | %
Company (g

THE STAMP ACT, 1891

(64 & 56 Vior., O, 39)

COMPANY LIMITED BY SHARES : O

B b # JiL ! ‘(‘
& i 4 b}?}‘
@tatement of Fnevease of the Fominal iy

OF - I.o. ’

TRADERS TELEVISION Rli_‘._.'I__l__AY .

)

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, a8 amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Sectlon 41 of the Finance Act, 1933.

70 TE.—The Stamp duly on an increase of N ominal Capital 8 Ten Shillings for
- ever 1 £100 or fraciion of £100.

~his Statement is 0 be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act 1948, If not s© filed t’n;rs
15 days after the passing of the Resolution by which the CapitatTs, ,{E@a%ea,
interest on the dutyat the rate of 5 per cent. per annu @\&a e of the
passing of the Resolution is also payable. (Section 5 of th nu?\ p‘\xﬁm )

g :

e = et

Precented by .

Lcud,

TE G LY T
STRTIONCRT SAOTENf; HATTE ] (AT
RN IERAY: ; (& I
Ve n ,})&f — jgﬂ . o b s t{’ﬁ;
e (2 41408 el
AT . - Ny
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: J{“i 4
e ecal— SRS LSS ﬁm

The Soliciters® Law Stationery Soclety, TAimited,
::: Chancery Laa¢é w.C.2; 3 Bucklersbury, BG4 49 Tedford Row, W.Ch13 6 Victoria Street, S.Wl3
w.i 66-59 Newhall Street Blrmingham.s ; 31 Gharles Stroet, Cardlfts 19 & 21 North -

L4 Hanover gtrect,
28-30 John Dalton Streat, Manchester, 2: 157 Hope Strect, Glasfiow, c.2,

J:hn Street, Livcrpool,z;
PRINTERS AND PUBLISHE‘.RS or COMPANIES ROOKS AND FORMS

e e “ é 7




THE NOMINAL CAPITAL

or

R ADERS. TELEVISTION. RELAY

has by 4 Resolution of the Company dated

2750 dny..of- June.——1960... been increased by

she addition thereto of the sum of £.20,000 ;
divided into :—

Tyenty Thousand Shares of one_poana—edach

beyond the registered Capital of-—

Tarn_Thonsand Pmmd 8

Signature W

(State whether Director or Secretary) Dirgctors

Dated the__..271h day of July 1960,

Limited

11l ACKOSS

&

Shares of——— each

Note..—This margin is reserved for binding and must not be writie
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§§ COMPANY LIMITEDN BY SHARES ' %

SPECITAL RESOLUTIONS

)
of ) 3
TRADERS TFLEVISTON RELAY LIMITED o '%

Passed the 6th day of April 1972

AT AN EXTRAORDINARY GENERAL MEETING of the above-named R
Compary, duly convened and held at BRawDY , Lombod 1
.RoAD, NEATH, GLAoREAN on 6th April 1972, the *
following resolutions were duly passed as Special -
Resolutions namely:-

SPECIAL RESOLUTILONS

nq1. THAT the piovisions of clause 5 of the Company's
Memorandum of Association be altered in manner following: -
(1) By the deletion of paragraphs (F) (@) and (H) and

the substitution therefor of the following:-

»

n(#) To iend money to such persons or companies and -on
ruch terms as may seem expedien® .

(&) To guarantee the performance of any obligation and

EIL e A

the payment of money by any pefson or company {(whether “;

TR

with or without consideration or other advantage to the

ok

Company)

TR TR

(H) To receive mongy on deposit or loan and Qorrow ox }
raise money in such mannex as the Company shall thinlk %
fit and in particular by the issue of debentures or - f%
debenture stock (perpetualioé otherwise) and to securé ‘N
the repayment of any money bofrowed raised or oﬁing by

mortgage charge or lien upon all or any of the propertyK S

or assets of the Company (both present and future) T T,

-

;;’1‘
SEERY -
ipciuding its uncalled capital, and also by a simi]ﬁ?’{éuﬁ?~

morigage charge 0¥ lLien with or without consideration Eéﬁ '



to secure and guarantee the performance of any

obligation or the payment of any money by any rerson

or company"

(2) By the deletion of paragraphs (I) and (J) and the
consequent relettering of the remaining paragraphs

(3) By the insertion of the following words at the end .
of the said clause 3i- ' |

WAnd it is hereby declared that:-

(a) +the word "Company' in this clause excepti shere used

in reference to this Company shall be deemed to
include any partnership or other body of persohs
whether corporate or unincoryporate and whether
domiciled in the United Kingdom or elsewhere, and
(b) the objects specified in each of the paragfaphs of
this clause shall be regarded as independent objects'fé\‘,
and accordingly shall in no wise be iimited or {/ﬁy

restricted (except where otherwise expressed in

et

guch paragraphs) by reference to or %nference from

the terms of any other paragraph, but may be carried

out in as full and ample a manner and construed in

as wide a sense as if each of the said paragraphs

defined the objects of a separate and distinﬁt company"
2. THAT the Company adopt new Articles of Association i ok
the form of the drai# produced to the Meeting and initiailed
for identification by the Chairman in place of the existiug

Articles of Association of the Company

3. THAT %15 of the unissued shares of £1 each in the capifal ﬁ
of the Company be converted into 'M' shares of £1 eacth

conferring on the holders thereof the following rights:i- L

(1) The right in priority to any payments tz ihe holders .

of any other class of shares

(a) To be paid as from the date hereof out of the

}4
s T

profits available for dividend a fixed cumulative

preferential dividend at the rate of 5,000 per cent

— .
st

et denl P +ha Rime haine naid un



thereon and

(b) On a winding-up or reductiocn of capital involving

repayment of capital to repayment ~f the capital paid

up or credited as paid up thereon togethgr'ﬁﬁth (i) a

sum equal to all arrears and acecruwals nf the said Tixed

cumulative preferential dividend {whether earmned or

declared or not) down to the date of such repayment

and (ii) a premium of £5,0C0 per share Prévidad that

in the event of repayment cf part onl§'of the cagital

paid up or credited as paid up on the ‘M!' shares a

proportionate part only of such premium shali be payable

(2) On a poll at any general meeting of the Company
each holder of an 'M' share shall have 200 voteé,for each 'M'
share held by him
bont THAT upon the recommend tion of the Directors iﬁ is
desirable to capitalise the sum of £515 being part éf the
amount standing to the credit of the profit and ;oss account
of the Company aud accordingly that such sum be ;et”free for
distribution among the members who woﬁld have been entitled -
thereto if distributed by way of dividend onrﬁondition‘thatr\

the same he not paid in cash but be applied in paying up ‘in

¥

full at par 315 'M' shares of £1 each in the capital-of the

Company to be allotted and distributed credited as fully'paidl
among such members in the proportion of one 'M' share of £1
for every fifty shares of &1 each held by them immediately
prior to the passing of this Resolution and that. the Directors
be and they are hereby authorised and dir .ted to apply the
said sum of £315 and to issue the said 315 Tt shares

accordingly" /q

J.D.H. SHAW

Secretary

gt
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

of

TRADERS TELEVESION RELAY L, IMITED
(Adopted by Special Resolution passed
6th April 1972} .

PRELIMINARY

1. The regulations contained or,incorporated jn Part IT
of Table 'A' in the First Schedule to the Companies Act,
1948 (which Table is hereinafter referred to as "Table
tAt") ghall apply to the Company S0 far as the same are
not excluded or varied hereby. ‘ .

5., TRegulations -5, 87, and 89-97 (inclusiﬁe) of Part I
of Table tA' shall not apply to the Companyo. :

SHARES

3 The Shares shall be at the disposal of the Directors,y’
who may allot, grant options over or otherwise deal with
or dispose of them subject to Regulation 2 of Part IIL of
Table 'A' to such persons, at such times and generally on

such terms and conditions as they think proper, put so that

no shares shall be jgsued at a discaununt, exceopt in accor-
dance with Section 57 of the Act.

4, The lien conferred by Regulation IT of Part I of
Table 'Af shall attach to fully paid-up shares and to all
shares registered in {he name of any person indebted or
under 1iability to the Company whetber he be the sole
registered holder thereof or one of several joint
holderss » :

TRANSFER OF SHARES

5. In Regulation oy of Part 1 of Table 'A' the words

“#and transferee” immediately following the words “the

transferor” shall not apply to the Companyo.

7

L.
2
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PROCEEDINGS AT GENERAL MEETINGS

6. A poll shall be taken whenevewr directed by the

Chairi.an or demanded by one or more Members entitled to

vote and Regulation 58 of Paxt T of Tablie 'A' shall bhe
modified accordingly. \ 65

DIRECTORS

7o Until otherwise determined by a General Meeting,
the number of Directors shall be not less than two.

3. The Directors may grant special remuneration to

any Director who, bheing called upon, shall render any

special or extra services to the Company, or go or reside
abroad in connectiom with the conduct of any of the affairs

of the Company. Such special remuneration may be made
payable to such Director in addition to or in substitutioan
for his ordinary remuneration {if any) as a Director, E%
and may be payable by way of a lump sum, participation

in profits or”otherwise as the Directors shall détermine.
BORROWING POWERS -

9, The proviso to Regulation 79 of Part I of Table 'A'
shall not apply to the Company. :

OTHER POWERS AND DUTIES OF L TRECTORS

10, A Director may vote as a Director in regard to any

contract or arrangement in which he is interested or upon g

any matter arising thereout and he shall be counted in any
guorum and, if he shall vote, his vote shall be- counted

when any such contract arrangement or matter is under ’ .

consideration, and paragrapbs (2) and (4) cf Regulatien
84 of Part I of Table 'A' shall not apply to the Company.

11, Without restricting the generality. of their pbwers

the Directors may exercise all the powers of the Company
pursuant to paragraph (I) of clause 3 of the Memorandum

of Association and any Director shall be entitled to
receive and retain for his own benefit any pension, -
gratutity, or other benefit paid or grarted by the, - o
Directors. o0 o '

DISQUALIFICATION OF DIRECTORS

42, The office of a Director shall not be vacated
pursuant to paragraph (£f) of Regulation .88 of Part I
of Table 'A' unless and until the Directors pass a
resolution that he has vacated offics.

APPOINTMENT AND REMOVAL OF DIRECTORS ~

13. The Directors shall have power at any time and oy
from time to time to appoint any person to be a Director,
either to fill a casyal vacancy or as an agdition to the.
existing Directors.

14, Without prejudice to the last preceding Article
the Company may by Ordinary Resolution appoint any
_zrson to be a Director either to £ill a casual vacancy

>

8,

i

—
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or as an additional Director.

15. The provisions of Section 185 of the Act shall not
apply to the Company.

16, Without prejudice to the power of the Company under
Section 184 of the Act to remove & Director by Orxrdinary
Resolution, the Company may by Extraordinary Resclution
remcve any Director and may by Ordinary Resolution
appoint ancther Director in his stead.

ALTERNATE DIRECTORS

17. Any Director may by writing under his hand left at
the Registered Nffice of tho Company at any time appoint
any other Director orx appoint any person . {vho shall

not require a share gualification or be entitled to
receive any remuneration from the Company but shall
otherwise be subject to the provisions of these presents.
with regard to Directors) to be alternate Director in 4
his place, and every such alternate Director subject

to hig giving the CLowpany an address within the United
Kingdom at which notices may be served upon him, shall
be entitled to receive notices of all megetings of the
Board and to attend and vote as a Director at any such
meeting at whicl the Director appointing him is not .
per-onally present, and in the absence of his appointor
from England, generally shall have and. exercise all

the powers, rights, duties and authorities of the
Director appointing him; Provided always that mno such
appointment of any person not being a Director shall be.
operative unless and until the approval of a ma jority

of the Directors for the time being shall have been
given. Any Director who is appointed as alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director so appoinbing‘him as
distinct from the vote to which he is entitled in his

own capacity as & Director of the Company and shall also
be considered as two Directors for the purpose of making
a guorum of Directors. A& Directoxr may at any time revoke
the appointment of an alternute Director appointed by
him and {subject %o such approval as aforesaid) appoint
another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment
of his altermate Director shall thexreupon cease and
determine. Any revocation wnder this Article shall be
effected by notice in writing under the hand of the
Director making the sama and any such notice if left at
the registered office of the Company shall be sufficient

avidence of revocation.
NOTICES

18. In Regulation 131 of Part I of Table 'A' the words
win the case of a motice of a meeting" and all the words
actter the words "the letter containing the same is, -
posted" shali not apply to the Company.

e e e T e by i e e e i g
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Memorandum

of . . N ’ !

TRADERS TELEVISION RELAY LIMITED A . -2
A=z at ‘lnst June 1972.

[y e e e e i—

tncorporated the16th day of March, 1559+

gimmeons & Simmons,
Solicitors,

14, Doriinion Street,
London ECZM 2RJ

Ref.R - 4359/WK/CAWAd°wK, ;ﬁ; -
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CERTIFICATE OF INCORPORATION

N -
L

Ve R No. 622197

é
L
- - . Le
e 3 . A

o O 'WL
ek
oo
. % T HEREBY CERTIFY that TRADERS TELEVISION
I | RELAY LIMITED was incorporated under the Companies
fﬁ’ ok Act 948 as a limited company on the 76th March
Q oF T 3
B N 1259,
o GIVEN under my hand at Londonm the 17th April
172,
i
W
c\\".),'
Sk

A.F. GILMOUR
Assistant Registrar of Companies
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Asscciation

of

TRADERS PELEVISION RELAY LIMITED
(As amended by Special Resclution passed
6th April 1972)

-

1, The name of the Company is WTRADERS TELEVISION
RELAY LIMITED."

2, The reglstered office of the Company will be
situate in Englands

%o The objects for which the Company is established
are =

(A) To manufacture, buy, sell, operate, hire: jinstall,
maintain and otherwise deal in radio and television

relay equipment and all things capable of being

used in connection with the generation, reception,

transmission, distribution, supplys accumualation
and employment of electrical energy, radio and
television wavesSy and to operate 2 service to the
general public or other persons oX bodies and to
enter into agreements therefor. To carry on
pusiness of manufacturers, dealers, repairers,
hirsrs, maintainers, operators, importers and
exporterss either by wholesale OT retail, of
radio and television equipment of all kinds,
radio and television sets, components,; spare
parts and accessories, manufacturexs of and
repairers and dealers in all types of domostie
appliances, electrical equipment, electrical,
general, mechanical and automobile engineers

and installation contractors, manufacturers of,
repairers and dealers in dynamos, motoxrs,
armatures, magnetos, batteries, conductors,

jnsulators, transformers, converters, switchboardss,

gtoves, cookeXrs, contactsy glass, pottery and

rubber insulating materials, cables, wires, electric

s e

ek o




(B}

(c)

(D)

(E)

(F}

(G)

lamps, radio and £alavislon VﬂlVﬂanGMihQ4e ray
tubes, quartz lampii pafluctoryn Wl dp, LIEEE,
control gear, fans, paprnnc o and gponorally all
electrical,; gafs wator ol pledn plnk machinery s
fittings and accoesgorlon ot ovnry dqmaription,
manufacturers of, repalrors and dendors 4n bicycles,
tricycles, motor~cyclo#y mo ko apslated oye
motor cars and all typen of yohielan DY whatever
means propalledﬁ coach pulldarsy uphnlﬁtcrers,
dealers in petrol, o1, und all types of fuel, both
1iquid and agolid, garage propriotors and operators,
electroplaterd, painters, Joinoxrt, ironmongers,
smiths, galvanisors, Japonners, cellulose gprayers,
annealers, enamellors, dacorntors, colourmeri,
dealers in paints, oils and all types of materials
associated thereto.

To entexr into arrangements with other sompanies,
firms, oY persons for buying, gelling, letting on
hire, hire-purchase or other operation of easyY
payment gystems, Or by financing or assisting such

other companies, firms or pexrsons, to acguire, purchase,

buy, sell, let on hire, hire~purchase or operate easy
payment systems for the acquisition or disposal of
any of the above machines, apparatus, materials,
commodities, articles or things as may be deemed
expedient, and for any of these purposes to lend
money and give guarantees or security or otherwise
finance Or agsist any such purposes on such terms
and in such manner as may seem expedient.

To carry on any oiher trade or business whatscever
which can, 1in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
pusinesses OT the general pusiness of the Company .

To purchase, take on lease Or in exchange, hire or
otherwise acquire and hold for any estate or interest
amy lands, puildings, casements, rights, privileges,
concessions, palonts, patent rights, licences, secret
processes, machinery, plant, stock-in~-trade, and any
real or personal property of any kind necessary

or convenient foxr the purposes of or in connection
with the Company's business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter and
maintain any roads, rallways, tramwaysg, sidings.
bridges, reservoirs, shops, storos factories,
buildings, works, plant and machinery necessary or

convenient for the Company's business, and to ‘ :
tion :@ " ]

contribute to or subgidise tho sroction, comnstruc
and maintenance of any of tbhe abovoes

To lend money to such persons ox coumpanies and on
such terms as may seam expadiont.

To guarantee the performanco off any obligation and

the payment of money by any parhon o¥ ¢ ompany (whetheTr

with or without consideration or obhox advantage to
the Company) s

(H
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(1)

(1)

(J)

(K)

(L)

(M)

To‘receive aney on deposit or loan and borrow or
;i;se zogey in guch manner as the Company shall think
L an n particular by the issue of debentures or
ebenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed raised or
owing by mortgage charge or lien upon all or any
of the property or assets of the Company (both
present and future) including its uncalled capital,
and ?lso by a similar mortgage charge or lien with
or without consideration to secure and guarantee the
performance of any obligation or the payment of any
money by any person or Companye

To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex~employees
of the Company or its predecessors in business or

the dependants or connections of such persons, to
establish and maintain oxr 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 employeesSas

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other necgotiable instruments.

To invest and deal with {he moneys of the Company
not immediately required for the purposes of its

- pusisiss in or upon such investments or securities

and in such manner as may from time to time be
determinedo.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with ox without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
gsecurities 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 .

To accept payment 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 corporation9 with oxr without deferred or preferred
or special rights or restrictions in respect of
dividend; repayment of capital, voting or otherwise,
or in debentures or moxrtgage dehentures or debenture
stock, mortgages OF other securities of any company
o1 corporation, or partly in one mode and partly in
anothery and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise

3a
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4 by or any other pblizations of amy zmek
o

To parchase 9 otherwise acguire and ooierizke =31
or any parit of +he busainess, property. asSSeTSiy
lannilities and rransactions of ady PeErsSc firm or
company carrying on any business which this Cozmpany

-

oy suthorased to carrTy on;

“To seli. sTproves Danageé, develop, tTurm I2 acceant,
exshenge, let ol rent, royaltys share of profits or
othierwice. prant licences, easements and othex
raghts dnm X OVers and in any other manner deal
wovh or dispose of the undertaking ond all} or auay
c® the property and assets for the tioe being of the
Cexpany for such consideration as the Tompany wmay

To amzigamate with any other company whose objects
are ©r <nclude objects similar to those of this
Cempany, whether by sale or purchase {(for fully

or partly paid-up shares or otherwise) of the
wpdertaking, subject t+o the liabilities of this or
auny such other company as aforesaid, with oF without
winding wpy, or by sale or purchase {foxr fully er
partly paid-up shares or otherwise) of all or 2
controiling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnEfahip, or any arrangement of the natuxe of
partnershipp or in any other manners

4o distribute among the medkers in specie any
property of the Company, or any pruceads of sale

or disposal of any property of the Gompany, but so
+hat no distribution amounting to a redunction of 7
capital be made except with the sanction (if any)

4,
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for the time being required by law. | l

L4
(1) IO do all or any of the above things in any part of
he world, and either as principals, agents, trustees,
Gonﬁractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwises

(U) To du 911 such other things as are incidental or
conducive to the above objects or any of them.

o

AND it is hereby declared that &=

(a) the word nCompany" in this clause except where
gsed in reference to this Company ghall be deemed to
include any partnership or other body of persons whether
corporate or unincorporate, and whether domiciled in the

United Kingdom or elsewhere, and

(») the objects specified in each of the paragraphs
~f this clause shall be regarded as independent objectu
and accordingly shall in no wise be limited or restricted
{except where otherwise expressed in such paragraphs) by
reference to or inference from the terms of any other
paragraph, but may be carried out in as full and ample

a manner and construed in as wide a sense as if each of
the objects of a separate

the said paragraphs defined
and distinct company. f
L. The liability of the members if limited. b///////

5 The share capital of the Company is £50,000,

divided into 30,000 shares of £1 each. The shares in

the original or any increased capital may pe divided into
several classes;y and there may be attached thereto
respectively any preferential, deferred oxr other special
rights, privileges, conditions or restrictions as to

dividend, capital, voting ox otherwise.



s mrnmekm—— e SRATTS

WE. 4he spoveysd por BN Wl itks A ppid BOLHEEREE BTE

subscraked, Yo dpeiy
An purﬁmansa-of wuie M
respectively &

copital of the Company Aat appistd bt FesyesEave

gwe ad AN fuoyend LRTo 2 Loncpany
QM”yﬁﬂde.ﬁf ﬂgﬁ@&%ﬁ@lO%ﬁ @ﬂﬂ we
grog 40 faalen Hhe A Y shares in the

TAMES v
e L s i AT L e g DI
WAMES ¢ A@Dﬁﬂuﬁ@ﬁ AND uﬁﬁﬁﬂlﬁflﬂﬂﬁ ﬂﬁg@sr e
QF SUBSCHIBERS Efﬁﬂmﬁﬂ
rakenn ©F
eznch
SunpLr Aber
THOMAS JAMES PHILLIPS e
57 Station Road,
Port Talbot.
Ergctrical Contractore
EMLTN DAVIES GCone

5% Pentylag
Port Talboto

Radio & Television EngineeTs

DATED this A4th day of March, 1933-
WITHESS to the above Signatures 3~
., SHEEHAN,

Seolicitoxr,
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

TRADERS TELEVISION RELAY LIMITED

il
L

WRITTEN RESOLUTTON

WE, the undersigned, being all the members of Traders
Television Relay Limited HEREBY RESOLVE that the 315
tM! Shares of £1 each in the capital of the Company
be converted into and become and be designated
Ordinary Shares of &i each ranking pari passu in

all respects with the existing Ordinary Shares of

£1 each in the capital of the Company

g
'y
Af‘:{&.;.

e. STORER SHEPMEC —

o

et

For and on behalf of
MACOWARDS LIMITED
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THE CUNPANILS ACTS 1946 to 1967

O i

COMPANY LIMITED BY SUARES

2

SPECLAL RESOLUTLONS

TRADEQS TELEVISION WELAY LIMITED

. Passed on 23rd day of July 1975

AT AN EXTRAORDINARY GENERAL MEETING of the Company

duly convened and held on 23rd July 1975 at 140

Hampstead Road Londen NW1 the following resolutions

B

Resolutions and as to Number 3 as an Ordinary Resolution

:

1 were duly passed as to Numbers 1 and 2 as Special
il 1

i

!

SPECIAL RESOLUTIONS

1. Tnat the provisions of Clause 3 of the Memorandum

deleting paragraph (G) and substituting the following:—
nTo guarantee support or secure whether with or

o a7

of any person {iyrm or company inciuding

in business".

cn e

i

|

: . of Association of the Company be amended bY
%

|

without consideration and whethexr by personal
covenant oxr by mortgaging or charging all or any
part of {the undertalking property assets and rights
(present and future) and uncalled capital of the
Company oOr by both such methods the liabilities
of the performance of the obligations of an
q! payment off the principal amounts of and the
promiums snterest and dividends on any securities
(without
prejudice to the generality of the foregoing) the
payment of money from time to time payable by any
company which is for the time being the Company's
holding compuny as defined by Section 154 of the
' Companies Act 1948 or another subsidiary as d
) by the said section of the Company's holding
company oY otherwise associated with the Company

] 2 2 That the Doard of Directors be specifically

| empowered authorised and directed to create and
issue a Composite Guarantee and Debenture in the
3 form produced TC the Meeting and initialled by
the Chairman for the purposes of identification

d the

efined

e gt



S SO N
- A e T
_ . . o pp e -

[ S R S _

Y

e e

B I e i o «‘Jﬂ
- . , . pn et :
? TR S

("the Composits Guaravtee and Debentnre) in favour
of a syndicate of banks led hy Morgan Grenfell & Co.

Limited whercbhy the Company

(a) guaranteces all moneys obligations and liabilities
now or herecafter due owing or incurréd by Maple
Macowards Limited under the terms of ceriain facility
letters defined in the Composite Guarantee and
Debenture or in connection with the facility thereby
granted and '

(b) charges as a continuing security all its under-
taking property assets and rights whatsocver both
present and future in manner more particularly sct
out in the Composite Guarantee and Debenture to
secure repayment of the moneys ohligation and.
1iabilities therein covenanted to be paid

ORDINARY RESOLUTLON

e ~nd they are hercby directed
to create and issue to the syndicate of banks led by
Margan Grenfell & Co. Liwmited not only the Composite
Guarantee and Debenture but also any other documents
which might be required from time to time by such
syndicate in connection with the facilities arranged
by Maple Macowards Limited and to instruct the
Directors of such of the charging subsidiaries as
are subsidiaries of the Company to procure that the
same execute the Composite Guarantee and Debenture

PIIAT the Direclors b

Ja D.IIo Shaw
Secretary

g et e gt
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RESOLUTIONS
iy

TRADERS TELEVISION RELAY LIMITED

w .

Passed the a5th day of April, 1977. /

above named Company convened dnd held at Telt::vigion House,
Shrivenham Road, Swindon on the 25th day b:f April,1977 the
folloving resolutions were passed as SPECIAL RESOLUTIONS;-

RESOLUTIONS ' ..

1)_ That the objects of the Company be altered by deleting

Certified yroduced by S é%
Blectro-sintig Photeropying
process 4§{ /

the whole of clause 3 of its licmorandum-of Association
and by substituting in licu thereof clouse 3 as set
out in the form of liemorandum of Association produced
o this mzeting and for the purposes of identification
subscribed by the Chairmav and that the form of lMemo-
randum of Association as produced be and the same is
hereby adopted in substitution for the existing form
of Memorandum of Association of the Company.

That the regulations contained in the document hoaded
Wairticles of Association" produced to this meeting and
for the purposes of identification subscribed by the

‘Chairmen be and the scme are hereby adopted as the

Articles of Assocation of the Company in substitution
for and to the exclusion of all existing Articles
thereof. 7

’ {féﬂ>£’/fiizii&flfx’?ﬁif\

. B.W, CLARK

Secretary

’1

. // ,4/'[-"“2: -

4t an EXTRAORDINARY GENERAL MEETING of the members of the .
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THE COMPALTES ACDH 1948 to 1976

B S

" COMPANY LIUITED BY SHARES

RESOLUTIONS
oF

TRADERS TELEVISION RELAY LIMITED

+

“

Passed the 250 day of April, 1977

-

At on EXTRAORDINARY GENERAL MEETING of the members of the

above named Company convened and held at Television House,
Shrivenham Road, Swindon on the 25th duy of April,1977 the
follewing resolutions were passed as SPECTAL RESOLUTIONS;-

1
RESOLUTIONS

1) That the objects of the Compeny be altered by deletin:
{the whole of clause 3 of iis liemorendum-of Association
and by substituting in lieuw thereof clause 3 as set
out in the torm of llemorandum ¢f Assovciation produced
to this meeting and for the purposes of identification
subscribed by the Chairman and that the forn of lemo-
randum of Associction as produced be and the same is
hereby adopted in substitution for the existing form
of MNemorandum of Association of the Company.

2) That the regulations conbained in the document headed
ardicles of Association" produced to this meeting and
, for the purposes of identification subscribed by the
‘Chairmzn be and the same are hereby adopted as the
-irticles of Assocation of the Company in substitution
for and to the exclusion of all existing Articles
thereof.

. B.W. CLARK

Secretary

Certificd produced dy
Blectro-static Photocopying
process
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‘be situate in England.

I -

COMUDANY LYMIYED WY SHARES

MIEMORANDUM OF ASSOCIANTILON
(as alitored at, asth April, 1977. QV(.wn
. - o
TRADERS TELEVISION RELAY LIMITED

The name of the Company is Traders Telovision
Relay Linmited. ©

v
.

The Registered Office of the Company will

*

The Objects for which the Company is
established arxe:— .

(a) To carry on all or any of the businesses
or trades of electrical, electronic,
hydraulic, radio, television, mechanical,
electro-mechanical, civil, constructional,
illuminating, heating, gas, ventilation,
wvoodworking, metal working and general
engincers and of manufacturers, wvorkers,
‘dealers, importexrs, exporters, rucon—

. ditioners, installers, assemblers,
designers, developers, renters, hirexrs,
letters on hire, wholesalers and retallers
in electric lighting and ancillary pro-
ducts, electric fittings, machines, instru-
ments, cowmponents, telephone and tele-
communication products and appasratus and
devices for recording, rcwroducing, trans-—
- mitting, receiving and ewmilting sounds,

sound waves, light waves, vision pic-—-

.

" tures, printed matiexr, mossages, data,

and signals whether for commercial,
experimental and other purposes, optical
and photographic eguipment and materials,
all types of office equipment, furniture
.and requisites, and catering equipment,
domestic appliances of all kinds, motor
and electrical apparatus test equipwment,
woltor vehicles and ancillaxy products,
ieather and leather goods of all kinds,
cabinet and furniture makers, manufacturers

N of plastic and plastic mouldings, and as

ﬁrinters, and travel and ticket agents.

+ and manufacturexrs, producers and dealers
of oxygen gas ard other gases and theair
residue products, dealers in secondhand
plant and machinery, and manufacturexrs,
contractors, repairers and dealexs in all
kinds of apparatus, measuring eguipment,
implements, fire fighting egquipnent,
engineers' tools, machine tools, machinexry
and plant and repaixexrs of all the above
products and to act as general merchants
and factoxs.

e e 2 £ 21ef e wemmeandum wars atdered with reswect

’ ’ o
e



(b) 'To carry on any-other businecszs which
the Dircctors decide is capable of
boing convenicently carried on in con-

' nection with any of these Objects, or
' calenlated directly or indirectly to
' enhance the value of, OX facilitate
the realisation of, or render profit-
able any of the Company's property
or-rights. .

’ il

(¢) To manadge, supervise and ‘control, or
to take part in the managenment, super-
vigion or control of, any company OIL
undertaking and for that purpose to
appoint and remunerate ary Directors,
accountants or other expeYts OX agents.

4

.

(d) To apply fox, register, purchase or by

' other means acquire and pxotect,
prolong and renev whether in the
United Kingdom ox elsevhexe, any
patents, patent rights, brevets
ﬁ'invention, licences, trade marks,
designs, protections, and concessions
which may appear likely to be advan-
tageous or usetul to the Company, and
to use and turn to-account and to manu-—
facture under or grant licences oOX
privileges in respect of: the same, .;

. and to expend money in experimenting

upon and testing and in impxroving OX
seeking to iiaprove any patents, in-
ventions or rights which ‘re Company
may acguixre or PropusSe to acquire.

.

(e) To acguire .by purchase, feu, lease,
sub—lease, exchange, hire, licence or

otherwise any land; buildings, factories

St and other property, whether real or per
. ' sonal, and of any tenure, OX any intere
.‘therein, whether subject or not Lo any
chaxges ox sncumbrances and to create
freehold and 1easehold ground xents )
and to make advances upon the security
of any land or houses OX other property

or any intexest therein.

(The provisions of t£his memorandum were altered v
to its Objects to the above by a Special Resoluti
25th day of April, 1977.)

—
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on dated the
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(£) To develop and turn to account any land
acquired by the Company or in which the
company s interasted, in particular
by loying out and preparing the same
for building purposes, constructing
altering, pulling dowm, maintaining,

' furnishing, f£itting up and improving

[ . buildings, erections, works and plant,
and by planting, paving, draining,
farming, cultivating, letting on
brilding lease or bhuilding agreement,
and by advancing money to and.entering
into contracts and arrangements of all
kinds with buildexrs, tenants and others.

{g) To managc any land, buildings, factories
and other property, whether belonging

to the Company oxr not, and to collect
rents and income and to supply to tenants
and occupiers oxr others, refreshments,
attendance, messengers, watchmen, gas
water and electric sexrvices and othex
advantages and facilities as the Directoxrs
may decide. .

o

(h) To borrow or raise Or securc the payment
of money and to mortgage and charge the
undertaking and all ox any of the real
and personal property and assets,
present or future, and all or any of
the uncalled Capital for the time being
of the Company, and to issue at par ox
at a premium or discount, and for such
consideration and with such rights, °
povers and privileges as may be thought
fit, Debentures, Moxrtgage Debentures OX
Debenture Stock payable to bearex or
_otherwise, and either perpetual ox .
otherwise, and collaterally or further :
o secure any securities of the Company
by a trust deed, deed poll cr other
assurance. T ‘

(1) To pay for any property or rights ac-

% quired by the Company, either in cash
oxr fully ox partly paid up Shares; with
or without prefexrred or deferred oxr
guaranteed rights in respect of dividend
or repayment of Ccapital or otherwise,
or by the issue of Debentures, Debenture
Stock, secured o©XY wnsecured Loan Stock
or any securities which the Company has
power to issue OX partly in onc mede and
partly in another, and generally on such

terms as the Dirxectors may determine.

(The provisions of this memorandum were altered with xrespect
to its Objects to the above by a Special resolution dated the
Z5th day of April, 1977.) .



Eommkel

(k)

(1)

{m)

Y Ml LUAASA Mmoo

warrants, couwpons and othex negotiable
or transferable securities or docnments.

Po facilitate ang encourage the creation, .

issue or conversion of Debentures,
Debenture Stock, sccured ox unsecured
Toon Stock, bonds, obligations, Shares,
stocks, and securities, and to guarantee
the subscription of or underwrite any
stock, Shares or securities; and to act
as trustees in connection with any stock,
Shares or securities.

'po purchase ox otherwise acguire and
wdertake, wholly ox in part for cash
or Shares, or othervwise howsoever, all
or any part of the capital or business
property and iiabilities of any person
oxX company.

To enter into partnership ox into any
arrangement for shaxring profits, union
of interests, co-operation, joint ad-
venture, reciprocal concession oOr
otherwise with any person, firm, company

- or authority carrying on Or engaged

in or about to carxry on or engage in, -
any business oOX transaction which this
Company is authorised to carry on or
engage in, OX any business transaction
capable of heing .conduvcted so as
directly oxr indirectly to lenefit this
Company, and to lend monay to, finance
or guarantee the contracts or bank over-
drafts of, or otherwise assist, Any

such person, firxm, company OX authority,

and whethexr or not by the deposit of

securities, and to take or othexrwise .
acquire Shares and gecurities of any
such company or authority, and to sell,
hold, re-issue with ox without guarantee,

or otherwise deal with the same.

mo amalgamate with any other company.
and to entexr into arrangements with any
other company, person or fixm for the
operation ox control of the whole oX
any part of the undertaking of the
Company . .

To sell the undertaking and property

of the Company oxr any part thexreof,

for such consideration as the Company
may think fit, and in particular for
stocks, Shares (whether fully ox

partly paid ap) , Debentures, Debenture
&tock or securities of any other company,
and to pay and distribute any stocks,
ghares, Debentures, pebenture Stock or
securities so taken as a dividend to the

shareholders of the Company.

(fhe proyisions of +this memorandum were altexred with 2 :
o ils Obiects tokhe above by a Special resolubion dated the
25in dey Ct april, 19772
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(q)

{x)

(s)

(t)

()

oL ats Momoeis.

To invest and deal with the moneys

of the Company not immediately reguired.
upon such securities, or in such invest—-
ments, and in such manner as may from
{£ime Lo time secm expedient.

To carry on (whether gratuitously or
otherwise) trust and agency busincss of
all kinds.

To draw, make, accept, endorse, dis-
count, execute, issue and negotiate
bills of exchange, promissory notes,
bills of lading, warranis, Debentures
and other negotiable or transferable
instruments. "

7o recelve from any person O pPersons
whethex Member ox Mcmoers, Director of
Directors, employee OX employees OF

the Company oOX otherwise, ox from any
corporate body, money O securities on
deposit; at interest or otherwise; and
o lend money, and iu particular {0
persons having dealings with the Company.

To remunerate any person ox company
for services rendered in placing ox

" assisting to place ail or any part of

(v}

the Shere Capital of the Company OX
any Debentures Or other securities of
the Company . : . :

[

.

ro remuneiate the pirectors, officials

.and servants of the Company and cthers

(The provisions of this memorandum were altercd with xospect
to its Obiects Lo thﬁ above by a Special R solubion dated the

25ih day o!

out of, ox in proportion to, the

return ox profits of the Company, OX
otherwise as the DirectSrs may think
Proper, to formulate and carry into
effect any scheme for sharing the
profits of the Company with employees

of the Company oOxr any of them, toO

grant pensions . supperannuation allow-
ances or gratulties to enployees or eX-
employees OY persons who are or have
been Directors O officers of the Com-
pany ox itse predecessors O associates

in business, OX +he relatives, con-
nections or dependants of any such person,
or o pexrsons having dealings with the
Company, and to establish oxr support
associations . institutions, clubs, funds
and trusts caleulated to bhenefit any such
person Or persons having dcalings with
the Company OXx otherwise to advance the
intexcsts of the Company OX of its Members
or of its cmployces.

v .

-
'
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(x) 7o do all or any of the things and matters

aforesaid in any part of the world, and
as principals. agents, contractors, '

j trusteecs or otherwise, and by or through
1 trustees, agents, contractors or other-—
¢ wisae, and eithex alone ox in conjunction

{l with others.

(y) To subsidise and otherwise assist

any

company which is for the time being the
Company's Holding-Company or a sub-
sidiary thereof (as defined by the
companies hct, 1948) and in particular,
but without prejudice to the generality
of the foregoing, to guarantee support

or secure the performance cf the

obligations of such llolding Company OX
subsidiary thereof, and the repayment
or payment of the capital or principal

and premium of, and dividends ox
interest on, any stocks, Shares,
securities or obligations of such
Company oxr subsidiary thereof, and

Holding
for -

any of the purposes aforesaid -to moxt-

gage or charge all or any part of
undertaking, property and assets

the

(present and future) of the Company,

including its uncalled Capital,

(z) To subsidise, assist and guarantee the
payment of money by or the performance

of any contract, eagagement or

obligation by any person ox companies
and to act as agentes for the collection,

receipt or payment of money.

(aa) To do all such things as the Directoxrs
consider incidental ox conducive to the
attainment of the above Objects ox any

of them.

The Objects set forth in any subr-clause of

this clause shall not be restrictively

con-

strued but the widest intexpretation shall

be given thereto, and they shall not, e
wshen the context expressly so requires,

- .

xcept
be in

any, way 1imited to or restricted by reference
to'or inference from any other Object or
Ohjects set forth in such sub-clause ox from
the terms of any other sub-clause ox by the
name of ihe Company. None of such sub—clauses
or the Objecct or Objects thexein specified
- ox the powers thereby conferred shall be deemed

subsidiar; or ancillary to the Objects
powers mentionced in any other sub-claus
the Company shall have full power to ex

ox
e, but
ercise

all or any of the powers and G achleve cx to

endeavour to achieve all oxr any of the

Ohjects

conferred by and provided in any one o more of

the said sub-clauses.

.

(The provisions of this, memorandum were altex
;giitu Objects ko the ahove by a Spocial Res
17 drfi‘," of £l l.L, 19709

w o

ed with zegpecth
clution dated i
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The liability of the Memberé is limited.

v .
1

“The Share Capital of the Company is £30,000
‘divided into 30,000 Ordinary shares of
£1.00 each. - . .
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Substitubed
ARTICLES OF ASSO0CTIATION
oF

TRADERS TELEVISION RELAV

_ LIMITED :

(Adopted by &pecial Resolution passed
= on the z5th day of  April, X977)

PRELIMINARY.

. Neither.the regulations contained in Table A" of
the First Schedule to the Companies Act in foxce at the
date of che incoxporation ¢f the Company, nor the regu-
lLations contained in Table "A" of the First Schedule to
the Companies hct, 1948, shall apply to the Company
except insofar as they axce hereinaiter repeated ox
specifically incorporated; but the following shall be
the regulations of the Company. -

. In these regulations:-

Wghe Act" means the Companies Act, 1943.
t+he Seal" means the Common Scal of the Company.
uSecretary® means any person appointed to perform
~all or any of the duties of the Secxeltaxry of the
.. Company. . .
- Wihe United Kingdom" means Great Britain and
Northecn Ireland.
. Expressions referxing to writing shall, unless the
contrary intention appears, be construed .s including
references to printing, lithogxaphy, photography, and
other modes of representing or reproducing vords in a
visible form. : .

Unless the context otherwise requires, words Cr
expressions contained in these regulations shall bear
the same meaning as in the Act or any statutory modifi-
cation thereof in force at the date at which these

regulations become binding on the Company. \ L

*

The Company is.a Private Company and accordingly:—

. w(a} the right to transfer Shares is restricted in
' manner hereinafter prescribed; - '

(h) the number of Members of the Company (exclusive
of persons who are in the employment of the
Comwpany and of persons who having been formexrly
in the employment of the Company were while in
such cmployment and have continued atter the
determination of such employment to be Membexs
of the Company) is limited to fifty. Pro-

_vided that where twe or more persons hold
one or more Shares in the Company jointly they
shall for the purpose of Lhis regulation ne
treated as a single Member; '

Ied mwes dawaridatien 0 £he nubhlic o subscribe fox
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"adoption of these requlationz, and any new Shar

Any Shares which are unissued at the date of the
aeg which
may be created in accordance with the provisions here-
inafter contained shall be under the control of the
birectors who may allot or otherwise dispose of the same
to such persons on such - terms as the Directors shall
think fit. '
Without prejudice to any special rights previously
confzrred on the holders of any existing Shares oXx class
of Shares, any Share in the Company may be issued with
such preferred, deferred or other special rights or such
regtrictions, whether in regard to dividend, voting, return
of Capital or otherwise as the Company may from time toO
time by Oxdinary resolution determine.

Tf at any time the Share capital is divided into
different classes of Shares, khe rights attached to any
class (unless otherwise provided by the terms of issue of
the Shares of that class) may, whether or not the Company
is being.,wound up, be varied with the consent in writing
of the holde¢s of t+hree-fourths of the jssued Shares of
that c¢lass, oX with the sanction of an Extraordinary
resolution passed at a separate General Meeting of the
holders of the Shares of the class. To every such separate

- General Meeting the provisions of these regulations

relating to General veetings shall apply, but so-that the
necessary guoxum shall be two persons at 1east holding O
representing by proxy one-third of- the issued Shares, of
the class and that any holder of Shares of the class
prcsent in pexson or by proxy made demand a poll.

The rights conferred upon the holders of the Shares
of any class issued with preferred oOr other rights shall
not, unless otherwise expressly provided by the terms of
jssue of the Shares of that class, be deemed to be varied
by the creatlion or issue of further Shares ranking pari
passu therewith.

No notice of any trust, expressed, implied ox con-
structive, shail be entered on the Registexr, Or be receiv~-

* able by the Company. Except as required by law, no

person shall be recognised by the Company as holding any
Share upon ARy trust, and the Company shall not belound by
or be compelled in any way to recognise (even when having
notice thereofj any equitable, contingert, future oI
partial interest in any Share or any interest in any
fractional part of a Share Or (except only as by these
regulations or by laws otherwise provided) any other rights
in respect of any Share crcept an absolute right to the
entirety thereof in the registered holdex.

Every person whose name is entered as a MembeX in
the Register of Members and every Member who transfers
part only of the Shares corpvised in any one ceortificate
shall be entitled without payment 0O receive within two
months after allotment oOX lodgment of t+ransfer (or within
such othex period as the conditions of issue shall pro-
vide) one Certificate for all his Shares. Every Certi-
ficate shall be under the Seal and shall specify the
Shares to which it relates and the amount paid up thereorn.
provided that the company shall not be bound to issue MOLE
than' one Certificate in regpect of the same Share and
delivery of a certificate for a Share +o one of several
joint holders shall be sufficient delivery to all such
raldoxrs.



ll. '

12.

13.

14,

15.

16.

17.

18.

it may bhe ;enewed on such terms (if any) as to evidence
and indemnity and the payment of out-of-pocket expenses
of.the Company of investigating evidence as the Directors
think fit.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Share shall be
executed by oxr on behalf of the transferor and the trans-
feror shall be deemed to remain a holder-of the Share
until the name of the transferee is entered in the Register
of Members in respect thereof,

Subject to suvch of the restyrictions of these regu-
lations as may be applicable, any Member nay transfer all
or any of his Shares by instrument in writing in any usual
or common form or any other fcrm which the Directors may
approve.,

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any Share, whether oxr not it is a fully
paid Share.

If the Directors refuse to register a transfer they
shall within two months after the date on which the trans-—
fer was lodged with the Company send to the transferee
notice of the refusal. '

Tn the case of the death of a Member the survivor or
survivors where the deceased was a joint holder, and the
legal personal representactives of the deceased where he
was a sole holder, shall be the only persons recognised
by the Company as having any title to his interest in
the Shares; but nothing herein contained shall release
the estate of a deceased joint holder from any liability
in respeut of any Share which had beer jointly held by
him with other persons. ’

. Any person becoming entitled to a Share in consequence
of the death or bankxuptcy of a Member may, upon such
evidence being produced as may from time to time properly
be required by the Directors and subject as hercinafter
provided, elect either to be registered himself as holdexr
of the Share or to have some peXxson nominated by him .
registered as the transferce thereof, but the Directors
shall, in eithexr case, have the same xright to decline or
suspend registration as they would have had in the case
of a transfer of the Share by that Member before his death
oxr bankruptcy, as the case may be.

hY

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Com-
pany a notice in writing signed by him stating that he so
elects. If he shall elect to have another person registered
he shall testify his election by executing to that pelson
a transfer of the Share, All the limitations, restrictions
and provisions of these regulations relating to the xright
o transfer and the registration of transfers of Shares
shall be applicable to any such notice or transfer as
aforesaid as if the death or Dbankruptey of the Member had
not occurred and the notice or transfer were a transfer
signed by that MembeXx.

_ A person becoming entitled to a.Share by reason of
the death or bankruptcy of the holdex shall be entitled



(4)

+6 the same dividends and othex advantages to which he
would be entitled if he were the rcgistered holdex of the

.Share, except thalt he shall not, before being rcgistexed
. as a Member in respect of the Share, be entitled in respent

of it to exercise any right confeired by Membexship in
relatlion to Meetings of the Company:

rrovided always that the Directorg may at any time

"give notice requiring any such person to elect either to

19.

20,

21,

22,

23'

" 24.

be registered himself or to transfer the Share, and if the
notice is not complied with within ninety days, the
Directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the Share
u?til the requirements of the notice have been complied
with.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinery Resolution
increase its authorised Share Capital by such amount and
of such class (or mclassified) as the Resolutizn shall
prescribe. )

The Company may by Oxdinaxy Resolution:=-

(a) consclidate and divide all or any of its Share
capital into Shares of larger amount than its
existing Shares;

(b) sub-divide its existing Shares, or any of them,
into Shares cf smaller amount. than is £fixed by
the memorandum of associi.ion subject, nevertheless,
to the provisions of the Act;

(¢} cancel any Shaxes which, at the date of the
passing of the resolution, have not bzen taken
or agrced to be taken by any person.

The Directors may make such provisions as they think
expedient for the case af fractions of Shares resulting
from any sub-division ox consolidation of Shares, whether
by the issue of fractional Certificates or by sale and
distribution of the proceeds ox otherwise howsoever, and
may appoint any person o sell such fractions on behalf A
of the persons who woul' otherwise be entitled thereto,
and for the purposes of such sale to execute a transfcr
of such fractions or of any complete Shares representing
the same.

The Company wmay by Special. Resolution reduce its
Share Capital, any Ccapital redempticn reserve fund ox any
Share premium account in any mannex, and with, and subject
to, any incident authorised, and consent required, by
law. ’

GENERAL MEETINGS

The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other Meetings in that year, and shall specify the Meeting
ag such in the noticed 2alling it; and not more than
fifteen months shall elapse between the date of one
annual General Meeting of the Company and that of the
next. The Annual General Meeting shall be held at such

time and place as the Directors shall appoint.

All Ceneral Meetings other than Annual general .
Meektings shall be called Extraoxdinaxy General. Meetings.

-
[ S g
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25. whe Directors may, wheneveyr thoy think fit, conveng
an Extraordinary General RBoeting, and’ Extraordinary Gencxal
Meetings shall also be convened on such reguisition, or,
. in default, may be convened Ly 'such regulsitionists, as
provided by Section 1324 the Act.- 1f at any time theve [
are not within the United Xingdom sufficient Directors .
capable of acting to form a guorum, any Director or any
two Members of the Company may conyene an Sxtracrdinary
General Meeting in the same manner as nearly as poasible
as that in which Meetings may be convened by the
Directors.

NOTICE OF GENERAL MEETINGS

t

t

|

26. An Annual General Meeting and a Meeting called for '
the passing of a Speciunl Resolution shall be called by ) I
twenty~one days' notice in writing at the least, and a f
Mevting of the Company other than an Annual General Meeting |
or a Meeting for the passing of a Special Resolution shall |
be called by fourteen days' notlee in writing at the ‘
least. The notice shall be exclusive of the day on which ;
it is served or deemed to be served and of the day for '
which it is given, and shall specify tne place, the day i

and the hour of Meeting and, in case of special business,

the general nature of that business,; and shall be given,

: in manner hereinafter mentioned or in .such other mannexr,

' if any, as may be prescribed by the Company in General

Meeting, to such persons as are, under the regulat.ions

of the Company, entitled to receive such notices Erom the

company .

f
%
1
|
provided that a Meeting of the Company shall, not-
=, withstanding that it is called by shorter notice +han that
5 specified in this regulation, be deemed to have been duly |
called if it dis soO agreed:- .
i (a) 4in the case of a Meeting called as the Annual }
|
i
|
|
t
|
[
!
3
|
!
1

e, : General Meeting, by all the Members entitled
2 ‘ to attend and vote thereat; and .

’ (v) 4in the case of any other Meeting, by 2
i1 ' majority in number of the Members having a right
4 to attend and vote at the Meeting, being a
% . ¢ majority together holding nok less than 95

7 ' per cent in nominal value of the Shares giving
. : that right.

: 27. The accidental omission to give notice of a Meeting

2 to, ox the non-receipt of notice of a Meeting by, any

et person entitled to receive notice shall not invalidate
a the proceedings at that Meetlng.

B L PROCEEDINGS AT GENERAL MEETINGS

28. All business shall be deemed special that is
transacted at &n Extraordinary General Meeting, and also
all that is transacted at an annual General Meeting, with

the exception of declarxing a dividend, the considexation
of the accounts, balance sheets, and the repoxts of the

. pirectors and Auditors, the el:zction of Directors in the

JEL place of those retiring and the appointment of, and the

0 fixing of the remuneration of, the Auditors. ;

29. No business shall be transacted at any General 1
£ ' Meeting unless a quoyum of Members is present at the time
when the Meeting proceeds to business; save as hereln i
s i otherwise provided, two Members present in person ox by .

proxy chall be a guoium. A Corporation Leing & Membar |

IRTK -
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30.

3l.

32.

33.

34,

35.

36.

(6

}

shall be deemed to be personally present 1if represonled

by a person authorised

If within ton minu

‘the Meoting a quorum is

as herelnafter - -mentionad.

tes from the time appointed Zov
.not present, the Meeting,; iE con-

vened upon the reguisition of Mewbers, shall be dissolved;

in any other case it sh
and swnch time and place
and if at the adjourned

all stand adjourned to such day
as the Directors may determine,
‘Meeting & guorwm [+ not present

within ten minutes from the time appolinted for the

Mecting, the Members px

The Chairman, if a
Chairman, if any, of th
as Chairman at evexry G

esent shall be - uorum.

ny, or in his absence the Deputy
e Board of Directors shall preside
neral HMeeting of the Company, O

3f there is no such Chairman or Deputy Chalrman, or if

neither of them is pres
time appointed for the
4% willing to act the D

ont within ten minutes after the
holding of the Meeting ox neither
irectors present shall elect one

of their number to he Chaiwaan of the Meeting.

If at any Meeting

no Director is willing to act as

Chairman or if no Director ls present within fifteen

minutes after Lthe time

appointed for holding the Heeting,

the Members present shall choose one of their numbex to
be Chairman of the Meeting,

The Chairman may,

with the consent of any Meeting

at which a guorum is present, adjourn the Meeting £rom

time to time and from p

lace to place, but no business shall

fe Leansacted at any adjourned Meeting other ihan the

business left unfinishe
wtournment took place.
. srty days Or more, no

a at the Mectilng from which the
When a Meeting is adjourned for
tice of the adjourned Meeting shall

pe given as in the case of an original Meeting. Save as

aforegsaid it shall not
of an adjournment oxr of

be necessary to give any notice
{£he business to be transacted

at an adjourned Mseting.

At any General Mee

of the Meeting shall be

ting a Resolution put to the vote
decided on a show of hands unless

{before oxr on the declaration of the result of the show
of hands) a poll is demanded:— .

(a) by the chairman; ox

(b) , by any one Me

mber present in person oxr by /

proxy and entitled to vote.

. Unless a poll be s
Chairman that a Resolut
carried or carried unan

o demanded a declaration by the
ion has on a show of hands been
imously, or by a particular

majority, or Jlost and an entry to that effect in the book

containing the minutes
shall be conclusive evi
the number or proportio
of or ageainst such Rez=0

The demand for a p

Except as provided
duly demanded it shall

of the proceedings of the Company
dence of the fack without proof of
n of the votes recorded in favourx
lution.

oll may be withdrawn.

in regulation 37, if a poll is
be tsken in such manner as the

Chairman direcis, and the junnlt of the poll shall be

deemed to be the Resolu
poll was demanded. _

In the case of an
show of hands or on & P

tion of the Meeting at which the

equality of votes, whethér dn a
oll, the Chairman of Lhe= Meal ing



37. '

38,

39,

40,

41,

42,

43,

44,

vote.

(1

at which thg show of hands takes placg ox at which the
poll is demanded, shall he entitled to a sccond or casting

A yoll demandied onthe election of a Chairman or on
a question of adjournment shall be taken, forthwith. N
poll domanded on any othex gquestion shall be taken at
sncb time as the Chairman of the Mgeting directs, and any
business othur than that upon which a poll has been
demanded may be proceeded with pending the taking of the
poll. No notice need be given of a poll other than an
announcement ak the Meeting where the poll is demanded.

gubject t¢ the provisions of the Act, a Resolutlion
in writing signed by all the Members for the tiime being
entitled to recelive notice of and to attend and vote at
General Meetings (oxr being Corporations by their duly
anthorised representatives) shall be as valid and cffective
as if the same had been passed at a General Meeting of the
Company duly convened and held. '

VOTES OF MEMBERS ?

Subject to any rights or restrictions for the time
being attached to any class or classes of Shares, on a
~how of hands every Member present in person shall have
one vote, and on a poll every Hember shall have one vote
for ecach Share of waich he is the holder.

Tn the case of joint holders the vote of the senox
who tendexrs a vote, whether in person ox by proXy, shall
be accepted to the exclusion of the votes of the sthex
joint holders; and for this purpose seniority shail be
determined by the order in which the names stand in the
Register of Members.

A Member of unsound mind, ox ir respect of whom an
order has been made by any court thaving jurisdiction in
lunacy, may vote, whethex on a show of hands oxr on a
poll, by his committee, receilver, curator bonis, or other
person in the nature of a committee, receiver ox curator
bonis appointed by that couxt and any such committee,
receiver, curator bonis or other person may, on a poll, -
volte by Proxy.

No objection shall be vaised to the gualification
of any voter except at the Meeting or adjourned Meeting .
at which the vote objected to is given ox tendered, and
every vote not disallowed at such Meeting shall be valid
for all purposes. Any such objection made in due time
shall be referred to the Chairman of the Meeting whose
decision shall be final and conclusive.

VOTING BY PROXY

Oon a poll votes may be giéen either personally cx
by LXOXY.

A Member shall not be cntitled to appoint nore than
one proxy to attend on the same occasion but this regu-
lation shall not pxrohibit the appointment of one or moxe
niternative proxies efititled to atiend in the absence
of the first named proxy.

The instrument appointing a proxy shall be in
writing under the hand of the appointer ox of his attorney
duly authorised in writing, or, if the appointer is a

A}

-




16,

47.

48.

49,

50,

51.

52,

53,

(8}

corporation; eithar under seal or wnder the hand of an

officer or utitornay duly autho
X 3 rised, -A proxy ncad not
be a Membor of the Compan;. prom m

. An inat?umcnt of prexy may be .ln any common fomm or
in such othex form as the Directors shall approve. in-~
struments of Proxy néed not be witnessed,

The instrument appointing a proxy chall be deemed to
confer authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an in-
strument of proxy shall be valid notwithstanding the
previous death or insanity of the prineipal or revocation
of the proxy or of the authority undar which the PLoXy wvas
executed, or the transfer of the Shdre in respect of which
the.proxy is given, provided that no intimation in wxiting
of such death, insanity, revocation or transfer as afore-
said shall have been received at the registered office of
the Company before the commencement of the Meeting ox
adjcurned Meeting at which +he Proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

v

Any Corporation which is a Member of the Company may
by Resolution of its Directors or other governing body
authorise such porson as it thinks fit to act as its re-
prasentative at any Meeting of the Company, and the person
80 authoriged shall be entitled to exercise the same povexrs
on behalf of the Corporation which he represents, jin-
cluding the power to sign Resolutions in writing under
regulation 38, as that Corporation could exercise if it
were an individual Member of the Company. A Corporation
giving such authority shall furnish the Company with a

copy of such Resolution under the Seal of the Corporation
or certified by the Secretary or other proper officer of
the Corporation or such other evidence of such Resolution
as the Dixectors may reasonably reguire. A Corporation
shall not without the consent of the Directors be entitled
to appoint more than one representative to act on' the

same occasion.

DIRECTORS

Unless and until otherwise determined by the Com~
pany by Ordinary. Resolution in General Meeting, the numbex
of the Directorxs shall not be less than'twe, except that .
a Corporatiou may be appointed a sole Director of the |
Company,

The Directors shall be entitled to receive by way
of remuneration in each year such sum as may be voied to
them by the Company in General Meeting, Provided always
that a Director holding an office or place of profit under
the Company or any subsidiary or subsidiaries of the Com—
pany or any company of which this Company is a subsidiary
shall not be entitled to the above mentioned remuneration, -

The Directors may also be paid all travelling, hotel
and other expenses propexrly incurred by them in atternding
and raturning from Meetings of the Directors or any
Committee of the Dirvectors or General Mcetings of the
Company or in connection with the business of the Company.

. The Directors may grant to any Director required to
exercise any special executive or other duties or make
any special exertions for any of the purposes of the
Company or to go overseas or exercise speclal local

Al
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54,

55.
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ggtfgs ﬁych Special remuncration with-travelling and
CL Capoesses for services rendered as the Directors

,Lhink prober and sueh ropmuneration may be either in eddi~

tion to or in substliution for t : 4 i
Tation 53 proviany i r the remuneration in recgu-

A Director shall not he
qualiFiomtgess 1 g e xeguifed to hold any Share

. A Director of the Company may be or hecome a
Director or othei officer of, or otherwise interested in,
any company promoted by the Company or in which the
Coinpany may be interested as sharcholder or oiherwise,
and no such Director shall he accountable to the Company
for any remuneration or othex benefits received by him
as a Dirxcctor or officer of, or from his interest in, such
other company unless the Company otherwise direct,

BORROWING POWERS

The Directors may exercise all the powersof the Com-
pany to horrow money and may execute and negotiate
guarantees, and shall be entitled to secure the payment
for moneys so horrowed or guaranteed in such manner and
upon such terms and conditions in all respects as they
think £it and in particular by the issue of Debentures,
Debenture Stock, and other securities whether outrighc or
as security for any debt, liability or obligation of the
Company or of any third party and any Debenture or other
instrument issued by the Compar: for securing the payment
of money may be so framed that rhe moneys thereby secnured
shall be assignable free from any eguities between the
Cowpany and the person to whom the same may be issued.
Any Debentures, Debenture Stock, Bonds, or other similar
instruments or securities may be issued at a discount,
premium, or otherwise, and with any special privileges
as to redempition, surrender, drawings or otherwise.
Provided that:~

(a) the amount for the time being remaining un-

! discharged of moncys borrowed or secured by the
Directors as aforesaid (apart from loans, ob-
tained from the Company's bankers in the ordi-
nary course of business or from a subsidiary,

" or from a company of which the Company is a °
subsiciary, or from any subsidiary of that ;

' company) shall not at any time without the -
previous sanction of the Company in General

Meeting, exceed twice the aggregate of the nominal

amount of the Share Capital of the Company for
the time being issued, the sums standing to the
credit of the Capital and Revenue reserves (in~
cluding Share premium account and undistributed
profits but excluding any sums set aside for
taxation) as appearing in the latest balance
sheet of the Company or as certified by the
Auditors of the Company.

(b) no lendex or other person dealing with the
Company shall be concerned to see or enquire
whether this limit is ohservead.

(c) no debt incurred or security given in excess of
such limit shall bhe invalid or ineffectual
except in the casc of express notice ko the
lender or the recipient of -the security &£ the
time when the debt was incurred or security
glven that the limit hereby imposed had been
or was thereby exceoded.
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58'

59.

(10}
POWERS AUD DUTILS OF DIRLCICRS

The business of the Company shall be managed [

e i ged by tho
Directoxs who may exexcise all such powers of the Cgmpany
?“ are not, by the Act or by these regulation:, rcquifed
to be cxencised by the Company in General Moeting, subject,
nevertheless, to any ol these regulations, to the provisions
o@ the Act and to such regulations, being not inconsistent
with thc aforesaid regulations or provisions, as may be
prescripcd by the Company in General Meeting; but no
Fegul§t10n made by the Company in General Meeting shall
anallﬂ&FG any prior act of the Directors which would have
been valid 1f that regulation had not bheen made.

The Directors may from time to time and at any time
by power of attorney appoint any company, firm or person
or body of pexsons, whether nominated directly or in-
directly by the Directoxs, to be the attoxney or attorneys
of the Company for such purposes and with such povers,
avtherities and discretions (not exceeding those vested
in or exercisable by the Directors under these regulationa)
and for such period and subject to such conditions as
they may think £it, and any such powers of attorney may
contain such provisions for the protection and conveniance
of persons dealing with any such attorneys as the Direc-
tors may think fit and may also authorise any such attorney
to delegate all ox any of the powers, aunthorities and dis-
cretions vested in him,

{a) A Director who is any way, whether directly or
indirectly, interested in a contract oxr proposed .
contract with the Company shall dcclare the
nature of his interest at a Meeting of the
Directors in accordance with Section 199 of the
Act, .

(h) A Director shall not vote as 2 Directoxr in
respact of any contract or arrangement in which
he 'is interested, and if he shall do so his

' rote shall not be counted, nor shall he be
counted in the guorum present at the Meeting,
but neither of these prohibitions shall apply
toi~ . ’

(i) any arrangement for giving any Directer
any s=zcurity or indemnity in respect of
money lent by him to or obligations
undertaken by him for the benefic of
the Company; ox

(i) any arrangement for the giving by the
company of any security to a third party
in respect of a debt orx obligation of
the Company f£or which the Directox him-
self has assumed responsibility in
whole or in part under a guarantee or
indemnity or by the deposit of a securiky;
or

T(Lii) any'contract by a Direcktor to auhsaribea
for or underwrite Sharegs or Debentuxes
of the Company; Or

(iv)  any conkract or arvangement with any
other conpany in which he is interested
only as an officer, member, creditor oX

servant of the Company: or

e T S e IR T e e T
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(v) any contract or dealing with or concexi-
ing direclly or indifectiy any company
of which the Company is for the time
being a subsidiary comyany or any other
subsidiary company for the time being
of such company oxr of this Company; or

(vi.) any Resolulkion to allot Shares or Nehen—
tures or other obligations tc any Director
of the Company;

and these prohibitions may at any time he sum-
pended oxr relaxed to any extent, and either
generally or in respect of any particular con-
tract, arrangement or transaction, by the Com-
pany in General Meeting.

(c) A Director may hold any other office or place
of profit under the Company (other than the
office of Auditor) in conjunction with his
office of Director for such period and on such
terms (as to remuneration and otherwise) as .

. . the Directors may determine and no Director or

. intending Director shall be disgualified by

hig office from contracting with the Company
elther with-regard to his tenure of any such
other office or place of profit oxr as vendor,
purchasers or otherwise, noxr shall any such con~
tract or any contract or arrangement entered
into by or on behalf of the Company in which
any Director is in any way interested, be
iiable to be avolded, nor shall any Director so
contracting or heing so interested be liapia to
account to the Company for any profit realised
by any such contract or. arrangement by reasoh
of such Director holding thaet office ox of the
fiduciary relation thereby established.

(d) Any Director may act by himself or his firm in
a professional capacity for the Company, and
he or his firm shall be entitled to remuneration
\ for professional services as Lf he were not a
pirector; provided that nothing herein con-
‘ ¢ained shall authorise a Dirgctor or his firm
to act as Auditor to the Company. )
60. all chegues, promissory notes, drafts, bills of !
exchange and other negotiable instruments, and all
recelpts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the
case may be, in such manner as the Directors shall from
time to time by Resolution determine,

" 61, The Directors shall cause minutes to be made in books
provided fox the purpose:—

(a) of all appointmenté of officers made by the
Directors;

(b} of the name of the Directors present at gach
Meeting of the pircctors and of any Committee
cf +he Directors;

of all Resolutions and proceedings at all
. _ (e) Moetings of the Company, and of the Directors,
' and of the Committces of Dixectors.

-

62, " The Directers may 8

or pensicn OX allowance

uthonise the payment of a gratulty
on retirement to any Dircctor who

l
‘ir
1
i
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64.

65.

66,
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hag haln the , ’

wi.lh “1]0 2?3‘; ‘3‘1‘131'-‘.1? salaried office or place of profit
nake ccntribgéiéngrtto his widow or dependants and may
purchase ox provision of fund and pay premiums for the
allowancae., £ any such gratuity, pension o

APPOINTMENT AND RETIREMENT OF DIRECTORS
Any pexson may be appointcd an additional Director:-
' {a) Dby the Directors; orx
() by the Company in General Meeting; ox

(e} by a Resolution in writing signed by a Member
‘ or Members for tho time being entitled to
recelve notice of and to attend and vote at
Gengral Meetings (or being Corporations by
their duly authorised representatives) and
holding more than half of the issued Share
Capital of th=~ Company. )

The office of Director shall be vacated:~

(a} if he ceases to be a Director by virtue of
Section 182 oxr 185 of the Act; or

(b} if he becomes hankrupt or makes any arrangement
or composition with his creditors generally;
or '

{c) if he bhecomes prohibited fxom being a Director
by reason of any nrder made uhder Section 188
of the Act; or

{d) 4if he becomes of unsound mind; ox

{e) if he resigns his office by notice in writing
0 the Company; or

resolves that he shall vacate office. Such
Resolutlon shall be without prejudice to any
- claim such DirectoXx may nhave for damages for
breach of any contract of service between him

and the Company. |
PROCEEDINGS OF DIRECTORS

The Nirectors may mect together for the despatch of
business, adjourn, and otherwise rejulate their Mestings,
as they think f£it. C
gquestions arilsing at any Meeting shall b? decided by a
majority of votes., tn case of an equality of votes, the
Cchairman shall have @ asecond or casting vote. The
Chairman may, and the gecretary on the reguisition of a
plrector shall, at any pime summon a Meetind of the
Dlirecltoxs. 1t shall not be necessgaxy to glve notice.of
a Meeting of Directors to any Director for the time boing

absent from the United ¥ingdom.

The uorum nccassary £oX :
B tors may he fixed by the pirectors, and

S 1 irec X
ness of the, b hall be 1wo. provided that nothing

unless so fized S : . :
hergzn contained shall jnvalidate a resolution in writing

in accordance with regulation 38 hereof, signed by a
Corporation acting as sole Directox.

{f) if the Company in General Meeting, OX by Resolution
' in writing in accoxdance with regulation 38 hexcof,

v
R S

sach Director shall have one vote and

the transaction of the busi-
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70.
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72.
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The continuing Dircctors may act notuithstanding uny
vacuncy iQ thein body, bub, if and so-long as thelr numbor
is reduced below the number £ixed by regulation 50 hercof,

Cthe continuing Directoxr may act: for the purvose of in-

creasing the number of Dlrectors to that nubers, oL of
swwiening a General Meeting of the Company, but for no
other purposc.

The Dircetors may slect a Chadiman and Tepuly Chairman
of thelr Meetings and determine the perilod for which they
are to hold offilce; but if no such Chairman or Deputby
Chairman is elected, or if at any Meeting neithex the
Chairman nor NDeputy Chailrman (if any) is prosenc within
five minutes after the time appointed fox holding the same,
the Directors present may choose one of their number, to
be Chairman of the Meeting.

The Directors may delegate any of their powers to
comnittees conslisting of such Member or Members of thelx
body as they think £it; any committee so formed shall in
the exerclse of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.

A Committee may elect & Chalrman of its Meetings;
if no such Chaixman is elected, ox if at any meeting the
Chairman is not present within five minutes aftex the
time appointed for holding the same, the Members present
may choose one of their number to be Chairman of the
Meeting.

A Committee may meebt and adjourn as it thinks nproper.
Questions arising at any HMeeting shall be determined by
a majority of voites of the Members presént, and in the
case of an eguality of votes the Chairman shall have a
sacond or casting vote,

All acts done by any Meeting of the Directors oxr of
a Committee of hirectors oX by any person acting as a
Director shall, notwithstanding that it be afterwaxds
discovered that there was some defect in the appointment

of any such Director or pexson acting as aforesaid, or

£hat they or any of them wexe disqualiiied, be as valid
as if every such pexrson had been duly appointed and was
gualified to he a Director.

A Resolution in writing, signed by atl the Divrectors
for the time being, OY signed by such Directors (not
being less than a majority of the hoard} as may for the
time being be in the United Kingdom, shall be as valid and
effectual as if it had been passed at a Mecting of the
pirectors duly convened and held. Such Resolution may
consist of several documents in the like form each signed
by one ox more of the Directors. .

MANAGING DIRECTOR

The Directors may from time to time appoint onm OT
more of their body Lo the office of Managing plrector for
such period and on such texms as they think £it, and,
subject to the terms of any agreement entered into in any
parvticular case, my revoke sgch appointment. Any such
appolntment shall be automatically determined if he ceasc

fyom any cause to be a Director.
A Managing Directox shall receive such remuneration

shethe way of salaxy, commission ox particlpation in
éggg;gir g§ paitly in one way and partly in anothex) as
L

the Directors may determine. '
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76.

17,

78.

79.

" 80.
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82.

83l

84.

. the exclusion of Lheir own powers and may [¥

: (14)

qlilu R A fh L) I3
HManaging Bﬁizgtzih may entrust to and confer upon a
upon cuch Lorms s any of the pouwoers eiorcizable by them
as thay may‘éh;nﬂn% condltions and with guch restrictions
- it, and either collaterally wath ox to
om Line to

time revoke, withdr
Wdrav, alte ,
povers. ' draw, alter oxr vary all or any of such

SBECRETARY !
: The Secret.ary shall be i :
o > aprpointed by the Dirqctors
gzt‘guch tc;m, at such remuneration andjupon such con-
1.n§ as they may think fit; and any Secretary SO
appo;nted may be removed by ithem. )

Anything required or authorised t

‘ ) y > ) o) o be done by or

to the Secxkctany may, if the office is vacant or if for
any.;gason the Directors so xesolve, be done by OF to any
Assistant or Deputy Secretary or officexr of the Company

agthorised genexally or specially in that behalf by the
pirectors.

A provision of the Act or these requlation; reguiring g

or authorising a thing to be done by or to a Directoxr and
the Sccratary shall not be satirfied by its being done
by ox to the same person activg both as birectoxr and as,
or in place of, the Sccretary.

THE SEAL

vhe Directors shall provide for the safe custody of
the S=al, which shall only be used by the authority of

{he Dircctors or of a Commiitee of the Directors authorised

by the bDirectors in that behalf, and every instrument to
which the Seal shall b= af fixed shall be signed by a
Direcctor and shall be countersigned by the Secretary Or
by a second Director or by some other person aprointed
by the Ditectors for that purpose.

DIVIDENDS AND KESERVES

: The Dlrectors may from time to time pay to the Mem-—
bexrs such dividcnds as appear o the Directors to he
justified by the profits of the Company.

The Company may by Oxdinary Resolution on the recof-
mendation of the Directors detexmine that any realised
accretion of capltal assets shall be divided among the
Members or their pominees in propoxtion to the Shares

held by them.

The Directors may. before recommending any dividend
set aslde out of the profits of the Company sgch sums as
they think proper as & reserve OY reserves ghlch shall,
at the discretion of the Dixectoxs: pe applicable for
any purpose to which the profits of the.Comgany may Ef
propérly applied, and pending such appllgat%on magf at
the like Giscretion, gither be‘employeq in the ?uulngns
of the Company OX be invested in such 1nvestmen%s (other
than Shares of the Company OF of any compagy_of whlig
the Company is Fo¥ the time being & sub§161axy) as the
Directors may From time t0 time think £it.
may also without placing 1)

any profits which ehey may think prudent not to divide.

ivi 4 ox honus wholly
. piroctors may pay any dividend onus ‘
or paﬁ??yniy the distribution of specific agsets and in

particular of paid wp ghares, D

the Directors
i@ same to Yescrve carry forward

ebentures OF pebhenture stochk

VI T RN
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87.

88.

89.

90.
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of any other company or in any one or wore of such ways,
qu.thLL any difficulty arises in regard to such Aiotri-
bftlo§f thoe Direclors way settle the same as they think
§§pcg1ent, and in particular may dssue fractiomal certi-
ficates and £ix the value fox the distribution of such
specific assets orx any part therenf ond may determine that
cqsh payments shall be made to any Mombecs upon the footing
of the value so fixed in order to adjust the rights of ’
all particos, and may vest any such’specific assets in
trustees as may scem expedient to the Rirectors.

Aany dividend, interest oxr other moneys payable in
cash in rospect of Shares may be paid by cheque Or waxrant
sent through the pest directed to the vegistered address
of the holder or, in the case of joint holders, to the
;egistered address of that one of the joint holders who
is first named on the Register of Members or to such pexr-~
son gnd to such address as the holder »r joint holders
may in writing direct. Every such chogue or warrant
§hall be wade payable to the order of the person to whom
it is sent and payment of che cheque or warrant shall be
a good discharge to the Company in respect of the dividend,
interest or other moncys. Every such chegue or warrant
shall be sent at the risk of the person entitled to the
mes.ey represented thevebdy.

gvery dividend shall belong and he paid to those
Mgmbers whose names shall be on the Register at the date
fixed by the Resolution declaring such dividend not-

withstanding any subsequent transfer or transmission of
Bhares.

All unclaimed dividends may be invested ox otherwise
made use of by the Directors for the penafit of the Company
until claiwed, - :

No dividend shall hear interest against the Company.

ACCOUNMTS
The Directors shall cause proper books of account
{0, be kept with respect to:-

(a) 21l sums of money recelved and expended by
) the Company and the matters in respect of which
. the receipt and expenditure takes place; -/

(b) *all sales and purchases of goods by the
Company; and :

* {c) +the assets and liabilities of the Company.

proper books shall not be deemed to be kept if there
are not kept such books of account as are necessary 1o
give a true and fair view of the state cf the Company's

affairs and to explain its transactions.

The books of account shall, subject to Section 147(3)
of the Act be kept at gsuch place or places as the Directoxrs
think f£it, and shall always be open to the inspection of
the Directors.

The Directors shall fxom Lime to time determine
whether and to what extent and at what times and places
and undexr what conditions or xegulations the accounts and
wooks of the Company oOr any of them shall be open to the
inspection of Mombers net being Dixectoxs, anfd no Member
(not heing a pirector) shall have any xight of inspccting
any arcount ox hook or decument of the Cowpany orocpl 43

e
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conforred by statute :
' - et or authorizsed by the Directors 7
the Company 'in Genexral Meetinq.d ¥, e pirectors or by

. . CAPITALLSATION
91. The Company may by Ordinary Rtesolutk

. ) v Resoliution on the recom-
Wendat@on off the Dircctors resolve that it is deLirablc
L? ca?lbalisg any undivided profits of the Company (in-
cluding profits carried and standihg to eny reserve or
rescxves) not required for paying the fired dividends on
any gharcs entitled to fixed preferential dividends with
oxr w%thout further particimation in profits or any sum
carried to reserve as a result of the sale oxr re-valuation
of the asscts of the Company (other than goodwill) ox -any
part Fhereof or, subject as hureinafter provided, any sum
standing to the credit of Share premium account or Capital
redenpltion reserve fund, and accoxrdingly that the Direc~
tors be authorised and directed to appropriate the profits
or sum to be resolved to be capitalised to the Members
in the proportion in which such profits or sum yould have
been divisible amongst them had the same been applied
or been applicable in ‘paying dividends and to apply such
profits or sum on their behalf either in or towards paying :
. up the amount, Lf any, for the Ltime being unpaid on any
Shares or Dehentures held by such Membexs respectively
or in payving up in full unissued Shares or Debentures of
the Company of a nominal amount equal to such profits or ‘
gum, such Shaves ox Debentures to be allotted and distxi- i
buted, credited as fully paid, to and among such Membexs |
in the proportion aforesaid, partly in one way and partly
in the other:

provided that the Share premium account ox Capital
redenption reserve fund may, for the purposes of this
Ariicle, only be applied in the paying up of unissued
Shares to be issued to Members as fully paid.

92. Whenever such a Resolution as aforesaid shall have
bean passaed the Directors shall make all appropriations
and applications of the undivided profits resolved to
be capitalisedthereby: and a1l allotments and issues of
fully paid Shaves or Debentures, if any, and generally
shal) do all acts and things required to give affect

- thereto, with full power to the Directors to make such
provision by the issue of fractional Certificates or by
payment in cash or otherwise as chey think fit for the .
case of Shares or Debentures hbecoming distributable in .
fractions, and also to authonise any person to enter on -
behal? of all the Members entitled thereto into an agree- .
ment with the Company providing for the allotment to them
respectively s credited as fully paid up, of any further
shares or hebentuxes to which they may be entitled upon
such capitalisation, oOX (as the case may require) for the
payment up by the Company on their behal#f, by the appli-
cation thexreto of their respective proporticans of the
profits ragolved to be capitalised, of the amounts oOX
any part of the amounts remaining unpaid on thedx existing
Shares, and any agrecment wade under such autherity shall
pe effective and hinding on all such Members.

by

NOTICES |

«.

" s
83. A notice may be given by the Company to any Member
eithex pexsonally ox by sending it by post to him or to
his registered address, or (if he has no regéstercd ggd;gqg
within the United Kingdo@) to thg address, if any, within
the United Eingdom supplicd by him to ?he gompany for the
) giving of notice to him. Where a notice is sont by post.
¢ ehe notice shall he deemed Lo be eFfncted by




94.

97.

98.
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2522?;;Vt?qﬂlﬂﬁ§luq, prepaying, and nosting a leitar con-
on wh’q‘ ﬁ? notive, and to have been effoectad on the day :

ieh the letter containing the sane is posted. ’ '

holaohrnmgi?cpmaY he qi?en by the company to ihc joint

holddiﬂf?xst ;h?rg ?Y H%Ving the notice Lo the joint
Lirst named in the Register of | Aneci

of the Shara. 2 Register of Membexs in respect

oA notice may be given‘by the Company to the persons
entitled to deal with a Share in conséquznce of tﬁe death,
hankruptcg or lunacy of a Member by sending it through

the post in a prepaid letter addressed to them by nane,

or by the title of representatives of the deceased, or

trustee of the bankrupt, or by any like description, at .
the address, Lf any, within the United Kingdom supplied ,
tor~the_purpose by the persons claiming to be so entitled,

or (unt%l gsuch an address has becnso supplied) by giving

tye notice in any mamer in which the same might have been

given if the death, bankruptcy or lunacy had not occurred.

Notice of every Gereral Meeting shall be given in
any manncxr hereinbefore authorised to:- .

(a) evexry Membex except those Membexrs who (having
no registered address within the United Xingom)
have not supplied to the Company an address within
F?e United Kingdom for the giving of notices to !
whiehng; -

{b) every pErson upon whom the right to deal with a .
Share devolves by reason of his being a legal
personal representative oxr a trustee in bank-
rupitey or other representative of a Member where
the Member but for his deatl, bankrupicy ox
lunacy would be entitled to receive notice of
the Meeting; and

{c) Lthe Auditor for +he time being of the Company.

No other person shall he entitled to xeceive notices
uf General Meetings.

WINDING UP

1f the Company shall be wound up the liguidator may.,
with the sanction of an Extraordinary Resolution of the
Ccompany and any other sanction required by the Act, divide
amongst the Members in specie or kind the whole ox any
part of the asuets of the Company {whether they shall con-
sist of propexrty of the same kind .r not) §nd may, for
such purpose set such value as. he deems faix upon any
property to be divided as aforesaid and may determine how
such division shall be carried out as between the Members.
The liguidator may. with the like sanction, vest the whole
or any pari of such assets in trustees upon such trusts _ X
for the benefit of the contributories as the liguidator,
with the like ganctiorn, shall £hink fit, but so that no {
Membes shall be compelled to accept any Shares oY othexr ‘
securities whereon there is any liability.

The Directors orx & liquidator may . with the consent
of a Special Resolutaon, sell the wndertaking of theo Com-
pany o the whole or any part of its asscls foxr Shares

fully or partly paid up o the obligations of or other
interosts
sale, agree )
griputories direct o§
o0 thely respecllve Lnter

in any othex company and may ., by the contract of
for the allotment to the Members ox con~ .
rhe procceeds of gale in propoxtion
ety cdn the Company ©F with the
.
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consent of any Membors affected thrreby otherwise than in
such proportion, and may furither, Ly the contract, specify
a tlmG.ﬂL the cupivation of which Shares, ohligations or -
other interects not accepted oy reguired to be sold shall
be degmnd to have heen refused and e at the disposal of
the Piractors or the liguidator ox the purchasing comw “:ny.
All holdexrs of Shares shall he bound by any such contruoct
and waive all othex richts in rclation o such Chares,
save only in case the Company is proposcd to be or is in
the course of being wouad up, such statutory rights, if
any, uwnder Section 287 of the Act as are incapable '
being varied or oxcluded by these regulations.

INDEMNITY

v Subject to the provisions of Scction 205 of the Act
every officer of the Company and every person enployed
by the Company as Auditor shall be indemnified out of the
assets of the Company against all liabalities which he
may suffer or incur sn relation to his office or to such .
employment inciuding any liability suffered or incurred
in defending any proceedings civil or criminal in wbich
judgement is given jin his favour ox in which he is acguitted
or in connection with any application under Section 4486 of
the Act in which rélief is granted to him. )

-
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THE COMPs .FS ACTS 1948 to 1976

SPECIAL RESOLUTION e

(Pursuant to Sections 18 and 141(2) of the Companies Act 1948)
OF
TRADERS TELEVISION RELAY LIMITED —

Passed on the 17th Day of March, 1978

-
At an EXTRAORDINARY GENEHAL MEETING of Traders Television Relay Limited

held at Television House, Shrivenham Road, Swindon on ¥riday the 17th
day of March 1978 the following resolution was passed as a SPECIAL °
RESOLUTION: -
R
"That the name of the compzmy be changed to

RED DRAGON RELAYS LIMLTED! 7

A o

B, V. CLARK, . o .
Secretary. — \\‘
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

623197 Q)O

I hereby cortily that

TRADERS TELEVISION RELAY LIMITED

having by speciel resolution and with the approval of the St ceotary of State changed

its name, is nOW incorporated under the name of

RED DRAGON RELAYS LIVITED

Given under my hand at Cardilf the
27TH APRIL 1978

D. A. PENDLEBURY

Assistan! Registrar of Companies
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THE COMPANIES ACTS 1948 to 190

SPECTAL RESOTUTTION .

' (Pursuent to Sections 18 and 41(2) of the Companies Act 1948)

of

RED DRAGON/RELAYS LTMITED

. Passed on the ;jlst day of October 1979

E)CJ"BAORDJ“ZgPtRY GENERAL MEETING of Red Dragon Relays Limited

At an
Shrlvenham Road, Swmdon o

n Vednesday

held at Television House,

the 31t day of Octoher 1979, the following resolubion was passed

as a SPECIAL RESOIEUTION:.}/“;

"Thet the name of the Company be changed to

ALS CABLE TEIEVJ?S/ION LIMITEDY

RADIO RENT

.. CLARK, m
Secrstas © & g
Seexsts, &;ﬂ OV

- ul‘fl‘}e Y
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CERTIFICATE OF (NCORPORATION
ON CHANGE OF NAME

o 623%97/66 |

RED DRAGON RELAYS TIMITED

§ huroby certify Lthat

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

RADIO RENTALS CARLE TECEVISION LOMTIED

Given under my hard at Cardiff the  pTH NOVEMBER 1979

7
%/%/off
€ A, WiLS{N/

Assistanf Reguserar of Companies
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THE COMPANIES ACTS 1946 to 1981

—

COMPANY LIMITED BY SHARES

RESOLUTIONS

o
i
/

OF

RADIO RENTALS CABLE TELEVISION

LIMITED

Passed the 3rd;day January, 1984

u

At an EXTRAORDINARY GENERAL MEETING of the members of the sbove named
Company convened' and held ot Television House, Shrivenham Road,
Swindon on the 3rd day of January 1984, e following resolution was
passed as a SPECIAL RESOLUTION:-

That the regulations contained in the document headed "Articles of
Association" produced te this meeting and for the purposes of
identification subscribad by the Chairman be and the same are hereby .
adopted as the Articles of Association of the Company in substitution
for and to the exclusion of all existing Articles thereof.
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THE COMPANIES ACTS 1948 TO 198l.
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SUBSTITUTED
MEMORANDUM
AND ’

ARTICEES OF ASSOCIATION
i

RADIO RENTALS CABLE TELEVISION .

LIMITED

Suastituted Articles of Association adopted by Special Reaolutlnn
pasged on the 3rd day of January, 1984
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Number of Company: 623,197

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

RESOLUTIONS

oF

RADIO RENTALS CABLE TELEVISION

LIMLTED

passed the 3rd day Jenuary, 1984

At an EXTRAORDINARY GENERAL MEETING of the members o
Campany convened and hald at Television House,
windon on the 3¥d day of January 1984, the following resolution was

passed as a GPECIAL RESOLUTION:-

That the regulations contained in the document headed wppticles of
Association” produced te this meeting and for the purposes of
jdentification gubscribed by the Chairman be and the seme are hereby
adopted as the Articles of Association of the Company in su
for and to the exclusion of all existing Articles thereof .

E.W. Clark
Secretary

f the sbove named
Shrivenham Road,

bstitution



THE COMPANIES ACTS 1948 TO 1981.
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COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOC IATION
oF

RADIO RENTALS CABLE TELEVISION LIMITED

1. The name of the Company is Radio Rentals Cable Television Limited
2. The Registered office of the Company will be situate in England
3, The Objects for which the Company 18 established are:-

(a) To carry on all or any of the businesses OF trades of
electrical, electronic, hydraulic, radio, gelevision,
mechanical, eleotro-meohanioal; civil, eonstructional,

i1luminating, heating, U&8, ventilation, woodworking,
metal working and general engineers and of manufacturers,
workers, dealers, importers, exporters, reconditioners,
installers, assemblers, designers, developers, renters,
hirers, letters on hire, wholesalers and retailers in
electric lighting and ancillary products, electric
fittings, machines, instruments, components, telephone
and telecommunication products and  apparatus and devices
for recording, reproducing,.'transmitting, receiving and
emitting sounds, sound waves, light waves, vision pictures,
printed matter, messages, data and signals whether for
commercial, experimental and other purposes: optical and
photographic equipment and materials, all types of office
equipment, furniture and requisites, and catering equipment,
domestic appliances of ell kinds, motor and electrical
apparatus test equipment, motor vehicles apd ancillary
products, leather and jeather goods of all kinds, ecabinet
and  furniture makers , manufacturers of plastic and
plastic mouldings, and as printers, and travel and ticket
agents, and manufacturers, producers and dealers of oxygen
gas and other gases and their residue products, dealers in
secondhand plant and machinery, and  manufacturers,
contractors, repairers and dealers in all kinds of
apparatus, measuring equipment, implements, fire fighting
equipment, engineers' tools, machine tools, machinery and
plant and repairers of all the above products and to act as
general merchants and factors.

(p) To carry on any other pusiness which the Directors decide
is capable of being conveniently carried on in connection
with any of these gbjects, or calculated directly or

indirectly to enhance the value of, ©OF facilitate the
realisation of, OF render profitable any of the Company's
property or rights.



(c)

(d)

(e)

(g)

(1)

To menage, supervise and control, or to take part in the
management, supervision or control of, s&ny company or
undertaking end for that purpose to appoint and remunerate
any Directors, accountants or other experts or agents.

To apply for, register, purchase or by other means acquire
and protect, prolong and remew whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections
and concessions which may eppear likely to be advantageous
or useful to the Company, end to use and turn to account
and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting
upon and testing and in improving or seeking to improve any
patents, inventions or rights which the Company may acquire
or propese to acquire,

To acquire by purchase, feu, lease, sub-lease, exchange,
hire, licence or otherwise any land, buildings, factories
and ~ther property, whether real or personal, and of any
tenure, or any interest therein, whether subject or not to
any cherges or incumbrances and to create freehold and
leagsehold ground rents and to make advsnces upon the
geeurity of any land or houses or other property or any
interast therein.

To develop and turn to account any land acquired by the
Company or in which the Compary is interested, in particular
by laying out and preparing the same for building purposes,
constructing, altering, pulling  down, maintaining,
furnishing, fitting up and improving buildings, erections,
works and plant, and by planting, paving, draining, farming,
cultivating, letting on building lease or building
agreement, and by eadvancing money to and entering into
contracts and arrangements of all kinds with builders,
tenants and others. 4

To manage any land, buildings, factories and other property,
whether belonging to the Company or not, and to collect
rents and income and to supply to tenants and occupiers or
others, refreshments, attendance, messengers, watchmen, gas,
water and electric- services and other adventages and
facilities as the Directors may decide.

To borrow or raise or secure. the payment of money and to
mortgage and charge the undertaking and all op any of the
real and personal property and assets, present or future,
and all or any of the uncalled Capital for the time being of
the Company, and to issue at par or at a premium or
discount, end for such consideration and with such rights,

- powers and privileges as may be thought fit, Debentures,

Mortgage Debentures or Debenture Stock payable to bearer or
otherwise, and either perpetual or otherwise, and
collaterally or further to secure any securities of the
Company by a trust deed, deed poll or other assurance.

To pay for any property or rights aequired by the Company,
either in cash or fully or partly paid up Shares, with or
without preferred or deferred or gquaranteed rights in
regpect of dividend or repayment of Capital or otherwise, or
by the issue of Debentures, Debenture Stock, secursd or
unsecured Loan Stock or 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 Directors may determine.

-~
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(1)

(m)

(n)

(o)

(p)

(aq)

(r)

(8)

To advance, deposit or lend money, securities and property
to or with such persons, companies and bodies, and on such
terms as may seem expedient, and to discount, buy, sell and
deal in bills, notes, warrants, coupons and other negotiable
or transferable securities or documents.

To facilitate gnd encourage the crestion, issue OF
conversion of Debentures, Debenture Stock, gecured OT
unsecured Loan Stock, bonds, obligations, snhares, stocks,
and securities, ond to guarantee the subscription of or
underwrite any stock, Shares ol securitics, and to act as
trustees in connection with any atock, Shares OF securities.

To purchase OF otherwise acquire and undertake, wholly or in
part for cash or Shares, OF otherwise howsoever, sll or any
part of the capital or husiness property~and lisbilities of
any person or company .

To enter into partnership or into any arrangement for
shering profits, union of interests, co-operation, joint
adventure, reciprocal concession O otherwise with any
pergon, firm, company or authority cerrying on or engaged in
or about to carry on or engege in, any business or
transaction which this Company is authorised to carry on 0f
engage in, OT any business transaction capable of being
conducted so  as directly or indirectly to penefit this
Company s and to lend money to, finance OT guarantee the
gontracts or hank overdrafts of, or otherwise gesist, any
such person, firm, company OF authority, and whether or not
by the deposit of securities, and to take or ptherwise
acquire Shares and securities of sny such compeny or

-guthority, and to sell, hold, re-issue with or without

guarantee, OT otherwise deal with the same.

To amalgamate with any other company, and to enter into
arrangements with any other company, person OT firm for the
operation o©OT control of the whole or any part of the
undertaking of the Company.

To sell the underteking and property of the Company or any
part thereof, for such consideration as the Company may
think fit, and in particular for stocks, Shares (whether
fully or partly paid up), Debentures, Debenture Stock or
gsecurities of any other company, and to pay and distribute
any stocks, -Shares, Debentures, Debenture Stock O
gecurities so taken as & dividend to the shareholders of the
Company. ’ i

To promote OF concur in promoting any other company for the
purpose of acydiring all or any of thelkproperty and
1isbilities of this Company, OT for any other purpose which
may seem directly orF indirectly calculated to'.advance the

Objects of this Company OF the interests of its Members:

To invest and deal with the moneys of the Company not
immediately required upon auch securities, OF in such
investments, and in guch manner as may from time to time
geem expedient.

To carry on (whether gratuitously or otherwise) trust and
agency business of all kinds.

To draw, make, accept, endorse, diacount, execute, issue and
negotiate hills of exchenge, promissory notes, bills of
lading, warrants, Debentures and other negotiable oOF
+pansferable instrumente.



(t)

(uw)

(v)

(w)

(x)

(y)

(2)

(aa)

Jo receive from any person or persons, whether Member or
Members, Director or Directors, employee or employees of the
Company oT otherwise, or from any corperate body, money Or
securities on deposit, at interest or otherwise, and to lend
money, and in particular to persons having dealings with the
Company .

To remunerate any person OF company for services rendered in
placing or assisting to place all or any part of the Share
Capital of the Company or any Debentures or other securities
of the Compsny.

To remunerate the Directors, of ficials and servants of the
Company and others out of, or in proportion to, the return
or profits of the Company, or otherwise as the Directors may
think proper, to formulate and carry into effect any scheme
for sharing the profits of the Company with employees of the
Compaeny or any of them, to grant pensions, superannuation
allowances or gratuities to employees or ex-employees O
persons who are oOr have been Directors of officers of the
Company or its predecessors or associates in business, oOr
the relatives, connections or dependants of any such person,
or to persons having dealings with the Company, and to
establish or support associations, institutions, clubs,
funds and trusts calculatec to benefit any such person oOr
persons having dealings with the Company or otherwise to
advance the interests of the Company or of its Members or of
its employees.

To issue Shares of the Company at par aor at a premium or
(insofar as the same may be permitted by law) at a discount,
and as fully paid or partly paid up, &nd to distribute any
of the property of the Company emong the Members in specie.

To do all or any of the things and matters aforesaid in any
part of the world, and as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
contractors or otherwise, and either alone or in conjunction
with others. o

To subsidise and otherwise assist any company which is for
the time being the Company's Holding Company or a subsidiary
thereof (as defined by the Companies Act, 1948) and in
particular, but without prejudice to the generality of the
foregoing, to guarantee support or secure the performance of
the obligations of guch Holding Company or subsidiary
thereof, and the repayment or payment of the capital or
principal and premium of , and dividends or interest on, any
stocks, Shares, gecurities or obligations of such Holding
Company or subsidiary thereof, and for any of the purposes
aforesaid to mortgage or charge all or any part of the ™
undertaking, property and assets (present and future) of the
Company, including its uncalled Capital.

To subsidise, assist and‘guarantee the payment of money by
or the performance of any contract, engagement or obligation

.by any person or companies and to act as agents for the

collection, receipt or payment of money.

Ta do all such things as the Directors consider incidental
or conducive to the attainment of the sbove Objects or any
of them.



4.

5,

The Objects set forth in any sub-cleuse of this clause shall not
be restrictively construed but the widest interpretation shall be
given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by
reference to or inference from sny other Object or Objects set
forth in such  sub-cleuse OT from the terms of any other
sub-clause or by the name of the Company. None of such
sub-clauses or the Object or Objects therein specified or the
powers thereby conferred shall he deemed subsidiary or ancillary
to the Objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the
powers and to achieve or to- endeavour to achieve all or any of
the Objects conferred by and provided in any one or more of the
said sub-clauses.

The ligbility of the Members is limited.

The Share Capital of the Companywis £30,000 divided into 30,000
Ordinary Shares of £1.00 each. :

v



* Substituted
ARTICLES OF ASSOCIATION

oF
RADID RENTALS CABLE TELEVISION LIMITED

(Adopted by Special Resolution passed
on the 3nd day of January, 1984)

- o o -

PRELIMINARY

Neither the regulations conteined in Table "A" of the First
Schedule to the Compenies Act in force at the date of the
incorporation of the Company, nor the regulations contained in
Table "A" of the First Schedule to the Companies Act 1948, as
amended by the Companieg Acts 1967 to 1981, shall apply to the
Company except insofar as they are hereinafter repeated or
specifically incorporated; but the following shall be the
regulations of the Company.

In these regulations:-

"the Acts" means the Companies Acts 1948 to 1981.
Mithe 1948 Act" means the Compenies Act 1948.

Mthe 1967 Act" means the Companies Act 1967.

Mthe 1976 Act" means the Companies Act 1976.

nyhe 1980 Act" means the Companies Act 1980.

wthe 1981 Act" means the Companies Act 1981.

"the Seal" means the Common Seal of the Company.
"Secretary' means any person sppointed to perform
all or any of the duties of the Secretary of the
Company.

"the United Kingdom™ means Great Britain and
Northern Ireland.

L ™
Expressicns refer?ing to writing shall, unless the contrary
intention appeaxs, be construed as including references to
printing, lithography, photography end other modes of
representing or reproducing words in & visible form.

Unless the ' context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as
in the Acts or any statutory modification thereof in force at
the date at .nich these regulations become binding on the
Company. '

The Company is a Private Company and

(a) the right to transfer Shares is restricted in manner
hereinafter prescribeds;

(b) any offer to the public to subscribe for any shares in or.
debentures of the Company is prohibited;

() any allotment or agreement to allot shares in or
debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the
public is prohibited;

o



4.

(d) the Company shall not heve power to issue Share
Warrants to bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

Any Shares which are unissued gt the date of the adoption of
these regulations, and any new Shares which may be created in
accordance with the provisions hereinafter contained shall,
subject to the provisions of Section 14 of the 1980 Act and any
resolutions of the Company in general meeting passed pursuant
thereto, be under the control of the Directors who may .allot or
otherwise dispose of the same to such persons on such terms as
the Directors shall think fit. Section 17 (1) of the 1980 Act
chall not epply to the Company .

Without prejudice to any special rights previously conferred on
the holders of any exiating Shares OI class of Shares, any
Share in the Company may be issued with such preferred,
deferred or other special rights oT such restrictions, whether
in regard to dividend, voting, return of Capital or otherwise
as the Company may from time to time by Ordinary Resolution

determine.

If at any time the Share Capital is divided into different
classes of GShares, the rights attached to any cless may,
whether or not the Company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the
igsued Shares of that class, oOr with the sanction of an
Extraordinary Resolution passed at a separate General Meeting
of the holders of the Shares of the class.

The rights conferred upon the holders of the Shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
Shares of that class, be deemed to be varied by the creation or
issue of further Shares panking pari passu therewith.

No notice of any tpustﬁ expressed, implied or constructive,
shall be entered on the Register, or be receivable by the
Company . Except as required by law, no person shall be
recagnised by the Company as holding sny Share upon any trust,
and the Company shall not be bound by or be compelled in any
way to Tecognise (even when having .- notice thereof) ary
equitable, contingent, future or partial interest in any Share
or (except only as by these regulations or by laws otherwise

‘(provided) any other rights in respect of eny Share except an

absolute right to the entirety thereof in the registered
holder. ‘

Every person whose name is entered as a Member in the Register
of Members end every Member who transfers part only of the
Shares comprised. in any oné Certificate shall be entitled
without payment to receive within two months after sllotment or
lodgment of transfer (or within such other period as the
conditions of issue shall provide) one Certificate for all his

,Shares. Every Certificate shall be under the Seal and shall

specify the Shares to which it relates and the amount paid up
thereon. provided that the Company shall not be bound to
igane more than one Certificate in respect of the same Share
and delivery of a Certificate for a Share to one of several
joint holders shall be sufficient delivery to all such holders.
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11.

12.

13.

14.

15.

16.

17.

18.

If & Share Certificate be defaced, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and
the payment of out-of-pocket expenses of the Company of
investigating evidence as the Directors think fit.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Share shall be executed by or
on behalf of the transferor and the transferor shall he deemed
to remain a holder of the Share until the name of the
transferee is entered in the Register of Members in respect
thereof.

Subject to such of the restrictions of these reyulations as may
be applicable, any Member may transfer all or any of his Shares
by instrument in writing in any usual or common form or any
other form which the Directors may apprave.

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any Share, whether or not it is a fully paid Share.

If the Directors refuse to register a transfar -they shell
within two months after the date on which the transfer’ was
lodged with the Company send to the trensferee notice of the
refusal.

In the case of the death of a Member the suvvivor or survivors
where the deceased was a joint holder, and, the legal personal
representatives of the deceased where he wss a sole holder,
shall be the only persons recognised by the Company as having
any title to his interest in the Shares; but nothing herein
contained shall release the estate of a deceased joint holder
from any liability in respect of any Share which had beﬂn
Jointly held by him with oLher persons. .

Any person becoming entitled to a Share in consequence of the
death or bankruptcy of a Member may, upon such evidence being
produced as may teom time to time properly be required by the
Directors and subject as hereinafter provided, elect either to
be registered himself as holder of the Share or to have some
person nominated by him registered as the transferee thereof,
but the Directors shall, in either case, have the same right to
decline or suspend registration as theéy would have had in the
case of a transfer of the Share by that Member before his death
or bankruptcy, as the case may be. A

A

L

If the person so becoming entitled shall elect to be registered
himself, he shell deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall testify his
election by executing to that person a transfer of the Share.
All the limitations, restrictions and provisions of these
regulations relating to the &right +to transfer and the
registration of transfers of Shares shall be applicable te any
such notice or transfer as aforesaid as if &he death or
bankrupty of the Member had not occurred and the notice or
transfer were a transfer signed by that Member.

A person becoming entitled to a Share by reasoen of the death or
bankruptey of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if
he were the registered holder of the Shave, except that he
shall not, before being registered as a Member in respect of
the Share, be entitled in respect of it to exercise any right
conferred by Membership in relation to Meetings of the Company:



19.

20.

21.

22.
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25,

ragquiring any such person 10 BLECL ELLIGEL v e ==g--- -
nimself 0. to transfer the Shere, and if the notice is net
zomplied with within ninety deys, the Directors may Lhereafter
withhold payment of all dividends, bonuses or other moneys
paysble in respect of the Share until the requirements of the
notice have been complied with.

CONVERSION OF SHARES INTO STOCK

The Company may by Ordinary Resolution convert any paid up
ghares into stock, and reconvert any stock into paid up Shares
of any denomination.

The holders of stock may transfer the same, OF any part
thereof, in the same manner, and subject to th=z came
regulations, as and subject to which the Shares from which the
stock arose might previously 1o conversion have been
transferred, or as near thereto as circumstances admit; and the
Directorc may from time te time fix the minimum smouni of stock
transfersble but so that such minimum chall not excded the
nominal amount- of the Shares from which the stock arose.

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

Such of the regulations of the company as are applicable to

paid up Shares shall apply to. stock, and the words "Share" and

"Shareholdex” therqin shall include ngtock" and "stockholder'.
ALTERATION OF CAPITAL

The Companyﬁkmay from time ‘to time by Ordinary Resofﬁtion

. increase its ' authorised Share- Capital by suh amuunt. and of

such class (or unclassified) as the Resolution 7. u... prescribe.
The Company may by Ordinary Resolution:-

(a) consolidete and divide all or any of its Share
Capital into Shares of larger amount than its
existing; : 5

(b) sub-divide its existing Shares, or any of them,
into Shares of smaller amount than is fixed by
the memcrandum of association. subject, neverthe-
less, to the provisions of the Act;

(c) cancel any Sheres which, at the date of the
passing of the Resolution, have not been taken
or agreed to be taken by any person. )

The Directors may make such provisions as they think expedient
for the case of fractions of Shares resulting from any gub-
division or consolidation of Shares, whether by the issus of
fractional Certificates or by sale and distribution of the
proceeds or otherwise howsoever, and may appoint any perszon to
gell such fractions on behalf of the persons who would
otherwise be entitled thereto, and for the purposes of such
asle to execute a transfer of such fractions or of any complete
Shares representing the same.



'26.

27.

28,

29.

30-

31.

The Company may by Special Resolution reduce its Share Capital,
any Capital redemption wreserve fund or any Share premium
account in any manner, and with, and subject to, any incident
authorised, snd consent required, by law.

/

GENERAL MEETINGS

The Company shall in each year hold a General MHeeting as its
Annual General Meeting in addition to any other Meetings in
that yeer, and shall specify the Meeting as such in the notices
calling it; .and not more than fifteen months shall elapse
between the date of one Annual General Meeting of the Company
and that of the next. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint.

ALl General Meetings other then Annual General Meetings shall
be called Extraordinary General Meetings.

The Directors may, whenever they thipk fit, convene an
Extraordinary General Meeting, and 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 1948 Act.” If at any time there are not
within the United Xingdom sufficient Directors capable of
acting to form a quorum, any Director or any two Members of the
Company may convene an Extrordinary General Meeting in the same
marner as nearly as possible as that in which Meetings may be
convened by the Directors.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and a Meeting called for the passing
of a Special Resolution shall be called by twenty-one days'
notice in writing at the least, and a Meeting of the C mpany
other than an Annual General HMeeting or a Meeting for the
passing of & Special Resolution shall be called by fourteen
days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, the day and the hour of Meeting and, in case of
special business, the general nature of that business, and
shall be given in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the regulaticns of the
Company, entitled to receive such notices from the Company.

Provided that a Meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this
regulation, be deemed to have been duly celled if it is so
agreed:-

(a) 1in the case of a Meeting called as’'the Annual
General Meeting, by all the Members entitled
to attend and vote thereat; and

(v) in the case of any other Meeting, by a
majority in number of the Members having a
right to attend and vote at the Meeting, being
a majority together holding not less than 95
per cent in nominal value of the Shares giving
that right. ‘

The accidental cmission to give notice of & Meeting to, or the
non-receipt of notice of a Meeting by, any person entitled to
peceive notice shall not invalidate the proceedings at that
Meeting.
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34,

35.

36.

37.

38.

PROCEEDINGS AT GENERAL MEETINGS.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and slso all that is transacted
at an Annual General Meeting, with the exception of declaring a
dividend, the consideration of thé accounts, balance sheets,
and the reporus of the Directors and Auditors, the election of
Directors in the place of those retiring and the appointment
of, and the fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a
quorun of Members is present at the time when .the Meeting
proceeds to business; save as herein otherwise provided, two
Members present in person or by proxy shall ‘be a quorum. A
Corporation being a Member shall be deemed to be personally
present if represented by a person authorised as hereinafter
mentioned.

If within ten minutes from the time appointed for the Meeting a
quorum is not opresent, the Meeting, if convened upon the
requisition of Members, shall be dissolved; in any other case
it shall stand adjourned to such day and such time and place as
the Directors may determine.

The Cherirman, if any, or in his absence the Deputy Chairman, if
any, of the Board of Directors shall preside as Chairmen at
every General HMeeting of the Company, or if there is no such
Chairman or Deputy Chairman, or if neither of them is present
within ten minutes after the time appointed for the holding of
the Meeting »r neither is willing to act the Directors present
shall elect one of their number to be Chairman of the Meeting.

If at any Meeting no Director is willing to act as Chairman or
if no Director is present within fifteen minutes after the time
appointed for holding the Meeting, the Membera present shall
choose one of their number to be Chairman of the Meeting. .

The Chairman may, with the consent of any Meeting at which a
quorum is present, adjourn the Meeting from time to time and
from place to place, but no business shall be transacted at any
adjourned Meeting other than the business left unfinished at
the Meeting from which the adjournment took place. When a
Meeting is adjourned for thirty days or more, notice of the
adjourned Meeting shall be given as in the case of an original
Meeting. Save as aforesaid it shall not be necsssary to give
any notice of an adjournment or of the. bUalanq to be
transacted at an adjourned Meeting. :

At any General Meeting a Resolution put to. the vote of the
Meeting shall be decided on & show of hands urless (before or
on the declaration of the result of the show of handq) a poll
is demanded:-

(a) by the Chairman; or

(b) by any one Member present in person or by
proxy snd entitled to vote.

Unless a poll be so demanded o declaration by the Chairman that
& Resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such Resolution.

The demand for a poll may be withdrawn.
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40.

41.

42!

43,
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45,

as.

47.

48.

Except as provided in regulation 41, if a poll is duly demanded
it shall be taken in such manner as the Chairman directs, and
the result of the poll shall be deemed to be the Resolution of
the Meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the Meeting at which the show of
hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a guestion
of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken at such time as the Chairman
of the Meeting directs, and any business other than that upon
which a poll has been demanded may be proceeded with pending
the taking of the poll. No notice need be given of a poll
other then an announcement at the Meeting where the poll is
demanded.

Subject to the provisions of the Act, a Resolution in writing
signed by all the Members for the time being entitled to
receive notice of and to attend and vote at General Meetings
(or  being Corporations by  their  duly authorised
representatives) shall be as valid and effective as if the same
had been passed ak a General Meeting of the Company duly
convened and held. 7

) .VOTES OF MEMBERS

Subject to sny: rights of rpestrictions for the time being
attached to any class or classes of Shares, on a show of ;hands
every Member present in person or a proxy for a corporate body
shall have one vote, and on a poll every Member shall have one
vote for each Share of which he is the holder.

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

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,
receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court
and any such committee, receiver, cyrator bonis or other person
may, on a poll, vote by proxy. =

No objection shall be raigsed to the qualification of any voter
except at the Megeting or adjourned Meeting at which the wvote
objected to is given or tendered, and every vote not disallowed
at such Meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the Chairman of
the Meeting whose decision shall be final and conclusive.

VOTING BY PROXY :

On a poll votes may be given either personally or by proxy.

A Member shall not be entitled to appoint more than one proxy
to attend on the same occasion but this regulation shall not
prohibit the appointment of one or more alternative proxies
entitled to attend in the sbsence of the first named proxy.
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The instrument appointing a proxy ghall be in writing under the
hand of the appointer or of his attorney duly authorised in
weiting, or, if the eppointer is a Corporation, either under
Seal or under the hand of an officer or attorney duly
authorised. A proxy need not be a Member of the Company.

An instrument of proxy may be in any common form or in euch
other form as the Directors shall approve. Instruments of
proxy need not be witnessed.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument o
proxy shall. be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer
of the Share in respect of which the proxy is 'given, nprovided
that no intimation in wpiting of such death, insanity,
revocation or transfer as aforesaid shall have been received at
the registered office of the Company before the commencement of
the Meeting or adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any Corporation which is a Member of the Company may Dby
Resolution of its pDirectors or other governing body authorise
such person as it thinks fit. to act as its representative at
any Meeting of the Company, and the person =0 guthorised shall
be entitled to exercise the same powers oOn pehalf of the
Corporation which he represents, including the power to sign
Resolutions in writing under regulation 42, &s that Corporation
could exercise if it were an individual Member of the Company .

A Corporation giving such authority shall furhish the Company
with a copy of such Resolution under the Seal of the
Corporation or certified by the Secretary or other propet
of ficer of the Corporation or such other evidence of such
Resolution as the Directors may Teasonably require. A
Corporation ahall not without the consent of the Directors be
entitled to appoint more than one representative to act on the
same occasion.

DIRECTORS

Unless and until otherwise determined by the Company by
Ordinary Resolution in General Meeting, the number of the
Directors shall not be less ttian two, except that a Corporation
may be appointed & gole Director of the Company.

. The Directdfa shall be entitled to receive by way of

remuneration in each year such sum (if any) as may be veted to
them by the Company in General Meeting. Provided always that
a Director holding an office or place of profit under the
Company or eny subsidiary or subsidiaries of the Company or any
company of which the Company is a subsidiary or any subsidiary
thereof shall not be entitled to the above mentioned
remuneration.

The Directors may also be paid all travelling, hotel and other
expensges properly incuprved by them in attending and returning
from: Meetings of the Directors or any Committee of the
Directors or General Meetings of the Company or in connection
with the business of the Company.
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The Directorc may grant to any Director required to exercise
eny special executive or other duties or make eny gpecial
exertions for any of the purposes of the Company or to go
overseas or exercise special local duties such special
remuneration with travelling end hotel expenses for services
rendered as the Directors think proper and such remuneration
may be either in addition to or in substitution for the
remuneration in regulation 55 provided.

A Director shall not be required to hold any Share
qualification.

A Director of the Company may be or become a Director or other
officer of, or otherwise interested in, eny company promoted by
the Company or in which the Company may bhe interesied as
shareholder or otherwise, and no such Director shall be
accountable to the Company for any remuneration or other
benefits received by him as a Director or officer of, or from
his interest in, such other company unless the Company
otherwise directs.

BORROWING POWERS

The Directors may exercise =all the powers of the Company to
borrow money and may execute and negotiate guarantees, and
shall be entitled to secure the payment for moneys so borrowed
or guaranteed in such manner and upcn such terms and conditions
in all respects as they think Fit and in particular by the
issue (subject to. Section 14 of the 1980 Act) of Debentures,
Debenture Stock, and other securities whether outright or as
security for any debt, liability or obligetion of the Company
or of eny third psrty and any Debenture or other instrument
issued by the Company Ffor securing the payment of money may
also be so framed that the moneys thereby secured shall be
assignable free from any equities between the Company and the
person to whom the same may be issued. Any Debentures,
Debenture Stock, . Bonds, or other similaer instruments or
securities may be issued at a discount, premium, o otherwise,
and with any special privileges a3 to redemption, surrender,
drawings or otherwise. ‘Provided that:-

(a) the amount for the time being remaining undischarged of
moneys borrowed or secured by the Directors as aforesaid
{apart from loans, cbtained from the Compen:'s bankers
in the ordinary course of business or from a subsidiary,

or from a company of which the Company is a subsidiary,.
or from any subsidiary of that company) shall not at any ‘.

time without the previous sanction of the Company in
General Meeting, exceed Lwice the aggregate of the
nominal smount of the Share Capital of the Company for
tiie time being issued, the sums standing to the credit
of the Capital and Revenue reserves (including Share
premium account and undistributed. profits but excluding
any sums set aside for taxation) as appearing in the
latest balance sheet of the Comparny or as certified by
the Auditors of the Company.

(b) no lender or other person dealing with the Company shall
be concerned to see or enguire whether this limit is
cbgerved.

{e) nc debt incurred or security given in excess of such
1imit shall be invalid or ineffectual except in the case
of express notice to the lender or the recipient of the
gecurity at the time when the debt was incurred or
security given that the limit hereby imposed had been cre
was thereby exceeded.

-
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POWERS AND DUTICS OF DIRECTORS

The husinese of the Compeny shall be managed by the Directors
who may exercise all such powers of the Company as are not, by
the Act or by these regulations, required to be exercised by
the Company in General HWeeting, subject, nevertheless, to any
of these regulations, to the provisions of the Act and to such
regulations, being not inconsistent with the aforesaid
reqgulations or provisions, as may be prescribed by the Compahy
in General Meeting; but no requlation made by the Company in
General Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been
made.

The Directors may from time to time and at any time by power of
attorney appoint any compeny, firm or person or body of
persons, whether nominated directly or indirectly by the
Directors, to be the attornmey or attorneys of the Company for
such purposes and with such powers, authorities and diseretions
(not exceeding those vested in’ or exercisable by the Directors
under these regulations) and for such provisions for the
protection and convenience of persons dealing with any such
attorneys as the Directors may think fit and may also authorise
any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

(a) A Director who is eny way, whether directly or
indirectly, interested in e contract or proposed contract
with the Company shall declare the nature of his interest
at a Meeting of the Directors in accordance with the
provisions of the Acts.

(b) © A Director shall not vote es a Director in respect of any .
coni-act or arrangement in which he is interested, and if
he shall do so his vote shall not be counted, nor shall
he be counted in the quorum present at the'Meeting, but
neither of these prohibitions shall apply .to:- - :

(1) any arrangement for giving any Director ' any
security or indemnity in respect of money lent
."by him to or obligations undertaken by him for

the benefit of the Company; or '

(ii) any arrangement for the giving by the Company of
any security to a third party in respect of a
debt or obligation of the Company for which the
Director himself has assumed responsibility in
whole or in part under & guarentee or indemnity
or by the deposit of a security; or

(iii} any contract by.a Director to subscribe for or

: underwrite Shares or Debentures of the Company;
or

(iv) any contract or arrangement with any other

company in which he is interested only as an
officer, member, creditor or servant of the
Companys or -

(v) any contract or dealing with or concerning
directly or indirectly any company of which the
Company is for the time being a subsidiary
company or any other subsidiary company for the
time being of such company or of this Company;
or

(vi) any Resolution to allot Shares or Debentures or
other obligations to any Director of the
Companvs
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gnd these prohibitions may at eny time be suspended or
relaxed to any extent, snd either generally or in regpect
of any particular contract, errengement or transaction,
by the Company in General Meeting.

(¢) A Director may hold eny nther office or plece of profit
under the Company (other than the office of Auditor) in
conjunction with his offize of Director for such period
and on such terms (as to remuneration ard otherwise) as
the Di, ctors may determins and no Director or intending
Director shall be disqualified by his office from
contracting with the Company either with regard to his
tenure of eny such other office or place of profit or as
vendor, purchaser or otherwise, nor sehall any such
contract or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall
any Director so contracting or being so interested be
liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such
Directar holding that office or of the fiduciary relation
thereby established.

(d) Any Director may act by himeelf or his firm in a
professional cepacity for the Company, and he or his firm
shall be entitled to remuneration  for profesaional
services as if he were not a Director; provided that
nothing herein contained shkall -authorisze a- Director or
his firm to sct as Auditor to the Company.

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

' Directors shall from time to time by Resolution determine.

The Directors shall cause minutes to be made in books provided
for the purpose:- :

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

(b) of the name of the Directors present‘at each Meeting of
‘ the Directors and of sny Committee of the Directors;
{¢) of all Resolutions end proceedings at all Meetings of the
. Company, snd of the Directors, and ‘of the Committees of
Directors.

The Directsrs may authorise the payment of a gratuity or

; pension or allowance on retirement * =~ any Director who has held

any other salaried office or place v.' profit with the Company
or to his widow ur dependants and may miake contributions to any
fund end pay premiums>for the purchaese or provision of any such
gratuity, pension or atlowance. ‘

APPOINTHENT AND RETIREMENT OF UiRECTORS

Any person may be appointed an additional Director:-

(a) by the Directors; or

{b) by the Compeny in General Meeting; or

{e) by & Resolution in writing signed by = Memtier or Members
for the time heing entitled to receive notice of and to
attend and vote at General HMeetings ({or Dbeing
Corporakions by their duly euthorised representatives)

and holding more than half of the issued Shcie Capital of
the Company.
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The office of Director shall be vacated:-

(a) if he ceases to be a Director by virtue of Section 185 of
the 1948 Act; or

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

(¢} if he becomes prohibited from being a Director by reason
of any order made under Section 1B8 of the 1948 Act (as
amended) or Section 9 of the Imsolvency Act 1976 (es
amanded) or

{d} if he becomes of unsound miﬁd; or

(é)u‘mif he resigns his office by notice in writing to ths
*  Company; or o g

(F) if the Company in General Meeting, or by Resolution in
writing in accordance with regulation 42 hereof, resolves
that he shall vacate office, Such -Resolution shall be
without prejudice to any claim such Director may have for
damages for breach of any-contract of service between him
and the Company. 0

PROCEEDINGS OF DIRECTORS . |

The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their Heetings, as they think
Tit.  Each Director shall have one vote end questions arising
at any Meeting shall be decided by a majority of votes. In
case of an equalilty of votes, the Cheirman shall have a second
or casting vote, The Chairman may, and the Secretary-on the
reguisition of a Director shall, at any time summon & Meekting
of the Directors. It shall not be necessary to give notice of
a Meeting of Directors to any Director For the time being
ahgent from the United ¥ingdom, o

The quorum necessary for the transaction of the husiness of ths

Directors may be fixed by the Pirectors, and unless so fixed

shall be two. Provided that nothing herein contained shall
invalidatz a Resolution in writing in. accordance with
regulaetion 77 hereof, signed by a Corporation scting as "sole
Director. 7 !

The continuing Direcors may ..t notwithstanding any vacancy in
their body, bubt, if and so long as their number is reduced
below the number fixed by regulation 54 hereof, the continuing
Director may act for the purpose of incressing the number of
Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose..

The Directors may elect a Chairman and Deputy Chairman of their
Meetings and determine the period for which they are to hold
offices but if no such Chairman or Deputy Chairman is elected,
or if at eny Meeting neither the Chairman nor Deputy Chairman
(if any) is present .within five minutes after the time
appointed for holding the seme, the Directors present may
choogse one of their number to be Chairman of the Meeting.

The Directors may delegate any of their powers to Committees

- consisting of such Member or Members of their body as they

think fit; eny Committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the Directors.

18
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A Committee inay elect a Charmen of its Meetings; if no such
Chairmen is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for
holding the same, the Members present may choose one of their
number to be Chairman of the Meeting.

A Committee may meet and adjourn &8s jt thinks proper.
uestions arising at any Meeting chall be determined by a
majority of votes of the Members present, and in the casc of an
equality of votes the Chairmen shall have a sécond cr casting
vote.

A1l acts done by any Meeting of the Directors ar of a Committee
of Directors or by any person acting as a Director shall,
atwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

& Resolution in writing, signed by gll the Directors for the
time being, or signed by such Directors (not being less than a
majority of the board) as may- for the time being be in the
United Kingdom, shall be as valid and ef fectual as if it had
been pessed at & Meeting of the Directors duly convened snd
held. Such Resolution may consist of several documents in the
like form each signed by one or mora of the Directors.

/

MANAGING DIRECTOR

n

The Directors may cfrom time to time appoint one OF more of .

their body to the dﬁfigaﬁof Managing Director for such period
and on such terms as thidy think fit, end, subject to the terms

wof any’ agreament' entered into in any: particular cese, Mmay

revoke such appointment. - Any 8uch appointment _shall be

gutcmatically determined if he cease from any cause to be a’

Director.

A Managing pirector shall receive such remuneration (whether by
way of salary, commisgion oF participation .in ~profits, or
partly -in one way and partly inﬁanother) as the Directors mey
determine. - ¢ A 25 : ﬁ: : o
The Directora may entrust to and confer upor & Managing
Director any of the powera exercisable by them upan such terms
and conditions and with such resteictions a3 thay may think
fit, and either'icdllaterally with or to the exclusion of thedr
own powers and may from time ko time revoke,‘withdraw,ﬁalter or
vary all or any of such powera. : - ‘

Any Director may at aﬁy time appoint any peragi to be his

alternate Director {of the Company) and may at any time rewove.

any alternategpireptor so appointed by him from office. AR
altepnate Direttor so sopointed shall not as such be entitled
to recelve any" emunaration from the Company.

Any alternate Director shall be entitled to receive notices of
all meetings of the Board and to attend and vote on behalf of
kis appointor as a Director at eny such meeting at which his
gppointor is not personally present and generally to perform
all the functions of his eappointor as @ Director in his
absence. Nothing in this regulation shall prevent an alternate
Director From exercising eny power OF function which he is
otherwise entitled to do as & fyll Director or as &n alternate
pirector For another appolntor or appointors.

19
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An alternate Director shall cease to be an altarnate Director
if his appointor ceases for eny reason to be a Director.

All appointments end removals of alternate Directors shall he
offected by notice in weiting to the Compeny under the hend of
the Director making or revoking such appointment.

EXECUTIVE APPOINTHENTS
The Directors may from time to time sppo.nt any persed foan
office or employment having a designation or title inéluding
the word "Director" or attach to any existing office or
employment with the Company such & designetion or title. The
inelusion of the word upirector” in the designation or title of
any  office or employment with the Company {other than the
offices of Managing Director and Executive Director) shall not
imply that the holder thereof is & Director of the Compsny nor
shall such holder theresby be empowered in any respect to act as
a Director of the Company or be deemed to be a Director for any
of the purposes of these regulations. |

SECRETARY

The Secretary shall be appointed by the Directors for such
term, at such .remuneration and upon such conriitions as they may
think fit; and any Secretary so appointed may be removed by
them. ; - .

Anything required or authorised to be done by or te the
Secretary may be done by or to any Assistant or » Deputy
Secretary or officer of the Company authorised generally or

. specially in that behalf by the Directors.

A provislon of the 1948 Act or these regulations requiring or’

authorising & thing te’be done by or to a Director and the .

Secretary shall not bg satisfied by .its being done by or to the
same person scting bath as Director and s, or in place of, the

Secretary.
. THE SEAL

The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or
of a Committee of the Directors authorised by the Pirectors in
that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Director and shall be
countersigned by the Secretary or by a gecond Director eor by
some other person appointed by the Directors for that purpose.

DIVIDENDS AND RESERVES

The Company in General Meeting may declare dividends, but no
dividend shall exceed the smount recommended by the Directors.

The Directors may from time to time pay to the Members such
dividends as sppear to the Directors to be justified by the
profits of the Company available for distribution.

No dividend ahall‘ba paid otharﬁiae then in accordance with the
provisions of Part III of the 1980 Act which epply to the
Company . '

The Company may by Ordinary Resolution on the recommendation of
the Directors determine that eny realised accretion of Cepital
agsets shall be divided emong the Members or their nominees in
proportion to the Shares held by them.
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The Directors may, befove recommending sny dividend, set aside
out of the profits of the Company such sums as they think
prupar S a reserve Or reserves which shall, at the discretion
of the Directors, be applicable Ffor any purpose to which the
profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be
employed in the business of the Company or be invested in such
investments (other than Shares of the Company or of any company
of which the Company is for the time being a subsidiary) as the

Directors may from time to time think Fit. The Directors may

also without plecing the same to reserve carry forward any
profits which they may think prudent not to divide.

The Directors may pay any dividend or bonus wholly or partly by
the distribution of specific assets and in particular of paid
up Shares, DNebentures or Debenture Stock of any other company
or ln any one or more of such ways, and whers any difficulty
arises in regard to such distribution, the Directors may settle
the same as they think expedient, and in particular may issue
fractional certificates and fix the value for the distribution
of such specific assets or any part thereof and may determine
that cash payments shall be made to eany Members upon the
footing of the value so fixed in order to adjust the ri~hts of
all parties, and may vest any such specific assets in trustees
as may seem expedient to the Directors.

Any dividend, interest or other moneys payable in cash in
respect of Shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or,
in the cese of joint holders, to the registered address of that
one of the joint holders who is first named on the Register of
Memberse or to such person and to such address as the holder or
joint holders may in writing direct. Every such cheque or
warrant shall be made paysble to the order of the person to
whom it is sent and payment of the cheque or warrant shall be a
good discharge "to the Company in respect of the dividend,
interest or .other moneys. Every such cheque or warrant shall
be sent at the risk of the person entitled to the money
representaed thereby. '

€ 'ery dividend shall belong and be paid-to those Members whose
names shall be on the Register at the date fixed by the
Resolution declaring such dividend notwithstanding eany
subsequent transfer or transmission of Shares. :

All unclaimed dividends may be invested or otherwise made use

of by the  Directors for tho benefit of the Company until
claimed.

No divideind shiall bear interest against the Company.

Y
bt ACCOUNTS

The Directors shall ceuse -attounting tecords to be kept in
accordance with section 12 of the 1976 Act. ‘

The accounting records shall be kept at the registered office
of the Company or, subject to the provisions of the L276 Act,
at such other place or places as the Directors think fit, and
ghall always be open to the inspection of the officers of the
Company.
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The Directors shall from time to time determine whether and to
what extent snd at what times end places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not
being Directors, and no Member (not being a Director) shall
have eny right of inspecting any account book or document of
the Company except as conferrved by statute or authorised by the
Directors or by the Company in General Meeting.

CAPITALISATION

The Company in General Meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any
pert of the amount for the time being standing to the credit of
any of the Company's reserve accounts or to the credil; of the
profit and loas account or otherwise available for
distribution, and accordingly that such sum be set free for
diatribution amongst the members umio would have been entitled
thereto if distributed by way of dividend end in the seme
proportions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time bLeing unpaid on any shares held by such membera
regpactively or peying up in full unissued shares or deber;tures
of the Company to be alloted and distributed credited as fully
paid - up to end amongst suck members in the proportion
aforesaid, or partly in the one way &nd partly in the other,
and the Directors shall give efféct to such resolution:
Provided that a share premium account and a capital redempton
reserve fund may, for the purposes of this regulation, only he
applizd in the paying up of-unissued shares to be sllotted ta
members of the company as fully paid bonus shares.

The Company in General Meeting may on the recommendation of the
Directors resolve that it is desirable to capitalise any part

©af the amount for the time being standing to the vredit of any

of ‘the Company's reserve accounts or to the credit of the
profit and loas eccount which is not available for distribution
by applying. such sum in paying up in full unissued Shares to be
allotted as fully paid bonus Shares to those Members of the
Company who would have been entitled to .that sum if it were
distributed by way of dividend (and in the ssme praporticng),
and the Directors shall give effect to such resolution.

‘whenever 8 Resolution is psssed in pursuance of regulation 102

or 103 shove the Directors shall make all appropriestions and
applications of the undivided profits resolved to be
cepitalised thereby, and all cllotments and jssues of fully
paid Shares or Debentures, if any, and generally shall do all
acts and things required teo give sffect thereto, with full
power to the Directors to make such provision by the issue of
fractional Certificates or hy payment in cash or otherwise as
they think fit for the case of Shares or Debentures becoming
distributable in Fractions, and also to authorise any person to
enter on behalf of all the Members entitled therete into an
agreement with the Company providing for the allotment to them
tespectively, credited as fully peid up, of any further Shares
or Debenturss to which they ‘may he entitled upon such
capitalisation, or (as the case may require) for the payment up
by the Campany on their behalf, by the application thereto of
their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing Shares, and any sgreement
made under such authority shall be effective and binding on all
such Members. a
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NOTICES

A notice may be given by the Company to any Membep aithep
personelly or by sending it by post ot him or to his regiatered
address, or (if he has no registeres audress within the Unitad
Kingdom) to the address, if any, within the United Kingdom

deamed ro be effected by properly addressing,/prepaying, and
pasting a lettep containing ‘the notice, and to have been
effected on the day on which the letter containing the samo ia

A natice may be given bv the Compeny %o the Joint holders of a
Share by giving the m e to the Joint holder first named in
the Register of Membeps u reopect of the Share.

deal with & Share in cangequence of Lhe death, bankruptey op
lunacy of a Membar by sanding it through the yost in a prepaid
letter addressed ta them by rams, or by the title gf
representatives of the deceased, or trustee of the bankeupt, op-

“by any like deseription, at the address, if..any, within tka

United 