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DECLARATION of Oompliance with the requirements of the
Cempanies Act, 1948, on a,ﬁplica,tio'n for registration of a Company,

Pursuant to Seclion 15 (2).

THOMAS DE LA RUE AND COMPANY

Insert the
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1, COPTHALT BUILDINI3, e
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The Solicitors' Law Statlonery Socioty, Limited
4 Jhancery Lape, W.C.2; 4 Bucklgrsbury, E.C4}; 49 Bedford Row, W.0.13 6 Victorla Street, S.W.1;
‘. Linnover Strect, W.1; 55-59 Newhall Streot, Bireingham, 3; 31 Charles Street, Cardiff; 19 8& 21 North
. n Street, Liverpool, 2; 28-30 John Dalton Streot, Manchester, 2; and 157 Hope Btreet, Glasgow, .2,
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of 1, COPYiALL BULLDIRGS in Ghe City of London \
' v .5‘.‘-?1-&,/ ) o
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of Thomas De La Rue and Gompany e 12 .
7] . E
7]
® .
e Limited, | 8 o
‘ é |
And that ol the raguirements of the Companies Act, 1048, in respect of 2 ol
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matters precedent to the registration of the said Company and jucidental | 5 ROt
thereto have been complied with, And I make this solemn Decfaration |, A
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STATEMENT OF THE NOMINAL CAPIYAL

oF

By

s

THOUAS DE. LA JUE AJD COMPANY

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

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by \-,
the Finance Act, 1899, Section 39 of the Finance Act, 1920,
Section 41 of the Finance Act, 1933.

THE NOMINAL CAPITAL of the above named Company is £.100s. 0» O

Signature

Desc«rnipt{,on SOliCitors engagEd in tl’lﬂ forma"_b__j_._pn

Dated the 2G> day of.... Freegr et 196 2.2

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

This Statement is {0 be filed with the Memorandum of Association or other
Document when the Company is registered and should be signed by an Officer of the
Company if appointed by the Articles of dssecialion, or by the Solicilor(s) egaged in
the formation.
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1, COPYHALL BUILDINGS, T.C.2, i ..

THE SOLICITORS: LAW STATIONERY SOCIETY, LIMITED
23 Chancery Lane, W.C.23 3 Bucklersbury, E.C4 ; 49 Bedford Row, W.C.1; 6 Victorla Stxcex, 8.W.l ;
15 Hanover Strest, W1 ; 55-59 Newhall Street, Birmingham, 8 ; 31 Charles Street, Cardifl ;19 & 21 North
John Street, Liverpool, 23 28-30 John Dalton Street, Manchester, 27 and 157 Hope Street, Glavgow, C.3.
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COMPANY LIMITED BY SHARFES

ranbum of Esgociation

1. The name of the Company is “TrHoMas DE LA RUE AND
CoMPANY LAMITED.” v/

2. ‘The registered office of the Company will-be situate in England.\/ / ’
3. The objects for which the Company is established are: —

(@} To carry on in all their branches, and either as wholesalers
or retailers, all or any of the trades or businesses of security
and general printers, manufacturing stationers, printers,
photographers, designers, draughtsmen, cngravers, die sinkers,
type-founders, paper and cardboard makers, playing card

S makers, box makers, packing case makers, book-binders,

i booksellers, publishers, advertising agents, proprietors and

; publishers of newspapers, journals, magazincs, bocks and
S other literary works and undertakings, manufacturers of ink,

L/ ) pens, pencils and writing materials, instruments and utensils
g of all kinds, cabinet makers, moulders, manufacturers and
producers of and dealess and workers in rubber, vulcanite,
ivory, precious metals, organic and inerganic chemical sub-

s stances and products, natural and synthetic plastics and plastic

substances, moulding materials and the like, and all com-
pounds, mixtures and derivatives thereof and substitutes there-
for, manufacturers, dealers, agents and merchants of and in

Mw\f all kinds of goods, and to buy, sell, agufacture, manipulate,

and deal (both wholesale agd=fefail) in hcmriﬁib‘dities, articles
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I Certifizate of Fneorporation

¥ Bereby ﬂﬁertify, that

THOMAS DE DA RUD AND COmPANY LINITED

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

Aprid One Thousand Nine Hundred and Sixty {wo,
N M,;;,}jwpa .

Certificate
received by

R O NN Y R DTS T
13/4312 25M 5/61 ATES. 716 "
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4 ssistawbtrw/qf{/nmni;s. b
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No, 720284 ?
Regolutions

oF

THOMAS DE LA RUE AND COMPANY LIMETED

Passed 10th October, 1962

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at 110, Bushill Row, London, E.C.1,
on the 10th day of Qctober, 1962, the following RESOLUTIONS were duly
passed, the third as a SPECIAL RESOLUTION: —

RESOLUTIONS

1. That the capital of the Company be increased to £1,837,856
by the creation of 1,837,756 shares of £1 each with a view to the
jssue thereof to Thomas De La Rue International Limited for the
acquisition of a part of the undertaking of Thomas De La Rue
Internationai Limited ay more accurately specified in an Agreement
proposed to be entered into following the passing of this Resolution.

2. That the capita] of the Company be increased 1o £2,000,000
by the creation of 162,144 shares of £1 each,

3, That the Articles of Associdtion of the Company be
altered by deleting Article 7 and substituing the following in place
thereof: —

“J, The share capital of the ‘Company at the date of the
adoption of this Article is £2,000,000 divided into 2,000,000
shares of £1 each.”

C. JACKSON,

TS Secretary.

110, BunniLt Row,
Lonpon, E.C.1.
-0y
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THE COMPANIES ACT, 1948 < 1} ®

Paotice of Fnrreage in Pominal Capifai

Pursuant to section 63

‘1\“'. g - . am *
ot the THOMAS DB_LA_RUS & COMPANY
Sane
if the
{050 ird oobY

LIMITED

Note.~—This Notice and a printed copy of the Res~"ution suthorising the incrense must be
filed within 15 days ofter the passing of the Resclution. If default is made the

L : Company and every officer in default is lable to o default fins (sco. 63 (3) of the Act),

A filing foo of b, is payable on this Notice in addition to the Bosrd of Trade
o Registration Tees (if any) and the Capital Duty payable on the increase of Capital.
- {See Twelfth Scheduls to the Aot).

£ oot aked by

N. I, ROBLESOM

110, Bunhill Row,

IJ@Ilflc}‘i't y fjr-Cnl,o

e A

: The Solicltors’ Law Statlonory Soclety, Limited
4§ acery Lane, W,G.2; 3 Bucklersbury, E.C.d; 49 Bedford Row, W.C.1; 6 Victorin Stxreet, S, W.1;
“y L jver Street, W, 5 55-50 Newhnll Strect, Blrmingham, 3; 31 Charles Street, Cardlif; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Mauchester, 2; and 157 Hopa Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOXKS AND FORALS

F0743.22-0-02 Companles GA
P.1.0,

capomasd S




+Ordinary®,
"Extro.
ordinavy™, or
“Speelal’,

To THE REGISTRAR OF COMPANIES,

TIGMAS Dir LA RUg °7 % S0 ANY

. Limited, hereby gives younotice, pursuant to

Section 63 of the Companies Act, 1948, that by a * Prdingpey

Resolution of the Coi.“pany dated the  10Lh day of._.20T0Me  106.2

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

the s of £ 1,999,900 beyond the Registered Oapital

of €100

. Vhie agditional Oapital is divided as foliows :—

. Wominal axnount * *
Number of Shares Clags of Share ; of each Share

1,999,900 ordinary 51

' The Conditions (8,g., voting rights, dividend rights, winding-up, rights, eté;)

subject to which the new shares have been, or are to be, issued aro as follows 1—

Pari Passu with existing shares

*,* I, any of the now shares are Prefurence Bhares stpfe wiether thoy are redeemable or not,

M
=17

State whether Director
or Srerclary

Stgnatuwre.

Sporaotors

Dated the .. sSixternth day of.._..tataher 1062

L

-

- Note,—This

s reserved for binding and must net be written across

3

i

By

pargin

($or



@

= ented by

Gt E———————— it i ur—

or

T AS Wi La (Us Al gGrP Ny

LIMITED

Purenant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 3% of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

QDB ~The Stamp duty on an increase of Nominal Capital is Ten Shillings for

eery £100 or fraction of £1.00.

“lis Statement Is to be filed with the Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

T AP LIEE  TTS 1 IO Sk S

LA, dunhill How,

tomlon, &.0.1.

T et Pt

The Solicitors' Law Statlonery Soclety, Limltsd.

. 2 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.\; H Victoria Street, 8.W.1;
E Hanoves Strect, W.1; 65.59 Newhail Street, Birmingham, 3 ; 31 Chorles Strswt, Cardiff; 19 & 21 North
John Strect, Liverpool,2; 28-30 Jobn Dalton Strect, Manchister, 2; 157 Hope Strest, Glnsgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

190772.20.5-03 Companios (B
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THE NOMINAL CAPITAL

OF

CCRMIAR. DAL BHEL L

S e—— S PP I B SR RS

AND G‘ZT:?FA:’A\NY ) o Ll-ml-ted

has by a Resolution of the Company dated

votn Osteber .. 1962 been increased by

the addition thereto of the sum of £.2:320.3°0

divided into :—

1,909, 908 Shares of.... 5% . each

Shares of. each

beyond the registered Capital of £1.00

Signature......z

(State whether Director or Seerdary)-... Secretany

Dated the... .Sixteenth.. ....day of Cetoher 1962

e

for binciing ﬁgd_»_tnust m'lt be written ocroks

Y
3

Note—This margin is resgrved

)
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

@pati&[ Resolutions

— 0F —

THOMAS DE LA RUE
AND COMPANY LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 110, Bunhill Row, London, E.C4
on Monday, Ist July, 1963 the following Resolutions were duly passed
25 SPECIAL RESOLUTIONS -~

SPECIAL RESOLUTIONS

1. ‘That the provisions of Clause 3 of the Memorandum of Association
of the Company be altered by inserting the following new paragraph
immediately after paragraph () thereof:—

“(ll)

To guaranice, support, or secure by personal covenant or by
morigaging or charging all or any part of the underfaking
property and asscls present and future (including uncatled
capital) of the Company, or by both such methods, the
performance of obligations of and the payment of sums owing
by any company which is for the time being the Company's
holding company as defined by section 154 of the Companies
Acl, 1948, or another subsidiary as defined by the said section
of the Company’s holding company, or otherwise associnted
with the Company in business.”

2. That the Board of Directors of the Company be expressly authorised
. lo exercise the powers of the Company to charge by way of floating

‘ “" security for the Debenture Stock of The De La Rue Company Limige
' teferred to in the draft Parliculars produced to the Meeting & d
‘initinlled by the Chairman thereof, and to execute the Trust Dedd

referred to in those Partticulars.

Ist July, 1963,

charge the whole of the assets and undertaking both present and
; futurc (including uncalled capital) of the Company as collateral

1\

A . Hlouseman

Chairman of the Meeting.

THOWAL D LA AU & £0. LTO




02 8Y THE COMPANIES ACT, 1945,

COMPANY LIMITED BY SHARES.,

Memoramdum of Aggociation
- (Embodying alterations to I%y, 1963)

e OF —

THOMAS DE IA RUE

AND COMPANY LIMITED

- Incorporated the 2nd day of April, 1962

Certified true @

CACRUN R B R I I I I A i
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Number of l 720284 L
Qompan‘; J aptsssmprontnnasatasnrn tufranedardl ) N ;

The Goznpani‘cs Acts 1948 o 1967

COMPANY LIMITED BY SITARES

Sperial Resolution

{Pursuant to 8. 141{(2) of the Companies Act 1948)

OF

THOMAS DE LA RUE AND COMPANY __LIMITED

Passed 7th November , 1973

AT an EXTRAORDINARY GENERAL Murring of the above-named
Company, duly convened, and held at

" De La Rue House,
‘Q‘ 84/86 Regent Street, London, W.1l.

on the 7th  day of Novenber s 1973 the subjoined
SP1CIAL RESOLUTION *was fuly passed, viz, —
- RESOLUTION

IT WAS RESOLVED: That the Articles of Association of the Company be
altered by deleting (Clause.llD and substituting the following thersefor:

"The Directors shall cause minutes to be made in books prowvided for the
PUTPOSE

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the
directors of any conmittee of the -direckors;

(c} of all resolutions and proceedings at all meetings of the company,
and .of the directors, and ox committecs of directors,”

"ﬁﬁq‘ ;

Signature. L f {?\, To In siied 5
g f{ 1‘1, ' by the l’%l‘ur

wan, n [igie. -
tur, or the
bu{l Ub‘\/& Director ‘-t-vrt-ln.ry of
e / SR a e tho Company,

TNOTES <To e tled wititn 1o tlays mitee e pasig of the Resslstjon]s), }ﬁ;qi k; u‘mi;«‘mu 3
See section 143 (1) and {4) printeld vverleal, T
rm ( m*:% a8 ]
Uyt T v dund Tupted Oived Hdodie s e mavz, Tomdon SEF G0
o subsnding e ap Plhe Nolicdlarg” Taov Staltonery Society, Linated Fupg s,

Companios ® W



THE COMPANIES ACT, 1948

) COMPANY LIMITED BY SHARES

Memorandum

AND

Artiles of Amapriation

| THOMAS DE LA RUE AND COMPA
L LIMITED ;

(As altered by Special Resolutioms of L0th
‘October 1962, lst July 1963 and 7th November 1973)

Incorporated the 2nd day of April ; 1962,

BRISTOWS COOKE & CARPMAEL,
1, Copthall Buildings,
London, E,C.2.




No. 720,284, Jcory/

|

i
L
I hereby certify that ' a g.
THOMAS DE LA RUE AND COMPANY LIMITED k’///// ?”

‘ !

E

}

is this day Incorporated under the Companies Act,

1948, and that the Company is Limited.
GIVEN under my hand at London, this Second day
of April, One thousand nine hundred and sixty-two,

L. S. WHITFIELD,

Assistant Registrar of Companies.




THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memorandum of Azsoriation

[/As altered by Special Resolution
of Ist July 19637

OF

TEOMAS DE LA RUE AND COMPANY
' LIMITED .

1. The name of the Company is "THOMAS DE LA RUE
AND COMPANY LIMITED".

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

3. The objects for which the Company is
established are:-

(a) To carry on in all their branches, and eithe
as wholesalers or retailers, all or any of
the trades or businesses of security and
general printers, manufacturing stationers,

y

J/

printers, photographers, designers, draughts-

men, engravers, die sinkers, type-founders,
paper and cardboard makers, playing card
makers, box makers, packing case makers,
book-binders, booksellers, publishers,
advertising agents, proprietors and




publishers of mewspapers, journals, maga-
zines, books and other literary works and
undertakings, manufacturers of ink, pens,
pencils and writing materials, instrumcats
and utensils of all kinds, cabinet makers,
moulders, manufacturers and producers of and
dealers and workers in rubber, vulcanite,
ivory, precious metals, organic and inorgenic
chemical substances and products, natural
and synthetic plastics and plastic sub-
stances, moulding materials and the like,
and all compounds, mixtures and derivatives
thereof and substitutes therefor, manu-
facturers, dealers, agents and merchants of
and in all kinds of goods, and to buy, sell,
manufacture, manipulate, and deal (both
wholesale and retail) in commodities,
articles and things of all kinds used in or
required for or capable of being used in
connection with any business for the time
being carried on or proposed to be carried
on by the Company or any subsidiary or
customer of the Company.

(b) To manufacture, alter, repair, convert,
manipulate, prepare fox market, buy, sell,
let on hire, import, export and otherwise
deal in and with all kinds of plant,
machinery, stores, goods, chattels, effects,

' merchandize, commodities, produce, articles
and things of any kind whatsoever, and to
carry on and transact any and every kind of
agency and merchanting business, and
generally to engage in any business or trans-
action whatsoever which may seem to the Com-
pany. directly or indirectly conducive to its
interests, Provided always that nothing
herein contained shall empower the Company
to carry on the busimess of life assurance,
accident assurance, fire assurance,
employers' liability assurance, industrial
assurance, motor assurance, or any business
of insurance or re-insurance within the mean-~
ing of the Assurance Companies Act, 1909, or

any Act amending, extending or re-enacting
the same.
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(d)

(e)

(£

To manufacture, sell, let on lease or hire,
or otherwise deal in any and all plant,
machinery, implements, apparatus, uppliances,
equipment, devices and things relating in
any manner to the manufacture, production,
use, storage or treatment of all or any
materials, substances, goods, articles or
things at any time manufactured, produced,
used, sold or dealt in by the Company or by
any subsidiary of the Company or required by
customers and other persons having dealings
with the Company or by any subsidiary of the
Company and to carry om all or any of the
businesses of metal founders, metal workers,
mechanical, electrical and general engineers,
manufacturers of machinery and implements of
all kinds, tool makers, millwrights,
machinists, smiths, woodworkers, painters,
paint colour and pigment manufacturers,
metallurgists, carriers and merchants.

To carry on any other trade or business,
whether manufacturing or otherwise, which
may seem to the Company capable of being
conveniently carried onm in commnection with
the above, or calculated directly or indir-
ectly to enhance the value of or render
profitable any of the Company's businesses,
rights or property.

To construct, carry out, maintain, improve,
manage, control and superintend any roads,
ways, tramways, railways, bridges, reservoirs,
canals, docks, wharves, watercourses, drains,
waterworks, steam, gas and electric plant,
saw mills, gravel and clay pits, brick works,
factories, warehouses and other works and
conveniences which may be considered as
calculated to advance the Company's inter~
ests, and to contribute to, subsidise or
otherwise assist or take part in the con-
struction, maintenance, improvement, manage-
ment, control or superintendence of the same.

To purchase, take on lease, or otherwise
acquire and hold any lands, buildings ard
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(g)

(h)

(1)

(3)

premises, easements or rights, and real and
personal property of any kind whatsoever,

and to build, erect, comstruct, equip, estab-

1lish and maintain factories, houses,
machinery, plant and applisnces necessary or
suitable for the purposes of the Company s
business or for developing or utilising any
of the Company's property.

To acquire any inventions capable of being
used for amy purpose comnected with any of
the businesses or operations of the Company
or the licence or right to use the same, and
to apply for a purchase or otherwise acquire
patents, brevets d'invention, trade marks,
licences, concessions and the like, con-
ferring any exclusive or mon-exclusive or
limited right to use any invention which may
seem capable of being used for any of the
purposes of the Company, or the acquisition
of which may seem calculated directly or
indirectly to benefit the Company, and te
use, exercise, develop or grant licences in
respect of, or otherwise turn to account the
property and rights so acquired, and to
expend money in experimenting upon and test-
ing and in improving or seeking to improwve
such patents or rights.

To purchase or otherwise acquire and under-
take all or any part of the business,
property and liabilities of any other com-
pany, firm or persomn, the objects of which
shall be altogether or in part similar to
those of this Company.

To pay for any property or business acquired
by or services rendered to the Company in
shares (to be treated as either wholly or
partly paid up), or debentures or debenture
stock of the Company, or in money, or partly
in shares or debentures, or debenture stock,
and partly in money.

To amalgamate with or make and carry into
effect arrangements with respect to union of
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(k)

(1)

(11)

(m)

interests and co-operation either in whole
or in part, with any other company or any
Person, firm or association having objects
altogether or in part similar to those of
this Company.

To borrow or raise money for the purposes of
the Company, and to execute and issue bonds
or debentures (to bearer or otherwise) or
debenture stock, mortgages and other instru-
ments for securing the repayment thereof,
with or without charge upon all or any of the
property of the Company or its uncalled Capi~
tal, and whether redeemable O0r perpetual, and
upon such terms as to Priority or otherwige
as the Company shall think fit,

To guarantee or become ‘liable for the payment:
of money or for the performance of any obliga-
tions, and generally to tramsact all kinds of
guarantee business; also to transact all

kinds of trust and agency business.

To guarantee, Support, or secure by personal
covenant or by mortgaging or charging all or
any part of the undertaking property and
assets present and futuyre (including uncalled
capital) of the Compan » Oor by both such
methods, the performance of obligations of
and the payments of sums owing by any company
which is for the time being the Company's
holding company as defined by section 154 of
the Companies Act, 1948 or another subsidiary
as defined by the said section of the Com-
pany's holding company, or otherwise associated
with the Company in business.

To manage, improve and develop, or sell,
lease, let on hire, exchange or otherwise
dispose of, absolutely, conditionally, or for
any limited interest, any of the property,
rights or privileges of the Company, and upon
any sale of any Property of the Company to
accept payment therefor either in cash or in
shares, stouk, debentures or debenture stock
of any other company, and either by a fixed
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(n)

(o)

(p)

(q)

(r)

payment or by payments conditional upon or
varying with gross earnings, profits or
other contingencies.

To sell or otherwise dispose of the whole or
any part of the undertaking and property of
the Company, either together or in portiomns,
for such consideration as the Company may
think fit, and in particular for shares,
debentures or securities of any company
purchasing the same.

fo promote any other company for the purpose
of acquiring all or amy part of the property,
undertaking or liabilities of this Company,
or any undertaking, business or operations
which may appear likely to benefit or assist
the Company or to emhance the value of amy
property of business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or
any part of the shares or securities of any
such company.

To acquire by original subscription, purchase
or otherwise, and to hold ox sell, or other-
wise dispose of shares, stocks, debentures

or debenture stock, or any interest in the
revenues or profits of any company, corpora-
tion, partmnership or person carrying on any
business capable of being conducted so as
directly or indirectly to benefit this Com~
pany, and upon any return of capital, distri~
bution of assets, or division of profits, to
distribute such shares, stock, debentures or
debenture stock among the Members of this
Company in specie.

To invest, lend or otherwise deal with the
moneys of the Company not immediately
requi?ed upon such stocks, funds, shares and
securities, or without security and in such
manner as from time to time may be determimned.

To make, accept, indorse and execute promis-
sory notes, bills of exchange and other
negotiable instruments.
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(s)

(t)

(u)

(v)

To remunerate any corporation or person,
whether an officer of the Company or not, and
either in the form of brokerage, commission
or otherwise, for any services rendered to
the Company, or for introducing business,
obtaining subscriptions to, or guaranteeing
the subscription of, or placing or assisting
in placing the shares, debentures, debenture
stock or securities of the Company, or of any
company or associatiom promoted by this Com~-
pany, or im which it is interested, or other-
wise assisting or rendering services to the
Company .,

To give any Directors or other officers, ser-
vants or employees of the Company any share
or interest in the profits of the Company's
business or any branch thereof, and for that
purpose to enter imto any arrangements the
Company may think fit.

To make gifts or grant bonuses to the Direc-
tors and/or persons in the service of the
Company, and to provide for the welfare of
persons (including Dirvectors and other
officers) in the employment of -the Company
or formerly in its employment, and the widows
and children of such persons and others
dependent upon them, by granting mouey or
pensions, ‘making payments towards insurances
or by instituting and/or contributing to a
pension scheme or pension schemes, providing
schools, reading rooms, places of recreation,
subscribing to sick or benefit clubs, hospi-
tals and other imstitutions or societies or
otherwise as the Company shall think fit,

To pay all preliminary expenses of the Comﬁany
and any company promoted or formed by the

Company or in'which the Company is ox may

contemplate being interested; to apply for

at the cost of the Company and obtain any
Provisional Order or Act of Parliament, or
order or decree of any Court for enabling the
Company to extend its objects, or to carry
any of its objects into effect, or for

- vii -
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effecting any modification of the Company 's
constitution, or for any other purpose which
may seem calculated directly or indirectly
to benefit the Company, and to oppose any
Provisional Order or Bill in Parliament which
may seem directly or indirectly opposed to
the Company's imterest, or to contribute to
any such objects, and gemerally to nake
donations, contributions, grants or sub-
seriptions to such persons or objects or for
such purposes and in such cases as may seem
expedient.

(w) To enter into any arrangements with any
governments or authorities, supreme, munici~
pal, local or otherwise, that may seem com-
ducive to the Company's objects, or any of
them, and to obtain from any such government
or authority, amny rights, privileges and con-
cessions which the Company may consider it
desirable to obtain, and to carry out,
exercise, and comply with any such arrange-
ments, rights, privileges and concessions.

(x) To procure the Company to be registered or
recognised in any Dominion, Colony, f£oreign
country or place abroad.

(y) To do all or any of the above things in any
part of the world, and either as principals,
agents, contractoxrs or otherwise, and either
alone or in conjunction with others, and
either by or through agents, sub-corntractors,
trustees or otherwise.

(z) To do all such other things as the Company
may at any time consider incidental or con-
ducive to the carrying out or attaimment of
the above objects or any of them.

It is hereby expressly declared that each sub-clause
of this Clause shall be construed independently of
thg other sub-clauses hereof, and that none of the
objects mentioned in any sub-clause shall be deemed

to ba merely subsidiary to the objects mentioned in
aty other sub-clause. .
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(w)

(x)

(y)

(z)

effecting any modification of the Company' s
constitution, or for any other purpose which
may seem caiculated directly or indirectly
to benefit the Company, and to oppose any
Provisional Order or Bill in Parliament which
may seem directly or indirectly opposed to
the Company's interest, or to contribute to
any such objects, and generally to make
donations, contributions, grants or sub-
scriptions to such persons or objects or for
such purposes and in such cases as may seem
expedient.

To enter into any arrangements with any
governments or authorities, supreme, munici-
pal, local or otherwise, that may seem con-
ducive to the Company's objects, or any of
them, and to obtain from any such government
or authority, any rights, privileges and con-
cessions which the Company may consider it
desirable to obtain, and to carry out,
exercise, and comply with any such arrange-
ments, rights, privileges and concessions.

To procure the Company to be registered or
recognised in any Dominion, Colony, foreign
country or place abroad.

To do all or any of the above things in any
part of the world, and either as principals,
agents, contractors or otherwise, and either
alome or in conjunction with othexrs, and
either by or through agents, sub-contractors,
trustees or otherwise,

To do all such other things as the Company
may at any time comsider incidental or con-
ducive to the carrying out or attainment of
the above objects or any of them.

i e

It is hereby expressly declared that each sub-clause
of this Clause shall be construed independently of
thg other sub-clauses hereof, and that none of the
objects mentioned in any sub-clause shall be deened

to be merely subsidiary to the objects mentiomed in
any other sub-clause. : ‘
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4. The liability of the Members is limited. \/

3. The Share Capital of the Company is £100
divided into 100 Shares of £1 each, with power to
the Company from time to time to increase oxr reduce
its Capital. Any Shares in the original Capital or
any new Shares from time to time to be created may
be divided into different classes, and may have
attached thereto respectively such preferential,
deferred, special or qualified rights, privileges or
conditions as may be determined by or in accordance
with the regulations for the time being of the
Company.

NOTES
Increase, 1962, 10th October, 1962. The Capital of

the Company was increased to £2,000,000 by the
creation of 1,999,900 Shares of £1 each.
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WE, the several persons whose names an? address?s
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.

e Number of Shares
MAMES, ADDREZSES AND DESCRIPTIONS taken by each -

OF SUBSCRIBERS Subscriber
ALAN EDWARD HOUSEMAN, One
6 Montpelier Row,
Twickenham,
Middlesex,

Company Director.

PETER FRANCIS ORCHARD, One
Willow Cottage,
Little Hallingbuxy,
Bishops Stortford,

Id

Herts.

Company Director.

DATED this 23rd day of March, 1962.
WITNESS to the above Signatures:-

D. F. ROBINQON,
27, Ailsa Road,
St. Margarets-on-Thames,
Middlesex.

Company Secretary.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Asrtivles of Aszorigtion

/as altered by Special Resolutions of
10th October 1962 and 7th November 1973/

OF

THOMAS DE LA RUE AND COMPANY
LIMITED e

parviE
PRELIMINARY ’ b///
1. The Regulations contained in Table A in the

First Schedule to the Companies Act, 1948, shall not
apply to this Company.

2. In these Articles, unless the context
otherwise requires:i-

"The Act" shall mean the Companies Act, 1948
and every other Act incorporated therewith,
or any Act or Acts of Parliament substituted
therefor; and in case of any such substiiu=-
tion the references in these presents to the
provisions of the Act shall be read as
references to the provisions substituted
therefor in the new Act or Acts of Parliament.

"The Register' shall mean the Register of Mem-
bers to be kept as required by Section 110
of thq\Act.

N
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"Month" shall mean calendar month.

"Dividend" shall inzlude "bonus''.
"paid up" shall include "credited as paid up".

"United Kingdom" shall mean Great Britaim and
Northern Ireland.

" "Seal" shall mean the Common Seal of the Company.

"Office" shall mean the registered office for
the time being of the Company.

"Secretary' shall include any assistant or deputy
Secretary and any person appeinted to perform
the duties of Secretary temporarily.

"In writing" shall include printed, lithographed,
typewritten, and visibly represented or
reproduced by any other mode.

Words and expressions which have a special mean-
ing assigned to them in the Act shall have
the same meaning in these presents.

Words importing the singular number only shall
include the plural, and the comverse shall
also apply.

Words importing males shall include females.

Words importing individuals shall include
coxrporations,

3. _ The Company shall mot give, whether directly
or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwi se,
any financial assistance for the purpose of ox in
connection with a purchase or subscription made or
to be made by any person of or for any shares in the
Company or in its holding company, nor shall the
Company make any loan upon the security of its shares
or those of its holding company, but nothing in this
Article shall prohibit Eransactions mentioned in the
proviso to Section 54(1) of the Act.




e =

JRTTE i

A R —, o s
e v R A T

s pacn

=

T

e e e e AT A T N gt S b

Y e

ERiEA > &
I S S D
e

S

=)

£ A s e e

4:

The Company is a Private Company, and

accordingly the following provisioms shall have

effect:~

(a)

P
=2
s

(c)

5.

Any invitation to the public to subscribe
for any shares or debentures of the Company
is prohibited.

The number of the Members of the Company
{not including persons who are.in the employ-
ment of the ‘Company and persons whe, having
been formerly in the employment of the Com- .
pany, were while in that employment and have
continued after the determination of that
employment to be Members of the Company)
shall not at any time exceed fifty: Provided
that where two or more persons hold one or
more shares jointly they shall for the pur-
poses of this Article be treated as a single
Member. '

The right to trenzfer chares' in the Gompany
shall be restrictéd in the manner herein-
after provided. ‘

.
e

The Directors may at any time require any

person whose name is entered in the Register to fur-
nish any information, supported (if the Directors so.
require) by 'a statutory declaration, which they may
consider necessary for the purpose: of determining
whether or not the Company is an exempt private com-
pany within the meaning of sub-section (4) of
Section 129 of the Act.

6.

The Company may pay a commission to amy per-

son in consideration of his subscribing ?r.agreeing
to subscribe, whether absolutely or cond%tlonally,
for any shares in the Company, or procuring or

agreeing to p

rocure subscriptions, whether absolute

or conditional, for ary shares in the Company at any

rate not exceeding 10 per cen
the said shares are issued.
satisfied by payment in cas
fully or partly paid shares,

t. of 'the price at which
Such commission may be
h or by the allotment of
or partly in one way and

partly in the other. The Company may also on any

iggue of

s may be lawful .

/

shares pay such brokerdge &
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SHARE CAPITAL

7. The Capital of the Company at th? ?ate of the
adoption of this Article is £2,000,000 divided into

2,000,000 Shares of £1 each.
SHARES AND CERTIFICATES

8. Without prejudice to any special rig@ts
previously conferred on the holders of existing
shares in the Compamny, any chare in the Company MAY
be issued with such preferred, deferred, or other
special rights, or such restrictions, whether in
regard to dividend, voting, return of capital, or
otherwise, as the Company in General Meeting may
from time to time determine.

9. The Company may, subject to the provisions
of Section 58 of the Act, issue Preference Shares
which are, or at the option of the Company are to be
1isble, to be redeemed.

10. All unissued shares shall be under the com-
trol of the Directors, who may allot and dispose of
or grant options over the same to such persons, oxl
such terms, and in such mamner as they think fit,
provided that mno shares shall be issued at a di scount
except as provided by Section 57 of the Act.

11. save as required by statute, the Company
shall be entitled to treat the person whose name
appears upon the Reglster in respect of any share as
the absolute owner thereof, and shall mot (save as
aforesaid) be under any obligation to recognise any
trust or equity or equitable claim to or partial
interest in such share, whether or not it shall have
express or other notice thereof.

12. Every Member shall be entitled without pay-
ment to ome certificate under the Seal for all the
shares registered in his mame or, in the case of
shares of more than omne class being registered in his
name, to a separate certificate for each class of
shares sc registered. Every certificate shall be
autographically signed by two Directoxs or by one
Director and the Secrstary and shall specify the
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ividend, bonus
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effectual receipts LO y ach joint

or return of capital payable to s
holders.

d) Only the person whose name gtands first in

@ theyRegisEer as one of the joint holders of
any share shall be emtitled to delivery of
the certificate relating to steh share, or
to receive motices from the Company, and any
notice given to such person shall be deemed
notice to all the joint holders.

(e) Any ome of the joint holders of any shares

for the time being conferring & right to vote
may vote either personally 0¥ by proxy at any
meeting in respect of such share as if he
were solely entitled thereto, provided that
1 more than one of such joint holders be
present at any meeting, either personally or
by proxy. the person whose name stands first
in the Register as one of such holders, and
no other, shall be entitled to vote in

respect of the share.

CALLS ON SHARES

15. The Directors may from time to time make
calls upon the Members in respect of :.l moneys
unpaid on their shares (whether om account of the
nominal amount of the shares or by way of premium)
and not by the terms of issue thereof made payable

at any fixed time; provided that me call shall exceed
one-fourth of the mominal amount of the share, or be
made payable within one month after the date when the
last instalment of the last preceding call shall have
been made payable; and each Membex shall, subject to
recelving fourteen days' notice at least, specifying
the time and place for payment, pay the amount called
on his shares to the persons and at the times and
nlaces appointed by the Directoxs. A call may be
made payable by instalments and it may be revcked or
postponed as the Directors may determine.

16. A call shall be deemed to have been made at

th? time when the resolution »f the Directors author-
ising such call was passed.

-6 -
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%7. The Directors may make arrangements on the
l;sue of shares_for a difference between the holders
oL such shares in the amount of calls to be paid and

in the time of payment of such calls.

19, . If a call payable in respect of any share or
any instalment of a call be not paid before or on the
dgy appointed for payment thereof, the holder for the
time being of such share shall be lisble to pay inter-
est on the same at such rate, not exceeding 10 perxr
cent. per annum, as the Directors shall determine
from the day appointed for the payment of such call
or instalment to the time of actual payment; but the
Directors may, if they shall think fit, waive the
payment of such interest or anv part thereof.

19. If by the terms of issue of any shares, or
otherwise, any amount is made payable at any fixed
time, whether on account of the mominal amount of the
shares or by way of premium, every such amount shall
be payable as if it were a cdll duly made by the
Directors of which due notice k~d been given; and all
the provisions hereof with respect to the payment of
calls and interest thereon, or to the forfeiture of
shares or non-payment of calls, shall apply to every
such amount and the shares in respect of which it is

payable.

20, The Directors may, if they think fit, receive
from any Member willing to advance the same all or
any part of the moneys uncalled and unpaid upon any
shares held by him; and upon all or any of the momeys
so paid in advance, the Divecters may {until the same
would, but for such advance, become presently payable)
pay interest at such rate (mot exceeding, without the
sans:tion of the Company in General Meeting, 6 per
cent. per annum) as may be agreed upon between the

Member paying the momeys in advance and the Directors.

TRANSFER AND TRANSMISSION OF SIARES

The instrument of transfer of any share in

be in writing, and shall be signed
£ the transferor and transferee, and
he transferor shall (except as
2(4) of the Seventh Schedule

/

21.
the Company shall
by or on behalf o
duly attested, and t
provided by paragraph

\ _,7...
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main the holder of such

to the Act) be deemed to r€ )
ntered in

share until the name of the transferee is €
the Register in respect thereof.

ay be transferred imn

22. Shares in the Company @
any other foxm off

any usual or commom form oxr imn
which the Directors shall approve.

23. The Directors may at any time in their abso-
lute discretion and without assigning any reason
therefor decline to register any transfer of shares.

24, The Directors may suspend the registration

of tramsfers at such times and for such periods as
they may from time To time determine but so that such
registration shall mot be suspended for more than
thirty days in any year. The Directors may decline

to recognise any instrument of transfer unless (a) the
instrument of transfer is accompanied by the certifi~
cate of the shares to which it relates and such other
evidence as the Directors may reasonably require to
show the right of the transferor to make the trans-
fer, and (b) the instrument of transfer is in respect
of only one class of share. If the Directors refuse
to register a tramsfer of amy shares they shall within
two months after the date on which the transfer was
lodged with the Company send to the transferee motice
of the refusal and return to him the instrument of

transfer.

25, On the death of any Member (not being ome of
two or more joint holders of a share) the legal pex-
sonal representatives of such deceased Member shall
be the only persoms recognised by the Company as
having any titie to the share or shares registered

in his name.

e ol

26. The legal persomnal representative of a
deceased Member or the trustee in bankruptcy of a
Me@ber becoming bankrupt shall, upon such evidence
being produced as may from time to time be required
by the.Directors, have the right either to e¢lect to
be'reg%stered as a Member in respect of shares regis~
tered in the name of such deceased or bankrupt Member.
o;‘any of such shares, or to make such transfer of
shares or any of them as the deceased or bankrup:t

-8 -
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person could have made. If the person so becoming
entitled shall elect to be registered himself he
shall give to the Company a notice in writing signed
by him that he so elects. The Directors shall in
either case have the same right to refuse or suspend
registration as they would have had if the death or
bankruptcy of the Member had mot occurred and the
notice of election or tramsfer were a transfer
executed by that Member.

27. Any pexrson becoming entitled to a share by
reason of the death or bankruptcy of the holder shall
be entitled to the same dividends and other advantages
to which he would be entitled if he were the regis-
tered holder of the share, except that he shall not,
unless and until he is registered as a Member in
respect of the share, be entitled in respect of it

to receive notices of meetings or to exercise any
right conferred by membership in relation to meet-
ings of the Company: Provided always that the Direc-.
tors may at any time give notice requiring any such
person to elect either to be registered himself or

to make such transfer as aforesaid, and if such
notice is not complied with within ninety days after
service the Directors may thereafteir withhold payment
of all dividends and other moneys payable in respect
of such share until such person shall be registered
as a Member in respect thereof or shall duly transfer

the same.
FORFEITURE OF SHARES AND LIEN

28, If any Member fall to pay any call or instal-
ment of a call on the day appointed for payment .
thereof, the Directors may, at any time.ther?after
during such time as any part of the call ox }nstalment
remains unpaid, serve a notice on him requiring him

to pay so much of the call or instalment as is unpaid, .

together with interest and any expenses incurred by
reason of such not~payment.

29, The notice shall name a further day (pot ’
being earlier than the expiration o? fourteen' days
from the date of service of the notlce? on or before
which such call or instalment and all interest
accrued and expenses incurred by reason of such
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non-payment are to be paid, and it shall also 2§me
the place wherxe payment is to be made. The mnotlce
shall also state that in the event of no?-pamnent.at
or before the time and at the place appo%nted the
shares in respect of which such call or instalment
is payable will be liable to forfeiture.

30. ' If the requirements of any such not?ce as
aforesaid be not complied with, any shares im resPect
of which such notice has been given may, at any t}me
thereafter before the payment required by the motice
has been made, be forfeited by a resolution of the
Divectors to that effect, and any such forfeiture
shall extend to all dividenmds declarad in respect of
the shares so forfeited, but not actually paid before

such forfeiture.

3l. Any shares so forfeited shall be deemed to
be the property of the Company, and may be sold or
otherwise disposed of in such manner, either subject
to or discharged from all calls made or instalments
due prior to the forfeiture, as the Directors think
fit; or the Directors may, at any time before such
shares are sold or otherwise disposed of, annul the
forfeiture upon such terms as they may approve. For
the purpose of giving effect to amy such sale or
other disposition the Directors may authorise TSome
person to transfer the shares so sold or otherwise
disposed of to the purchaser therecf or other person
becoming entitled thereto,

32. Any person whose shares have been forfeited
shall cease to be a Member in respect of the for-
feited shares, but shall, motwithstanding, remain
liable to pay to the Company all momeys which at the

- date of the forfeiture were presently payable by him

to the Company in respect of the shares, together
with interest thereon at such rate, not exceeding 10
per cent. per annum, as the Directors shall dppoint
down to the date of payment, but his liability'shali
cease if and when the Company receive payment in full
of all such moneys in respect of such shares, The
Directors may, if they shall think fit, remit the
payment of such interest or any part thereof,

33. When any shares have been forfeited an entry
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shall'forthwith be made in the Register recording the
forfeituce and the date thereof, and so soon as the
shares so forfeited have been sold or otherwise dis-
Posed of an entry shall alsc be made of the manner
and date of the sale or dispesal thereof,

3?- The Company shall have a first and paramount
lien upon all shares held by any Member of the Com-
pany (whether alone or jointly with other persons)
and upon all dividends and bomuses which may be
declared in respect of such shares, for all debts,
obligations, and liabilities of such Member to the
Company: Provided always thet if the Company shall
register a transfer of any sl.ares upon which it has
such a lien as aforesaid witlout giving to the
transferee notice of its claim, the said shares
shall, in default of agreement tu the comtrary
between the Company and the transferee, be freed and
discharged from the lien of the Company.

35. The Directors may, at amy time after the date
for the payment or satisfaction of such debts, obli-
gations, or liabilities shall have arrived, serve
upon any Member who is indebted or under amy obliga-
tion or liability to the Company, or upon the persom
entitled to his shares by reascn of the death or
bankruptcy of such Member, a motice requiring him to
pay the amount due to the Company or satisfy the

said obligation or liability, and stating that if
payment is not made or the said obligation or
liability is mot satisfied within a time (mot being
less than seven days) specified in such motice, the
shares held by such Member will be liable to be sold;
and if such Member or the person entitled to his
shares as aforesaid shall not comply with such notice
within the time aforesaild, the Directors may sell
such shares without further notice, and for Fhe pur-
pose of giving effect to any such sale the Directors
may authorise some person to transfer the shares so
sold to the purchaser thereof.

Upon any sale being made by the Directors of
ares to satisfy the lien of.the Company thereon,
the proceeds shall be applied: F%rst, in the payment
of all costs of such sale; mext, }n.satisfaction of.
the debts, obligations &rd liabilities of the Membex:

36.
any sh
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to the Company; and the residue (if any) shall (Eug—
ject to a like lien for sums due to the Company bu
not presently payable as existed upon the ghares
before the sale) be paid to the person entitled to
the shares at the date of the sale, or as he shall

in writing direct,

37. An entry in the Directors' minute book of the
forfeiture of any shaxres, or that any shares have
been sold to satisfy a lien of the Company, sha}l-be
sufficient evidence, as against all persoms claiming
to be entitled to such shares, that the said shares
were properly forfeited or sold; amd such entry, the
receipt of the Company for the price of such shares,
and the appropriate share certificate, shall con-~
stitute a good title to such shares, and the name of
the purchaser or other person entitled shall be
entered in the Register as a Member of the Company,
and he shall be entitled to a certificate of. title
to the shares and shall not be bound tc see to the
application of the purchase money, mnor shall his
title to the said shares be affected by any irregu-
larity or imvalidity in the proceedings in reference
to the forfeiture or sale. The remedy (if any) of
the former holder of such shares, and of any person
claiming under or through him shall be against the
Company and in damasges only.

ALTERATION OF SHARE CAPITAL

38. The Company may by Ordinary Resolution
increase the capital by the creation of new shares,
such increase to be of such aggregate amount and to
be divided into shares of such respective amounts as
the resolution shall prescribe.

39. Any capital raised by the creation of new
s@aFes shall, unless otherwise provided by the con-
ditions of issue, be subject to the provisions of the

Memorandum dnd Articles of Association of the Company
for the timé€ being.

40. The Company may by Ordinary Resolution:-

(a) sub-divide itg existing shares or amy of them
into shares of smaller amount than is fixed

- 12 -
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by the Memorandum of Association: Provided
that in the sub-division of an existing share
the proportion between the amount paid and
the amount (if any) unpaid on each reduced
share shall be the same as it was in the case
of the share from which the reduced share 1is
derived; but the Company may by such resolu-
tion determine that, as between the holders
of shares resulting from such sub-division,
one or more of such shares shall have some
preference or special advantage as regards
dividend, capital, voting or otherwise over
or as compared with the other or others;

(b} consolidate and divide its capital or any
part thereof into shares of larger amount
than its existing shares; and

(c) cancel any shares which at the date of the
passing of the resolution, have not been
taken or agreed to be taken by any person;

And the Company in Gemeral Meetimg may by Special
Resolution:- ‘

(d) reduce its share capitel, any capital
redemption reserve fund, and any share
premium account in any manner authorised

by law.
CONVERSION OF SHARES INTO STOCK

41, The Directors may, with the sanction of the
Company previously given in General Meeting, comvert
any fully paid-up shares into stock of the same class
as the shares which shall be so comverted, and may
with the like sanctionm reconvert such §tocF into
fully paid-up shares of the same denominatiomn.

42. when any shares have been converted into
stock, the several holders of su?h stock may th?nce-
forth transfer their respective’rnterests therein,

or any part of such interests, %u the same manner
and subject to the same regulations as and subject

to which any shares in the capital of-t@e Company may
be transferred, or as near thereto as circumstances
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rectors may from time to time fix
the minimum amount of stock traps?erable, and.r[astrict
the transfer of stock to that r_nlnlr.num or.multa.ple.
thereof, but with power at their discretion to waive

such rules in any particular case.

admit, but the Di

43. The several holders of sucIr} stock shall be
entitled to participate in the dividends and profits
of the Company according to the class of stock and
the amount of their respective interests ir} such
stock, and such interests shall in proportion to the
amount thereof, confer on the holdexrs thereof respec-
tively the same privileges and advantages for the
purpose of voting at meetings of the Company, and
for other purposes as would have been conferred by
shares of the same class of equal amount in the capi-
tal of the Company, but so that none of such privi-
leges or advantages, except the participation in the
dividends and profits. of the Company, shall be con-
ferred by any such amounts of stock as would not,

if existing in shares, have conferred such privileges .

or advantages.

44, All such provisions of these presents
relating to shares as are applicable to paid-up
shares shall apply to stock, and in all such pro-
visions the words '"share" and "shareholder" shall
include "stock" and '"stockholdex". No such conver-
sion shall affect or prejudice any preference or
other special privilege.

MODIFICATION OF RIGHTS

4?' If at any time the capital is divided into
different classes of shares, the rights attached to
eny class or any of such rights (unless otherwise
provided by the conditions of issue of the shares of
tl:lat class) may, subject to the provisions of Section
Z—_é of the AC'.:’ be modified, abrogated, or varied with
€ consent in writing of the holders of three-fourths
of thz'a 1ssued shares of that class, or with the
:chtlon of an Extraordinary Resolution passed at a
ofP:E:tilGenera]_ Meeting of the holders of the shares
the Provi.ziz' To every such separate General Meeting
Meetin h ns of these Articles relating to General
g8 shall, mutatis mutandis, apply, except
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(a) that at every such separate General Meeting the
quorum shall be two persons at least holding or
Fepresenting by proxy mot less than ome~third of the
lsgued shares of the class but so that if at any
adjourned meeting of such holders which is adjourned
for want of a quorum pursuant to the provisions of
these Articles a quorum is not present those Members
holding shares of the class who are present shall be
a quorum for all purposes, (b) that any holder of
shares of the class present in person or by proxy may
demand a poll, and (c) that on a poll every Member
shall be entitled to omne vote for every share of that
class held by him.

46. The rights attached to amy class of shares
shall not (unless otherwise provided by the con-
ditions of issue of the shares of that class or by
the conditions upon which such shares are for the
time being held) be deemed to be modified or varied
by the creation or issue of further shares ranking
pari passu therewith. .

GENERAL MEETINGS

47. The Company shall in each year hold a
General Meeting as its Amnual General Meeting in
addition to any other meetings in that year and not
more than fifteen months shall elapse between the
date of one Anmual General Meeting and that of the
next. The Annual General Meeting shall be held at
such time and place as the Directors shall appoint.
411 General Meetings other than Annual General
Meetings shall be called "Extraordinary General

Meetings".

48. The Directors may whemever they think fit,
and they shall upon a requisition made in writing
by Members in accordance with Sectiom 132 of the
Act, convene an Extraordinary General Meeting. If
at any time there shall not be present in the United
Kingdom and capable of acting sufficient Direct?rs
to form a quorum, the Directows in the United Kingdom
capable of acting, or if there shall be mo such
Directors then any one Member, may convene an Extra-
ordinary General Meeting in the same manmer as
nearly as possible as that in which General Meetings

may be convened by the Directors.
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49. In the case of an Extraorc.ii?a:_:y General Meet-
ing called in pursuance of a requisition, unless such
meeting shall have been called b}‘r the Dlrect:‘;QF-S: o
business other than that stated in the reguisition ag
the objects of the meeting shall be transacted.

50. An Annual General Meeting and an Extraordinary
General Meeting for the passing of a Special Resolu-

tion shall be called by twenty-one days' notice in

writing at the least, and an Extraordinary General

Meeting not for the passing of a Special Resolution

shall be called by fourteen days' notice im writing

at the least. The notice shall be exclusive of the

day on which it is served or deemed to be served and

also 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 mature

of the business. The notice shall be given in manmner
hereinafter mentioned or in such other manmex (if

any) as mav be prescribed by the Company in General
Meeting to such persons as are entitled to receive

such notices from the Company. Every notice calling

an Annual General Meeting shall specify the meeting 4
as such. |

51. A meeting of the Company shall, mnctwith-

standing that it is called by shorter notice than :
_specified in the last preceding Article, be deemed i
to have been duly called with regard to lemgth of °
notice if it is so agreed:-

(a) In the case of a meeting called as the Anmual
General Meeting by all the Members entitled
to attend and vote thereat; and

(b) in the case of ‘any other meeting by a
majority in number of the Members having the
rlght to attend and vote at the meeting,
being a majority together holding not less
than ninety-five per cent. in momimal value
of the shares giving that right.

52, In every notice calling a meeting of the Com-
gﬁnirlor of any.class of Members of the Company there
1'h:t 8bpear with reasonable prominemce a statement

= a Member entitled to attend and vote is entitled
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to appoint a proxy to attend and vote instead of him
and that a proxy need not also be a Member. '

53. The accidental omission to give motice to anmy
person entitled to receive motice of a General Meet-
ing, or the mon-~receipt by any such persons of such
noti?e, shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

54. The business of an Annual Geneysl Meeting
shall be to recelve and consider the nzoonuncs and
balance sheets, the reports of the Directors and
Auditors, and any other documents required by law to
be attached or ammexed to the balance sheets, to
elect Auditors and fix their remuneration, and to
declare a dividend. All other business transacted
at an Annual General Meeting, and all business trans-
acted at an Extraordinary General Meeting, shall be
deemed specilal.

55, No business shall be transacted at any
General Meeting unless a quorum of Members is present
at the time when the meeting proceeds to business;
and such quorum shall consist of mot less than two
Members present in person and entitled tQ vote.

56, If within half an hour from the time appointed
for a General Meeting a quorum be not present the
meeting, if comvened upon the requisition of Members,
shall be dissolved. Im any other case it shall stand
adjourned to the same day in the mnext week at the .
same time and place oxr to such other day and at such
other time and place as the Chairmen may determine;
and if at such -adjourned meeting a quorum be not
present within half an hour from the time appointed
for the meeting, the meeting shall be dissolved.

57. The Chairman of the Board of Directors shall
preside as Chairman at every General Meeting of the
Company. If there be mo such Chairman, or.if at any
meeting he be not present within fifteen minutes
after the time appointed for holding the meeting, or
is unwilling to act as Chairman, the Directors present
shall choose one of their number to be Chairman; oxr
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1 f no Director be presenf and willing to take the
chair the Members present and entitled to wote shall
choose one of their nunber to be Chairman,

58, The Chairman may, with the consent of any
General Meeting at which a quorum is present (and
shall- if so directed by the meeting), 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 necessary to give any mnotice of an
adjourned meeting or of the business to be transacted
-thereat.

59. At any General Meeting every question shall
be decided in the first instance by a show of hands;
and unless a poll be (on or before the declaration
of the result of the show of hands) directed by the
Chairman or demanded by at least one Member entitled
to.vote, a declaration by the Chairman that a reso-
lution has been carried or not carried or carried or
not carried by a particular majority, and an entry"
to that effect in the minute book of the Company,
shall be conclusive evidence of the facts, 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.

60, If a poll be directed or demanded in the
manner before mentioned it shall (subject to the pro-
visions of Article 59 hereof) be taken at such time
(but not more than thirty days after such direction
or dt.amand) and in such manner as the Cheitman may
appoint, and the result of such poll shall be deemed

to be.the resolution of the meeting at which the poll
was directed or demanded.

61, In the case of a
: n equality of votes at any
General Meeting, whether upon a show of hands ox on

a poll, the Chairman shall ‘
or casting vote., be entitled to a second
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62. No objection to the admission or rejection of
any vote shall be taken except at the meeting oxr
adjourned meeting at which the vote in dispute is
given or tendered. The Chairman shall determine any
such objection if made within due time, and such
determination shall be final and conclusive.

63. A poll demanded upon the election of a Chair-
man or upon a question of adjournment shall be taken
forthwith. Any business other than that upon which
a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS

b, Subject to amy special conditions as to
voting upon which any shares may for the time being
be held, upon a show of hands every Member who (being
ap individual) is present in person or (being a cor-
poration) is present by a representative duly author-
ised under Section 139 of the Act shall have one wote.
Subject as aforesaid upon a poll every Member present
in person or by a representative duly authorised
under Section 139 of the Act or by proxy shall have
one vote for every £l in nominal amount of stock or
shares held by him.

. 65, A Member of unsound mind, or in respect of:
whom an order has been made by any court having

jurisdiction in Iunacy, 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,
curator bonis or other person may, on & poll, vote

by proxy.

66. No Member shall be entitled to vote at any
General Meeting unless all calls or other sums
presently payable by him in respect of Fhe shares
held by him in the Company have been paid.

67. An Ordinary Resolutiom in writing signed by
all Members (or in the case of corporations by theixr
duly authorised representatives) for the time belng
entitled to receive notice and to attend and vote
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in respect thereof at Gemeral Meetings shall be as
valid and effective as if the same had been passed
at a General Meeting duly convened and held, and any
such resolution may consist of several -documents in
like form each signed by ome or more of such Members
or their representatives, but this Article shall noet
apply to a resolutiom which by the Act is required
to be passed by the Company in General Meeting.

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

69. The instrument appointing a proxy shall be
in writing in the usual form, or in any other form
of which the Directors shall approve, and shall be
under the hand of the appointor or his attorney duly
authorised in writing, or if such appointor be a
corporation either under its common seal or undex
the hand of an officer oxr attorney duly authorised.

70. A Member may appoint two or more persons as
proxies in the alternative, but if he do so only one
of such proxies may attend as such and vote instead
of such Member on any one occasion,

71. A proxy need not be a Member of the Company.

72. The instrument appointing a proxy, and the
power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy
of such power or authority, shall be deposited at
the office not less than forty-eight hours before the
time fixed for holding the meeting or adjourned meet-~
ing at which the person named in such instrument is
authorised to vote, or, in the case of a poll, not
less than twenty-four hours before the time appointed
{‘.or the taking of the poll, and in default the
instrument of proxy shall not be treated as wvalid,

73, The instrument appointing a proxy shall be

deemed to confer authority to demand or join im
demanding a poll.

ZI‘: A vote given or act done in accordance with
E' terms of.an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the
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appointor, 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 th; proxy
is given, unless notice in writing of such death,
insanity, revocation or transfer as aforesaid shall
have been received by the Company at the office
before the commencement of the meeting or adjourned
meeting or poll at which the vote was given or the
act was done.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MFETINGS -

75. Pursuant to Section 139 of the Act any cor-
pcration which is a Member of the Company may by
regolution of its Directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of
any class of Members of the Company, and the person
so athorised shall be entitled to exercise the same
powers on behalf of the corporation which he repre~
sents (including the power to appoint a proxy) as
that corporation could exercise if it were an
individual Member of the Company.

DIRECTORS

76, Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than two nor more than
twelve. The names of the first Directors shall be
determined in writing by the subscribers of the
Memorandum of Association or a majority of them.

77. The sharehclding qualification for Directors
may be fixed by the Company in General Meeting, and
unless and until so fixed no qualification shall be

required.

78. The Directors shall be paid such travelling,
hotel and other expenyts as may properly be incurred
by them in the execution of thelr duties, %ncludigg
any such expenses incurred in comection with their
attendance at meetings of Directors and at General

Meetings.
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79. 1f any Director shall be called upon to go or
reside abroad on the business of the Company, or
otherwise perform extra services, the Dlyﬁctors may
arrange with such Director for such special remunara-
tion for such services, either by way of salary, com-
mission or the payment of a stated sum of momey, as

they shall think fit.

8¢, The Company shall in accordance with the
provisions of Sectiom 195 of the Act duly keeg at the
Office such register, showing, as respects each Direc-
tor, the number, description and amount of any shares
in or debentures of the Company and of other bodieg
corporate in which he is interested, as is required
by such section. Such register shall be open to
inspection between the hours of 10 a.m. and 12 noon
during the p-riods prescribed by the section and
shall also be produced at the commencement of each _
Ammual General Meeting and shall remain open and
accessible during the continuance of the meeting to
any person attending the meeting.

POWERS AND DUTIES OF DIRECTORS

81. The business of the Company shall be managed
by the Directors, who may exercise zll such powers

of the Company as are not by the Act or by these
Articles required to be exercised by the Company in
General Meeting, subject, nevertheless, to the pro-
visions of these Articles amd of the Act, and to such
regulations, not being inconsistent with the afore~
said provisions, as may be prescribed by thke Company
in General Meeting; but mo regulation made by the
Company in Gemeral Meeting shall invalidate any prior
act of the Directors which would have been valid if
such regulation had not been made. The general
powers conferred upon-the Directors by this Article
shall not be deemed to be abridged or restxicted by

any specific power comferred upon the Directors by
any other Article.

82-_ Without prejudice to the generality of
Article 81 hereof, the Directors may give or award
pensions, annuities, gratuities, and superamuation
or other allowances or benefits to any persons who
are or have at any time been Directors of or employed
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by or in the service of the Company or any company
which is a subsidiary of the Company, and to the
wives, widows, children and other relatives and
dependants of any such persons, and may set up,
establish, support and maintain pension, superannua-
tion oxr other funds or schemes (whether contributory
or non-contributory) for the benefit of such persons
as are hereinbefore referred to or any of them or
any class of them. Any Director shall be entitled
to receive and retain for his own benefit any such
pension, amnuity, gratuity, allowance or other bene-
fit, and may vcote as a Director in respect of the
exercise of any of the powers by this Article cop~
ferred upon the Directors notwithstanding that he is
or may be or become interested therein.

83. The Directors may from time to time and at
any time by power of attormey appoint any company,
firm or person or body of persons, whether nominated
directly or imndirectly by the Directors, to be the
attorney or attormeys, of the Company for such pur-
poses and with such powers, authorities and dis-

cretions (nmot exceeding those vested in or exercisable

by the Directors under these regulations) and for
such period and subject to such conditions as they
may think fit, and any such powers of attorney may
contain such provisions for the protection and con-
venience of persons dealing with any such attorney
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.

84. The Company may exercise the powers conferred
by Section 35 of the Act with regard to having an
official seal for use abroad, and such powers shall

) be vested in the Directors.

I

85. The Company may exercise the powers conferred
upon the Company by Sectiomns 119 and 120 of the Act
with regard to the keeping of a Dominion R?g%ster,
and the Directors may (subject to the provisions of
those sections) make and vary such regulations as
they may think fit respecting the keeping of any such

register.

86. The Directors may exercise all the powers of
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the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, or
any part therecf, and to issue debenture§, debenture
stock, and other securities whether outflght or as
security for any debt, liability or obligation of tue
Company or of any third party.

87. Any debentures or other securities issued or
to be issued by the Company shall be under the con-
trol of the Directors, who may issue them upon such
term and conditions and in such manner and for such
congideration as they shall consider to be for the
benefit of the Company.

88. If any Director or other person shall ts.ome
personally liable for the paymemt of any sum primarily
due from the Company, the Directors may execute or
cause to be executed any mortgage, charge, or security
over or affecting the whole or any part of the assets
of the Company by way of indemnity to secure the
Director or person o becoming liable as aforesaid
from any loss in respect of such liability.

89. A Director may hold any office oxr place of
profit under the Company in conjunction with the
office of Director for such period, and on such terms
as to remuneration and otherwise (including the pro-
vision for the payment to him and his dependants of
a pension on retirement from the office or empl oyment
to which he is appointed and for his participaﬁion in
any pension or superamnuation funds and life assurance
schemes) as the Directors may determine, and a Direc~
tor or any firm in which he is interested may act in
8 professional capacity for the Company and he or
such firm shall be entitled to remuneration f£or pro-
fessional services as if he yere not a Director:
Provided. that nothing herein contained shall authon-

ise a Director or any such firm to act as Auditor to
the Company.

920. Subject to the provisions of Section 199 of
Fhe Act a Director may contract with and participate
in the profits of amy contract ox arrangement with
the Company as if he were mot a Director. A Dizector
shall also be capable of voting in respect of any
such contract o arrvangement where he has previously
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disclosed his interest o the Company or in respect
of his appointment to amy office or place of profit
under the Company or of the arrangement of the terms
thereof and may be counted in the guorum at any
meeting at which any of the matters aforesaid is
considered.

91. A Director may be or continue to be or may
become a Director or other officer of, or otherwise
interested in, any other company in which the Company
is in any way interested and shall not (in the
absence of agreement to the contrary) be liable to
account to the Company for any emoluments or other
benefits received or receivable by him as director,
officer or servant, of, or from him interests in,
such other company.

2. The Directors may exercise or procure the
exerclise of the voting rights attached to shares in
any other company in which this Company is or becomes
in any way interested, and may exercise any voting
rights to which they are entitled as directors of any
such other company in such manner as they shall in
their absolute discretion thimk fit, including the
exercise thereof in favour of any resolution appoint-
ing themselves or any of them as directors, officers
or servants of such other company, and fixing their
remuneration as such, and may vote as Directors of
this Company in commection with any of the matters

aforesaid.

93. No person shall be incapable of being
appointed a Director by reason of his having attained
the age of seventy years or amny other age, mor shall
any Director vacate his office by reason of his
attaining or having attained the age of seventy years

or any other age.
APPOINTMENT AND REMOVAL OF DIRECTORS

94, Thomas De La Rue International Limited shall
have sole power to appoint and remove Direct?rg, §n§
every such appointment and removal shall be in writing
under the hand of its Secretary or other duly author-
ised person left at the Registered Office of tﬁe Com-
pany. An appointment S0 left shall take effect

e s e e et ot
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forthwith upon a consent in writing Lo become a
Director signed by such appointee being left at the
Registered Office of the Company. A removal shall
take effect forthwith on its being left at the
Registered Office of the Company.

PROCEEDINGS OF DIRECTORS

95. The Directors may meet together for the dis-
patch of business, adjourn and otherwise xegulate
their meetings as they think fit, and determine the
quotrunm necessary for the tramsaction of business.
Until ctherwise determined three Directors shall
constitute a quorum. Questions arising at any meet-
ing shall be decided by a majority of votes. A
Director may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of
the Directors. Notice of a meeting of Directors need
not be given to a Director who is not in the United

Kingdom.

96. The continuing Directors may act notwith-
standing any vacancy in their body, but if and so
long as the number of Directors is reduced below the
number fixed by or pursuant to these Articles as

the necessary quorum of Directors, the continuing
Directors may act for the purpose of swunoning a
General Meeting of the Company, but for no other
purpose.

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

9?. A memorandum in writing signed by all the
Directors for the time being entitled to receive
notice of and attend and vote at a meeting of Direc-
tors and annexed or attached to the Direclors'
minute book shall be as effective for all purposes
8s & resolution of the Directors passed at a meeting
duly convened, held, and comnstituted. Any such
memorandum may comsist of several documents in like
form each signed by one or more of such Directors.
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99. The Directors may delegate any of their
powers to committees, consisting of such one or more
of their body as they think fit, Any committee so
formed shall, in the exercise of the powers so dele-
gated, conform to any regulations that may be
imposed on it by the Directors. The regulations
herein contained for the meetings and Proceedings

of Directors shall, so far as not altered by any
regulations made by the Directors, apply also to the
meetings and proceedings of any committee,

100. All acts done by any meeting of the Directors
or of a committee of Directors, or by any persons
acting as Directors, shall, notwithstanding that it
be afterwards discovered that there was some defect
in the appointment of any such Directors or persons
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.

e e —m - -
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ALTERNATE DIRECTORS

101, A Director may, by writing under his hand
appoint any person approved for that purpose by the
Directors to act as alternate Director in his place;
and every such alternate shall be entitled to notice
of meetings of Directors and, in the absence or
inability. as aforesaid of the Director appointing |
him, to attemd amd vote thereat and shall have and i
exercise all the powers, rights, duties and author-
ities of such Director appointing him except that he
shall not be required to hold any share qualification
or be entitled to appoint an alternate: Provided
always that mo such appointment shall e operative

- unless or until the approval of the Directors by a
majority consisting of at least two-thirds of the
whole Board shall have been given and entered in the
Directors' minute book. A Director may at any time
revoke the appointment of an alternmate appointed by
him, and, subject to such approval as aforesaid:
appoint another person in his place, and if a Direc-
tor shall die or cease to hold the office of Director a
the appointment of his altermate shall thereupon i

cease and determine.
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102. Every person acting as an alternate for a
Director shall by virtue of such appointment be an
officer of the Company, and shall alone be responsible
to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the
Director appointing him. The remuneration of any
such alternate shall be payable out of the remunera-
tion payable to the Director appointing him, and
shall consist of such portion of the last~named
remuneration as shall be agreed between the alternate
and the Director appointing him.

MANAGING DIRECTORS

103, The Directors may from time to time appoint
one or more of their body to be a Managing Director

"or Managing Directors of the Company upon such terms

as to remuneration and otherwise as the Directors
may determine. Any contract for the employment of
any such person as aforesaid may provide for the
payment to him and his dependants of a pension on
retirement from the office or employment to which he
is appointed, and for his participation in pension
and life assurance benefits,

104, Every Managing Director shall, subject to
the provisions of any contract between himself and
the Company with regard to his employment as such
Managing Director, be liable to be dismissed or
removed by the Directors, and another person may be
appointed in his place.

105, A Managing Director shall (without prejudice
Lo any claim for damages ox compensation by or against
him arising under any such contract of employment as
aforesaid by reason of his ceasing to be Managing
Director) be subject to the same provisions as regards
removal, resignation and disqualification as the
other Directors, and if he cease to hold the office
of Director from any cause he shall ipso facto cease
to be a Managing Director,

106, The Directors may from time to time entrust
©J and confer upon the Managing Director all or any
of the powers of the Directors (excepting the power
to make calls, forfeit shares, borrow money, or
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issue debentures) that they may think fit. But the
exercise of all such powers by the Managing Director
shall be subject to such regulations and restrictions
as the Directors may from time to time make and
impose, and the said powers may at any time be
withdrawn, revoked, or varied.

SECRETARY

107, ) The Directors shall appoint a Secretary, and
shall fix his remuneration and terms and conditions
of employment.

108, No person shall be Secretary who is either:-
(a) the sole Director of the Company; or

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

(c) the sole director of a corporation which is
the sole director of the Company.

109, A provision of the Act of these Articles
requiring or authorising a thing to be dome by or to

" a Director and the Secretary shall not be satisfied

by its being done by or to the same person acting

both as Director and as, or in place of, the Secretaxy.

MINUTES

110. The Direciors 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 names of the Directors present at each
meeting of the Directors and of any committee

of the Directors;

(c) of, all resolutions and proceedings at all
meetings .of the Company and of Directors and
of committees of Directors.

- 29 -
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THE SEAL

111. The Directors shall provide for the safe
custody of the Seal, which shall only b? used by the
authority of the Directors or of a committee of the
Directors authorised by the Directors in that behal f,
and every instrument to which the Seal shall be
affixed shall be signed by two Directors, or by one
Director and the Secretary or some other person
appointed by the Directors for the purpose.

DIVIDENDS

112. Subject to the rights of the holders of any
shares entitled to any priority, preference, or
special privileges, all dividends shall be declared
and paid to the Members in proportion to the amounts
paid up on the shares held by them respectively. No
amount paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on
the share. All dividends shall, subject as afore-
said, be apportioned and paid proportionately to the
amounts paid up ek the shares during any portion or
portions of the period in respect of which the
dividend is paid: but if any share is issued on
terms providing that it shall rank for dividend from
a particular date or in respect of a particular
period it shall rank accordingly,

113, The Directors shall lay before the Company
in General Meeting a recommendation as to the amount
(if any) which they consider should be paid by way
of dividend, and the Company shall declare the divi-
dend to be paid, but such dividend shall not exceed
the amount recommended by the Directors.

114, No dividend shall be paid otherwise than out
of the profits of the Company,

115. The Directors may from time to time pay to
the Members, or any class of Members, such interim
dividends as appear to the Directors to be justified
by the profits of the Company.

116, The Directors may deduct from the dividends
payable to any Member all such sums of money as may
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be due from him to the Company on account of calls
or otherwise.

117. The Company may transmit any dividend or
bonus payable in respect of any share by oxdinary
post to the registered address of the holder or, in
the case of joint holders, of one holder whose name
stands first in the Register or to such person and
address as the holder or joint holders may direct,
and shall mot be responsible for any loss arising in
respect of such tramsmission,

118. No dividend shall bear interest as against
the Company.,

119. Any General Meeting declaring a dividend may
direct payment of such dividend wholly or partly by
the distribution of specific assets and in particular
of paid up shares, debentures or debenture stock of
any other company or in any one or more of such ways,
and the Directors shall give effect to such resolu-
tion, and where 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 dis-
tribution of such specific assets or any part thereof
and may determine that cash payments shall be made

to any Members upon the footing of the value so

fixed in order to adjust the rights of all parties,
and may vest any -such specific assets in trustees as
may seem expedient to the Directors.

RESERVES

120, Before recommending a dividend the Directors
may set aside any part of the profits of the Company
as a reserve fund, and may apply the same either by
employing the same in the business of the Company or
by investing the same in such manner (subject to
Article 3 hereof) as they shall think fit, and the
income arising from such reserve fund shall be
treated as part of the gross profits of the Company.
Such reserve fund may be applied for the purpose of
maintaining the property of the Company, replacing

. wasting assets, meeting contingencies, forming an

insurance fund, equalising dividends, paying special

- 31 -
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dividends or bonuses, or for any other purpose for
which the profits of the Company may lawfully be
used, and until the same shall be so applied the same _
shall be deemed to remain undivided profit. The
Directors may also carry forward to the accounts of
the succeeding year or years any profit or balance
of profit which they shall mot think fit to divide
or to place to reserve.

CAPITALISATION OF PROFITS

121. The Company in Gemneral Meeting may upon the
recommen:diation of the Directors resolve that it is
desirable to capitalise any part of the amoumt for
the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for
distribution and accordingly that such sum be set
free for distribution among the Members who would
have been entitled thereto if distributed by way of
dividend and in the same 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 being unpaid on any shares held by such Menbers
respectively or paying up in full unissued shares or
debentures of the Company to be allotted and dis-
tributed credited as fully paid up to and among such
Members in the proportion aforesaid or partly in the
one way and partly in the other and the Directors
shall give effect to such resolution: Provided that
a share premium account and a capital redemption
reserve fund may, for the purposes of this Axrticle,
only be applied in the paying up of unissued shares
to be issued to Members of the Company as fully paid
bonus shares.

122, Whenever such a resolution as aforesaid shall

- have been passed the Directors shall make all

appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid shares ox deben-
tures, if any, and generally shall do all acks and
things required to give effect thereto with full
power to the Directors to make such provision by the
issue of fractiomal certificates or by payment in
cash or otherwise as they think fit for the case of
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shares or debentures becoming distributable in
fractions, and also to authorise any person to enter
on behalf of all the Members entitled thereto into
an agreement with the Company providing for the
allotment to them respectively, credited as fully
paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by
the Company 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 agreement made under such
authority shall be effective and binding om all such
Members.,

ACCOUNTS

123. The Directors shall cause proper books of
account (being such books of account as are necessary
to give a true and fair view of the state of the Com-
pany's affairs and to explain its transactions) to

be kept with respect to:=

(a) all sums of money received and expended by
the Company, and the matters in respect of
which such receipts and expenditure take
place;

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

(c) the assets and liabilities of the Company.

124, The books of account shall be kept at the
office, or (subject to the provisions of Sectiom
147(3) of the Act) at such other place or places as
the Directors may determine, and shall always be open
to the inspection of the Directors. The Directors
may from time to time by resolution determine whether
and to what extent, and at what times and places, and
on what conditions the books and accounts of the Com-
pany, or any of them, shall be open to the inspection
of the Members (mot being Directors), and the Meﬁbgrs
-shall have only such righty of inspection as are
given to them by the Act ox by such resolution as

aforesaid.
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125. The Directors shall from time to time in
accordance with Sections 148, 150 and 157 of the Act
cause to be prepared and to be laid before the Come
pany in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports
as are referred to in those sections.

126. A copy of every balance sheet, including
every document required by law to be anmexed thereto,
which is to be laid before the Company in General
Meeting, together with a copy of the Auditors' report
shall, not less than twenty-one clear days before the
date of the meeting, be sent to every Member (whether
he is or is not entitled to receive notices of
General Meetings of the Company) , every holder of
debentures of the Company (whether he is or is not

so entitled), and all other persons so entitled, but
this Article shall not require a copy of such deben-
tures to be sent to any person to whon, by virtue of
paragraph (b) of the proviso to sub-section (1) of
Section 158 of the Act, the Company is mot requizred
to send the same,

AUDIT

127, Auditors shall be appointed and their duties
regulated in the manner provided by Sections 159 to
162 of the Act.

NOTICES

138, A notice may be served by the Company upon
any Member either personally or by sending it through

the post addressed to such Member at his registered
address.

129. No Member shall be entitled to have a notice
served on him at any address not within the United
Kingdom, but any Member whose registered address is
not within the United Kingdom may by notice in writing
require the Company to register an address within the
United Kingdom, which, for the purpose of the service
of notices, shall be deemed to be his registered
address. A Member who has no registered address
within the Uniteq Kingdom, and has not given notice
as aforesaid, shall not be entitled to receive any
notices from the Company.
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130. Any notice, if sent by post, shall be deemed
to have been served at the expiration of twenty-four
hours after the same shall have been posted and in
proving such service it shall be sufficient to prove
that the envelope centaining the notice was properly
addressed and stamped and put into the post-office or
into any post-box subject to the control of the
Postmaster-General.

131. A notice may be given by the Company to the
person entitled to a share in consequence of the
death or bankruptcy of a Member by sending it through
the post in a prepaid letter addressed to him by
name, or by the title of representatives of the
deceased, or trustee of the bankrupt, or by any like
description,- at the address, if any, within the
United Kingdom supplied for the purpose by the per-
son claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice

in any menner in which the same might have been given
if the death or bankruptcy had not occurred.

132. Subject to such restrictions affecting the
right to receive notices as are for the time being”
applicable to the holders of any share, notice of
every General Meeting shall be given in any manmer
hereinbefore authorised to:-

(a) every Member except those Members who (having
no registered address within the United
Kingdom) have not supplied to the Company an
address within the United Kingdom for the
giving of notices to them;

(b) the Auditor for the time being of the Company .

‘No other person shall be entitled to receive
notices of General Meetings.

INDEMNITY

133, Every Director or other officer of the Company

shall be entitled to be indemnified out of the assets -

of the Company against all losses or lia?ilities
(including any such liability as is mentioned in
paragraph (b) of the proviso to Section 205 of the
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Act), which he may sustain or imcur in or about the
execution of his office or otherwise in relation
thereto, and no Director Or other officer shall be
1iable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in
so far as its provisions are mot avoided by the said

section,

WINDING UP

134, If the Company shall be wound up the assets
remainin, after payment of the debts and liabilities
of the Company and the costs of the liquidation shall
be applied: First, in repaying to the Membevs the
amounts paid up on the shares held by them respec-
tively; and the balance (if any) shall be distributed
among the Members in proportion to the nominal amount
of the share capital held by them respectively:
Provided always that the provisions hereof shall be
subject to the tights of the holders of shares (if
any) issued upon special conditioms.

- 135, If the Company shall be wound up the

liquidator may, with the sanction of an Extraordinary
Resolution of the Company, and any other sanchion
required by the Act, divide amongst the Members in
specie or kind the whole or any part of the assets of
the Company (whether they shall consist of property
of the same kind or mot) and may, for such purpose
set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such
division shall be carried out as between the Members
or different classes of Members. The Liquidator may,
with the like sanction, wvest the whole or any part

of such assets in trustees upon such trusts fox the
benefit of the contributories as the liguidator, with
the like sanctiom, shall think fit, but so that mo
Member shall be compelled to accept any shares or
other securities whereon there is amy 1liability.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ALAN EDWARD HOUSEMAN,
6 Montpelier Row,
Twickenham,
Middlesex. "

Company Director,

PETER FRANCIS ORCHARD,
Willow Cottage,
Little Hallingbury,
Bishops Stortford,
Herts.

Company Director.

DATED this 23rd day of March, 1962.

WITNESS to the above Signatures:-

D. F. ROBINSON,
27, Allsa Road,
St. Margarets-on-Thames, -
Middlesex.

Company Secrétary.
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Company

The Commanies Acts 1048 jp 1967

COMPANY LIMITED B SHARES

Spreial Resgslution

(Purtuant tr 5. 141 (2) of the Companisy Act 1948)

QF
THOMAS DE LA RUE AND COMPANY

LIMITED

Passed 3opp September y 19 g5.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
. De La Rue House, 3/5 Burlington Gardens,

London, WA 1DL ' )

on the 10th doy of September y 1986 the subjoined
SrECIAL RESOLUTION was  duly passed, viz.:—
RESOLUTION

THAT the Articles of Association of the Company be altered by
deleting Clause 94 and substituting therefoy:—

" The holders of 2 majority of the issued shexes shall be
entitled at any time and from time to time to appeint and
remove Directors and every such appointment and xemoval shall
be in writing under the hand of its Secretary of other duly
authorised person left at the Registered office of the Company, )
An appointment so left shall take effect forthwith upon a consent
in writing to become a Dirxector signed by such appointee being
lef at the Registered Office of the Company., A removal shal),
take effect forthwith on its being left at the Registered Office

of the Company."

AT L XA 272 T o 2701 W o W ). SN e O P rsnsanans 10 b0 sigmed
6lgna! ¢ by the Chaie.
man, s Dirge.
tnl‘. ar thﬂ T : T
SHERETARYN Secrotary “of | . o
- h‘}thi!);iﬁy‘.k j
K :
o

ca

Note.—~To be filed within 15 days after the pasing of the leulinn:-), { . “Q SL
\ i

ﬁ. $a :‘\“9 Ij‘l
See wection 143 (1} sl {4) printod overleaf, -

Ny & ; I
- . E\j_‘_ E
Limnsieat, tives Houad, 2237 Loag Lag,, Laadon a1y
Uyes :U.?“m::’ :(un" Sulsciiors Law SULgary 20¢rety, hmuilPU. Fevesd K113
Companies 7 ok



Y ) Shes
iy € :ln‘g“ﬂ!‘:‘f
"
o




Fumber of | 75098,
Company

The Companies dcis 1948 to 1967

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 141 {2) of the Companies Act 19485)

oF
THOMAS DE LA RUE AND COMPANY ‘

L}" MITED

Passed 10th September » 19 g¢.

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at
., De La Rue House, 2/5 Burlington Gardens,
London, Wia 1pL . )

.+ on the 10th day of September » 1986 the subjoined
SpECTAL RESOLuTION was  duly passed, viz, —
RESOLUTION

THAT the Articles of Association of the Company be altered by
deleting Clause 94 and substituting therefor:- :

in writing to become a Director signed by such appointee being
left at the Registered Office of the Company, 2 removal shall
take effect forthwith on its being left at the Registered Offica
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No, 720,284. Jcory/

@eriifirate of Incorporation

I hereby certify that

THOMAS DE LA RUE AND GOMPANY LIMITED
is this day Incorporated under the Companies Act,

1948, and that the Company is Limited.
GIVEN under my hand at London, this Second day
of April, One thousand nine hundred and sixty-two.

L. S. WHITFIELD,

Assistant Registrar of Companies.
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THE COMPANIES ACT, 1948

ety Ferteatrre——"
COMPANY LIMITED BY SHARES

Memorandpy ot Agrorigtion

[As altered by special Resolution
of lst July 1963/

OF

THOMAS DE LA RUE AND COMPANY
© LIMITED

L et e

1. The uamt of the Company is "THOMAS DE LA RUE
AND COMPANY LiMITED".

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

3. The objects for which the Company is
established are:~

(2) To carry on in all their branches, and either
as wholesalers or retailers, all or any of
the trades or businesses of security aund
general printers, manufacturing stationers,
printers, photographers, designers, draughts-
men, engravers, die sinkers, type-founders,
paper and .cardboard makers, playing card
makers, box makers, packing case makers,
book-binders, booksellers, publishers,
advertising agents, proprietors and



(b)

publishers of newspapers, journals, maga-
zines, books and other literaxy woxrks and
undertakings, manufacturers of ink, pens,
pencils and writing materials, instruments
and utensils of all kinds, cabinet makers,
moulders, manufacturers and pProducers of and
dealers and workers in Tubber, vulcanite,
ivory, precious metals, organie and inorganic
chemical substances and products, natural
and synthetic plastics and plastic sub-
stances, moulding materials and“the like,
and all ~ompounds, mixtures and derivatives
thereof and substitutes therefor, manu-
facturers, dealers, agents and merchants of
and in all kinds of gooeds, and to buy, sell,
manufacture, manipulate, and deal (both
wholesale and retail) in commodities,
articles and things of all kinds used in or
required for or capable of being used in
conmnection with any business for the time
being carried on Or proposed to be carried
on by the Company or any subsidiary or
Customer of the Company,

To manufacture, alter, repair, convert,
manipulate, Prepare for market, buy, sell,
let on hire, import, export and otherwise
deal in and with all kinds of plant,
machinery, stores, goods, chattels, effects,
merchandize, commodities, produce, articles
and things of any kind whatsoever, and to
carry on and transact any and every kind of
agency and merchanting business, and
generally to engage in any business or trang-

pany directly ox indirectly conducive to itg
interests, Provided always that nothing
herein contained shall empower the Company
to carry on the business of 1ife assurance,
accldent assuraice, fire assurance,
employers liability assurance, industria]
assurance, motor assurance, or any business
of insurance or re-insurance within the mean-
ing of the Assurance Companies Act, 1909, or
any Act amending, extending or re~enacting
the same,



(e

(d)

(e)

(£)

To manufacture, sell, let on lease or hire,
or otherwise deal in any and all plant,
mashinery, implements, apparatus, appliances,
equipment, devices and things relating in
any manner to the manufacture, productiomn,
use, storage or treatment of all or amy
materials, substances, goods, articles or
things at any time manufactured, produced,
used, sold or dealt in by the Company or by
any subsidiary of the Company oT required by
customers and other persons having dealings
with the Company or by any subsidiary of the
Company and to carry om all or any of the
businesses of metal founders, metal workers,
mechanical, electrical and general engineers,
manufacturers of machimery and implements of
all kinds, tool makers, millwrights,
machinists, smiths, woodworkers, painters,
paint colour and pigment manufacturers,
metallurgists, carriers and merchants.

To carry on any other trade or busimess,
whether manufacturing or otherwise, vhich
may seem to the Company capable of being
conveniently carried on in comnection with
the above, or calculated directly ox indir-
ectly to enhance the value of or render
profitable any of the Company's businesses,
rights or property.

To comstruct, carry out, maintain, improve,
manage, control and superintend any  roads,
ways, tramways, railways, bridges, reservolrs,
canals, docks, wharves, watercourses, drains,
waterworks, steam, gas and electric plant,
saw mills, gravel and clay pits, brick works,
factories, warehouses and othexr works and
conveniences which may be considered as
calculated to advance the Company's imter-
ests, and to comtribute to, subsidise or
otherwise assist or take part in the com-
struction, maintenance, improvement, mamage-
ment, control or superintendence of the same.

To purchase, take on lease, or otherwise
acquire and hold any lands, buildings and

- iii -~
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(c)

(d)

(e)

(£)

To manufacture, sell, let on lease or hire,
or otherwise deal in any and all plant,
machinery, implements, apparatus, appliances,
equipment, devices and things relating in
any manner to the manufacture, production,
use, storage or treatment of all or amy
materials, substances, goods, articles or
things at any time manufactured, produced,
used, sold or dealt in by the Company oxr by
any subsidiary of the Company or required by
customers and other persons having dealings
with the Company or by any subsidiary of the
Company and to carry omn all or any of the
businesses of metal founders, metal workers,
mechanical, electrical and general engimeers,
mamaifacturers of machinery and implements of
all kinds, tool makers, millwrights,
machinists, smiths, woodworkers, paintexs,
paint colour and pigment manufacturers,
metallurgists, carriers and merchants.

To carry on any other trade or business,
whethex manufacturing oxr otherwise, which
may seem to the Company capable of being
conveniently carried on in conpection with
the above, ox calculated directly or indix-
ectly to enhance the value of or reander
profitable any »f the Company's businesses,
rights or property.

To comstruct, carry out, maintain, impirove,
manage, control and superintend any.roads,
ways, tramways, rallways, bridges, resarvoirs,
canals, docks, wharves, watercourses, drains,
waterworks, steam, gas and electric plamt,
saw mills, gravel and clay pits, brick works,
factories, warehouses and other works and
conveniences which may be considered as
caleulated to advance the Company's inter-
ests, and te contribute to, subsidise or
otherwise assist or take part in the con-
struction, maintenance, improvement, manage-
ment, comtrol or superintendence of the same.

To purchase, take on lease, oOr otherwise
acquire and hold any lands, buildings and
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i, premises, easements or rights, and real and
.y personal property of any kind whatsocever,
£ and to build, erect, construct, equip, estab-
v lish and maintazin factories, houses,

P machinery, plant and appliances necessary oxr
suitable for the purposes of the Company's
business or for developing cr utilising any
of the Company's property.

(8) To acquire any inventions capable of being
used for any purpose commected with anmy of
the businesses or operations of the Company
or the licemce or right to use the same, and
to apply for a purchase or otherwise acquire
patents, brevets d'invention, trade marks,
licences, concessions and the like, con-
ferring any exclusive or non-exclusive orx
limited right to use any invention which may
seem capable of being used for any of the
purposes of the Company, or the acquisition
of which may seem calculated directly or
indirectly to benefit the Company, and to
use, exercise, develop or grant licences in
respect of, or otherwise turn to account the
property and rights so acquired, and to
expend money in experimenting upon and test-
ing and in improving or seeking to improve
such patents or rights.

(h) To purchase or ctherwise acquire and under-
take all or any part of the business,
property and liabilities of any other com-
pany, firm or person, the objects of which
shall be altogether or in part similar to
those of this Company.

(1) To pay for any property or business acquired
by or services rendered to the Compamy in
shares (to be treated as either wholly ox
partly paid up), or debentures or debenture
stock of the Company, or in money, oxr partly
in shares or debentures, or debenture stock,
and partly in momey.

(i) To amalgamate with or make and carry into
effect arrangeiments with respect Lo union of
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(k)

(D

(11)

(m)

interests and co-cperation either in whole
or in pant, with any other company or any
person, firm ox association having objacis
altogether or in part similar to those of
this Company.

To borrow or raise money for the purposes of
the Company, and to execute and issue bonds
or debentures (to bearer or otherwise) ox
debenture stock, mortgages and other instru-
ments for securing the repayment thereci,
with or without charge upon all or any of the
property of the Company or its uncalled Capi-
tal, and whether redeemable or perpetual, and
upon such terms as to priority or otherwise
as the Company shall think fit,

To guarantee ox become liable for the payment
of momey or for the performance of amy obliga-
tions, and generally to transact all kinds of
guarantee business; also to transact all

kinds of trust and agency business.

To guarantee, support, or secure by personal
covenant or by mortgaging or charging all or
any part of the unciertaking property and
assets present and future (including uncalled
capital) of the Company, or by both such
methods, the performance of obligations of
and the payments of sums owing by any company
which is for the time being the Company's
holding company as defined by section 154 of
the Companies Act, 1948 or ancther subsidiary
as defined by the said section cf the Com-
pany's holding company, or otherwise associated
with the Company in business.

To manage, improve and develop, or sell,
lease, let on hire, exchange or otheiwise
dispose of, absolutely, conditionally, or for
any limited interest, any of the property,
rights or privileges of the Company, amnd upon
any sale of any property of the Company to
accept payment therefor either in cash or in
shares, stock, debentures or debenture stozk
of any other company, and either by a f£fixed
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payment or by payments conditional upon or
varying with gross earnings, profits or
other contingencies.
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(n) To sell or otherwise dispose of the whole or
any part of the undertaking and property of
the Company, either together or in portionms,
for such consideration as the Company may
think fit, and in particular Ffor shares,
debentures or securities of any company
purchasing the same.

(o) To promote any other company for the purpose
¢f acquiring all or any part of the property,
undextaking or liabilities of this Company,
or any undertaking, business or operations
which may appear likely to benefit or assist
the Company or to emhance the value of any
property of business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or ctherwise acquire all or
any part of the shares or securities of any
such company.

(p) To acquire by original subscription, purchase
or otherwise, and to hold or sell, or other~
wise dispose of shares, stocks, debentures
or debenture stock, or any interest in the
revenues or profits of any company, corpora-
tion, partnership or person carrying on any
business capable of being conducted so as
directly or indirectly to benefit this Com-
pany, and upon any return of capital, distri-
bution of assets, or division of profits, to
distribute such shares, stock, debentures or
debenture stock among the Members of this
Company in specie.

(q) To invest, lend or otherwise deal with the
moneys of the Company not immediately
required upon such stocks, funds, shares and
securities, or without security and in such
manner as from time to time may be determined.

(r) To make, accept, indorse and execute promis-
Sory motes, bills of exchange and other
negotiable instruments.




(s)

(t)

(u)

(v)

To remunerate any corporatiom or persol,
whether an officer of the Company OT not, and
either in the form of brokerage, commission
or otherwise, for any services rendered to
the Company, or for introducing business,
obtaining subscriptions Lo, OT guaranteeing
the subscription of, ox placing or assisting
in placing the shares, debentures, debenture
stock or securities of the Company, OT of any
mompany or association promoted by this Com—~
pany, or in which it is interested; or othexr-
wise assisting or rendering services to the
(ompany.

To give any Directoxrs or other officers, sex-
vants or employees of the Company amy shaxe
or interest in the profits of the Company's
business or any branch thereof, and for that
purpose to enter into any arrangements the
Company may think £it.

To make gifts or grant bonuses to the Direc-
tors and/oxr persons im the service of the
Company, and to provide for the welfare of
persons (including Directors and other
officers) in the employment of the Company
o formerly in its employment, and the widows
and children of such persons and others
dependent upon them, by granting money 0%
pensions, making payments towards insurances
or by instituting and/or contributing to a
pension scheme or pension schemes, providing
schools, reading r>0ms, places of recreation,
subscribing to sick or benefit clubs, hospi-
tals and other institutioms oT societies ox
otherwise as the Company shall think fit.

To pay all preliminary expenses of the Company
and any company promoted ox formed by the
Company OY sn which the Company is or may
contemplate being jnterested; to apply fox

at the cost of the Company and obtain any
provisional Order or Act of Parliament, o¥
order or decrce of any Gourt for enabling the
Company to extend its objects, or to carry

any of its objects into effect, or for




effecting any modification of the Company's
constitution, or for any other purpose which
may seem calculated directly or indirectly
to benefit the Company, and to oppose any
Provisional Order or Bill in Parliamemt which
may seem directly or indirectly opposed to
the Company's interest, or to contribute to
any such objects, and gemerally to make
donations, comtributions, grants or sub-
scriptions to such persons or objects or for
such purposes and in such cases as may seem
expedient.

(w) To enter into any arrangements with any
governments oxr authorities, supreme, nunici-
pal, local or otherwise, that may seem con-
ducive to the Company's objects, or any of
them, and to obtain from any such government
or authority, any rights, privileges and con-
cessions which the Company may consider it
desirable to obtain, and to carry out,
exercise, and comply with any such arrange-
ments, rights, privileges and concessions.

(x) To procure the Company to be registered or
recognised in anry Dominion, Colonmy, foreign
country or place abroad.

(y) To do all or any of the above things in any
part of the world, and either as principals,
agents, contractors or otherwise, and either
alone or in conjunctiom with others, and
either by or through agents, sub-comtractors,
trustees or otherwise.

(z) To do all such other things as the Company
may at any time consider imcidental or con-
ducive to the carrying out or attainment of .
the above objects or amy cf them.

It is hereby expressly declared that each sub-clause
of this Clause shall be construed independently of
the other sub-clauses hereof, and that none of the
objects mentioned in any sub-clause shall be deemed
to be merely subsidiary to the objects mentiomed in
any other sub-clause,
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4. The liability of the Members is limited.

S. The Share Capital of the Company is £100
divided into 100 Shares of £1 each, with powexr to
the Company from time to time to increase ox reéduce
its Capital. Any Shares in the original Capital or
any new Shares from time to time to be created may
be divided into different classes, and may have
attached thereto respectively such preferential,
deferred, special or qualified rights, privileges or
conditions as may be determined by or in accoxdance
with the regulations foxr the time being nf the
Company.

NOTES
Increase, 1962, 10th October, 1962. The Capital of

the Company was increased to £2,000,000 by the
creation of 1,999,900 Shares of £l each.
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WE, the several persons vhose 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.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each

A FLF L - f
g i‘_f-..» VI Ry

v T

Willow Cottage,
Little Hallingbury,
Bishops Stortford,

Herts,

Company Director.

Subscriber
ALAN EDWARD HOUSEMAN, Oue
6 Montpelier Row,
Twickenham,
Middlesex.
Company Director.
PETER FRANCIS ORCHARD, One

DATED this 23xd day of March, 1962.

WLTNESS to the above Signatures:-

D. F. ROBINSON,
27, Ailsa Road,

St. Margarets-on-Thames,

Middlesex.

Company Secretary,




THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Aritrlen of Assuriaiion

ZES altered by Special Resolutiomns of _
10th October 1962 and 7th November 1673/

OF

THOMAS DE LA RUE AND (OMPANY
LIMETED

PRELIMINARY

1. The Regulations contaimed in Table A in the
First Schedule to the Companies Act, 1948, shall not
apply to this Company.

2. In these Articles, unless the context
otherwise requires:-

"he Act' shall mean the Companies Act, 1948
and every other Act incorporated therewith,
or any Act or Acts of Parliament substituted
therefor; and in case of any such substitu-
tion the references in these presents to the
provisions of the Act shall be read as
references to the provisions substituted
therefor in the new Act or Acts of Parliament.

"The Register" shall mean the Register of Mem~
bers Lo be kept as required by Section 110

of the Act.



RAR P AT A T AT T T

=

. £t (IS L £y e = s g < 2 8v2s
a . 3 o v, Lhre Nt 5 et =
K R Ta e T PRI T S | o St
PR "ty v - e ”""“i"‘" « 3] S e % D et
-~ syt a Tt LWt £~ LA W * e s e F A
e H L A S o S GRS e Ta AP

L,

X

"Month' shall mean calendar month.

"Dividend" shall include "bonus".

"Paid up" shall include '

'credited as paid up®,
"United Kingdom" shall mean Great Britain and
Northern Ireland.

' "Seal" shall mean the Common Seal of the Company.

"0ffice" shall mean the registered office fox
the time being of the Company.

"Secretary” shall include any assistant or deputy
Secretary and any person appointed to pexrform
the duties of Secretary temporarily.

"In writing'" shall include printed, lithographed,
typewritten, and visibly represented ox
reproduced by any other mode.

Words and expressions which have a special mean-
ing assigned to them in the Act shall have
the samz meaning in these presents,

Words importing the singular number omly shall
include the plural, and the converse shall
also apply.

Words importing males shall include females.

Words importing individuals shall include
corporations.

3. The Company shall mot give, whether directly
or indirectly, and whether by means of a loan,
guarantee, the provision of security or othexwise,
any financial assistance for the purpose of or in
connection with a purchase or subscription made or
to be made by any person of or for any shares in the
Company or in its holding company, moxr shall the
Company make any loan upon the security of its shares
or those of its holding company, but mothing in this
Article shall prohibit transactioms mentioned in the
proviso to Section 54(1) of the Act.



4. The Company is a Private Company, and
accordingly the following provisions shall have
effect:-

(a) Any invitatiom to the public to subscribe
for any shares or debentures of the Company
is prohibited.

(b) The mumber of the Members of the Company
(not including persons who are in the empley~
ment of the Company and persons whd, having
been formerly in the employment ¢f the Com-
pany, were while in that employment and have
continued aftexr the determination of thak
employment to be Members of the Company)
shall not at amy time exceed fifty: Provided
that where two or more Persons hold one Or
more shares jointly they shall f£or the pur-
poses of this Article be treated as a simgle
Member.

(¢) The right to transfer shares in the Company
shall be restricted in the mamner hergﬁn—
after provided.

5. The Directors may at any time require any
person whose name is entered in the Register to fure-
nish any informatiom, supported (if the Directors so
require) by a statutory declaration, which they may
consider necessary for the purpose of determining
whether or not the Company is an exempt private com-
pany within the meaming of sub-section (&) of
Section 129 of the Act. )

6. The Company may pay a commission to any per-
son in consideration of his subscribing or agreeing
to subscribe, whether absolutely ox conditionally,
for any shares in the Company, or procuring Or
agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company at any
rate not exceeding 10 per cent. of the price at which
the said shares are issued. Such commission may be
satisfied by payment in cash or by the allotment of
fully or partly paid shares, or partly in one way and
partly in the other. The Company may also on any
issue of shares pay such brokeradge as may be lawvful.

- '{ -
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SHARE CAPITAL

7. The Capital of the Company at the daie of the
adoption of this Article is £2,000,000 divided into
2,000,000 Shares of £1 each.

SHARES AND CERTIFICATES

g. Without prejudice to any special rights
previously zonferred on the holders of exlsting
shares in the Company, any share in the Company may
be issued with such preferred, deferred, or other
special righis, or such restrictions, whether in
regard to dividend, voting, return of capital, or
otherwise, as the Company in General Meeting may
from time to time determine.

9. The Company may, subject to the provisioms
of Section 58 of the Act, issue Preference Shares
which are, oxr at the option of the Company are to be
liable, tc be redeemed.

10. All unissued shares shall be under the con-
trol of the Directors, who may allot and dispose of
or grant options over the same to such persons, on
such terms, and in such mamner as they think fit,
provided that no shares shall be issued at a discount
except as provided by Section 57 of the Act.

11. Save as required by statute, the Company
shall be entitled to treat the persom whose name
appears upon the Register in respect of amy shaxe as
the absolute owner thereof, and shall not (save as
aforesaid) be under any obligation to recognise any
trust or equity or equitable claim to or partial
interest in such share, whether or not it shall have
express or other motice thereof.

12. Every Member shall be entitled without pay-
ment to one certificate under the Seal fov all the
shares registered in his mame ox, in the c¢ase of
shares of more than ome class being registered in his
name, to a separate certificate for each class of
shares so registered. Every certificate shall be
autographically signed by two Directors or by one
Director and the Secretary and shall specify the

- 4 -
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number and class of shares in respect of which it is
issued and the distinctive numbers (if any) of such
shares and the amounts paid up thereon respectively,
Every such certificate shall be ready for delivery
Lo the Member within two months after the allotment
or lodging with the Company of the transfer, as the
case may be, of the shares comprised therein. If a
Member transfers part only of his holding of shares
of any class he shall, on request, be entitled with-
out payment to a balamnce certificate in respect of
the shares of that class retained by him. °

13, If any certificate be defaced, worn out,
lost, or destroyed, a mnew certificate may be issued,
and the person requiring the new certificate shall
surrender the defaced or worn out certificate, or
give such evidence of the loss or destruction of the
certificate and such indemnity with or without
security to the Company as the Directors think fit,
For every certificate so issued there shall be paid
to the Company the sum of one shilling or such
smaller sum as the Directors may determine, together
with the costs of the said indemnity and security.

JOINT HOLDERS OF SHARES

14, Where two or move pPersons are registered as
the holders of any share they shall be deemed to
hold the same as joint tenants with benefit of
survivorship, subject to the provisions following:~

(2) The joint holders of any share.shall be
liable severally as well as jointly, in
respect of all payments which ought to be
made in respect of such share.

(b) On the death of any ome of such joint holders
the survivor or survivors shall be the only
Person or persons recoguised by the Company

)

as having any title to such share; but nothing

herein contained shall release the estate of
2 deceased joint holder from any liability in
respect of any share which had been Jointly
held by him,

(c) Any one of such joint holders may give

“ 5 -
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effectual receipts for any dividend, bonus

or return of capital payable to such joimt
holders.

(d) Only the person whose name stands first in
the Register as one of the joint holdexs of
any share shall be entitled to delivery of
the certificate relating to such share, or
to receive notices from the Company, and any
notice given to such person shall be deemed
notice to all the joint holders.

(e) Any one of the joint holders of any shares
for the time being conferring a right to vote
may vote either personally or by proxy at any
meeting in respect of such share as if he
were solely entitled thereto, provided that
if more than one of such joint holders be
present at any meeting, either persomally or
by proxy, the person whose mame stands first
in the Register as one of such holdexs, and
no other, shall be entitled to wvote in
respect of the share.

CALLS ON SHARES

15. The Directors may from time to time make
calls upon the Members in respect of all moneys
unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium)
and not by the terms of issue thereof made payable

at any fixed time; provided that no call shall exceed
cne=fourth of the nominal amcunt of the share, ox be

made payable within one month after the date when the

last instalment of the last preceding call shall have
been made payable; and each Member shall, subject to
receiving fourteen days' notice at least, specifying
the time and place for payment, pay the amoumt called
on his shares to the persons and at the times and
places appointed by the Directors. A call nay be
made payable by instalments and it may be revoked ox
postponed as the Directors may determine.

16. A call shall be deemed to have been made at
the time when the resolution of the Directors author-
ising such call was passed.

-6 -
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17. The Directors may make arrangements on the
issue of shares for a difference between the holders
of such shares in the amount of calls to bg paid and
in the time of payment of such calls.

18. If a cail payable in respect of any share oz
any instalment of a call be not paid before or on the
day appointed for payment thereor, the holdex £for the
time being of such share shall he liable to pay inter-
est on the same at such rate, not exceeding 10 per
cent. per amnum, as the Directors shall determiue
from the day appointed for the payment of such ca'l

or instalment to the time of actual payment; but the
Directors may, if they shall think fit, waive the
payment of such interest or any part thereof.

i9. If by the texrms of issue of any shares, ot
otherwise, any amount is made payable at any fixed
time, whether on account of the nominal amount of the
shares or by way of premium, every such amount shall
be payable as if it were a call duly made by the
Directors of which due notice had been givenj; and all
the provisions hereof with respect to the payment of
calls and interest thereon, or to the forfeiturwe of
shares or non-payment of calls, shall apply to every
such amount and the shares in respect of which it is
payable.

20. The Directors may, if they think fit, weceive
from any Member willing to advance the same all or
any part of the momeys uncalled and unpaid upory any
shares held by him; and upon all or any of the moneys
so paid in advance, the Directors may (until the same
would, but for such advance, become presently payable)
pay interest at such rate (not exceeding, without the
sanction of the Company in General Meeting, 6 per
cent. per annum) as may be agreed upon between the
Member paying the moneys in advance and the Dixectors.

TRANSFER AND TRANSMISSIOM OF SHARES

21. The instrument of transfer of any share in
the Company shall be in writing, and shall be signed
by or on behalf of the transferor and transferee, and
duly attested, and the transferor shall (except as
provided by paragraph 2(4) of the Seventh Schedule

f



to the Act) be deemed 10 remain the holder of such
share until the name of the transferee is entered im
the Register in respect thereof.

22, Shares in the Company may be transferred in
any usual or common form or in any other form of
which the Directors shall approve.

23. The Directors may at any time in their abso-
lute discretion and without assigning,any reason
therefor decline te register any transfer of shares.

24, The Directors may suspend the registration

of transfers at such times and for such periods as
they may from time to time determine but so that such
registration shall not be suspended for more than
thirty days in any year. The Directors may declins
to recognise any instrument of transfer umless (a) the
instrument of transfer is accompanied by the certifi-
cate of the shares to which it relates and such othex
evidence as the Directors may reasonably require to
show the right of the transferor to make the trans-
fer, and (b) the instrument of transfer is in respect
of only one class of share. If the Directors refuse

to register a transfer of any shares they shall within

two months after the date on which the transfer was
lodged with the Company send to the transferee notice
of the refusal and return to him the instrument of
transfer.

25. On the death of any Member (not being one of
two or more joint holders of a share) the legal per-
sonal representatives of such deceased Member shall
be the only persons recognised by the Company as
having any title to the share or shares registered
in his name.

26. The legal personal representative of a
deceased Member or the trustee in bankruptey of a
Member becoming bankrupt shall, upon such evidence
being produced as may from time to time be required
by the Directors, have the right either to elect to
be registered as a Member in respect of shares regis-
tered in the name of such deceased or bankrupt Member
or any of such snares, or to make such transfer of
shares or any of them as the deceased or bankrupt

- § -
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person could have made. If the persom so beconing
entitled shall elect to be registered himself he
shall give to the Company a motice in writing signed
by him that he so elects. The Directors shall in
either case have the same right to refuse or suspend
registration as they would have had if the death ox
bankruptcy of the Member had not occurred and the
notice of election or transfer were a transfer
executed by that Member.

27. Any person becoming entitled to a %hare by
reason 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 regis-
tered holder of the share, except that he shall mot,
unless and until he is registered as a Member in
respect of the share, be entitled in respect of it

to receive notices of meetings or to exercise any
right conferred by membership in relation to meek-
ings of the Company: Provided always that the Direc-
tors may at any time give notice requiring any such
person to elect either to be registered himself or

to make such transfer as aforesaid, and if such
notice is not complied with within ninety days after
service the Directors may thereafter withhold payment
of all dividends and othex moneys payable in respect
of such share until such person shall be registered
as a Member in respect thereof or shall duly transfer
the same, .

FORFEITURE OF SHARES AND LIEN

28. 1f any Member fail to pay any call or instal-
ment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter
during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring him

to pay so much of the call or instalment as is unpaid,
together with interest and any expenses incurred by
reason of such non-payment.

29, The notice shall name a further day (not
being earlier than the expiration of fourteen days
from the date of service of the motice) on or before
which such call or instalment and all Interest
accrued and expenses incurred by reason of such



non-payment are to be paid, and it shall also name
the place where payment $s to be made. The motice
shall also state that in the event of non-payment at
or before the time and at the place appointed the
shares in respect of which such call or instalment
is payable will be liable to forfeiture.

30. If the requirements of any such notice as
aforesaid be mot complied with, any shares in respect
of which such notice has been given may,, at any time
thereafter before the payment required by the motice
has been made, be forfeited by a resolution of the
Directors to that effect, and any such forfeiture
shall extend to all dividends declared in respect of
the shares so forfeited, but mot actually paid before
such forfeiture.

31. Any shares so forfeited shall be deemed to0
be the property of the Company, and may be sold or
otherwise disposed of in such manner, either subject
to or discharged from all calls made or instalments
due prior to the forfeiture, as the Dirsctors think
fit; or the Directors may, at any time before such
shares are sold or otherwise disposed of, amnul the
forfeiture upon such terms as they may approve. For
the purpose of giving effect to any such sale ox
other disposition the Directors may authorise Some
person to transfer the shares so sold or othexwise
disposed of to the purchasexr thereof or other person
becoming entitled thereto.

ooy Ty T

32. Any person whose shares have been forfeited
shall cease to be 2 Member in respect of the for-
feited shares, but shall, notwithstanding, remain
1iable to pay to the Company all moneys which at the
date of the forfeiture wexre presently payable by him
to the Company in respect of the shares, together
with interest thereon at cuch rate, not exceeding 10
per cent. per anmum, &S the Directors shall appoint,
down to the date of payment, but his liability shall
cease if and when the Company receive payment in full
of all such moneys in respect. of such shares. The :
Directors may, if they shall think fit, remit the :
payment of such interest or any part thereof.

T
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33. When any shares have been forfeited an entry
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shall forthw’th be made in the Register recording the
forfeiture and the date thereof, and so scon as the
shares so forfeited have been sold or otherwise dis-
posed of an entry shall also be made of the mamner
and date of the sale or disposal thereof.

34. The Company shall have a first and paramount
lien upon all shares held by any Member of the Com-
pany (whether alone or joimtly with other persons)
and upon all dividends and bonuses which may be
declared in respect of such shares, for all” debts,
obligations, and liabilities of such Member to the
Company: Provided always that if the Company shall
register a transfer of any shares upon which it has
such a lien as aforesaid without giving to the
transferee notice of its claim, the said shares
shall, in default of agreement to the contrary
between the Company and the transferee, be freed and
discharged from the lien of the Company.

35. The Directors may, at any time after the date
for the payment or satisfaction of such debts, obli-
gations, or liabilities shall have arrived, serve
upon any Member who is indebted or under any obliga-
tion or liability to the Company, or upon the pexrson
entitled to his shares by reason of the death or
bankruptcy of such Member, a notice requiring him to
pay the amount due to the Company or satisfy the

said obligation or liability, and stating that if
payment is not made or the said obligation or
liability is mot satisfied within a time (not being
less than seven days) specified in such notice, the
shares held by such Member will be liable to be sold;
and 1f such Member or the person entitled to his
shares as aforesaid shall not comply with such notice
within the time aforesaid, the Directors may sell
such shares without further notice, and for the pux-
pose of giving effect to any such sale the Directors
may authorise some person to transfer the shares so
sold to the purchaser thereof.

36. Upont any sale being made by the Directors of
any shares to satisfy the liem of the Company thereon,
the proceeds shall be applied: First, im the payment
of all costs of such sale; mext, in satisfaction of
the debts, obligations and liabilities of the Member

- 11 -



to the Company; 2nd the residue (if any) shall (sub-
ject to a like lien for sums due to the Company but
nok presently payable as existed upon the shares
before the sale) be paid to the person emtitled to
the shares at the date of the sale, or as he shall
in writing direct.

37. An entry in the Directors' minute book of the
forfeiture of any shares, or that any shares have
been sold to satisfy a lien of the Compamy, shall be
sufficient evidence, as against all persons claiming
to be entirled to such shares, that the sald shares
were properly forfeited ox sold; and such entry, the
receipt of the Company for the price of such shares,
and the appropriate share certificate, shall con-
stitute a good title to such shares, and the mame of
the purchaser or other person entitled shall be
entered in the Register as a Member of the Company,
and he shall be entitled to a certificate of title
to the shares and shall not be bound tc see to the
application of the purchase money, nor shall his
title to the said shares be affected by any lrregu-
larity or invalidity in the proceedings in reference
to the forfeiture or sale. The remedy (if any) of
the former holder of such shares, and of any person
claiming under oxr through him shall be against the
Company and in damages only.

ALTERATION OF SHARE CAPITAL

38. The Company may by Ordinary Resolution
increase the capital by the creation of mew shares,
such increase to be of such aggregate amoumt and to
be divided into shares of such respective amounts as
the resolution shall prescribe.

39, Any capital raised by the creation of new
shares shall, unless otherwise provided by the con-
ditions of issue, be subject to the provisions of the
Memorandum and Articles of Association of the Company
for the time being.

40. The Company may by Ordinary Resolution:-~

(a) sub-divide its existing shares ox any of them
into shares of smaller amount than is fixed

w 12 =



by the Memorandum of Association: Provided
that in the sub-division of an existing share
the proportion between the amount paid and
the amount (if any) unpaid on each reduced
share shall be the Same as it was in the case
of the share from which the reduced share is
derived; but the Company may by such resolu~-
tion determine that, as between the holdexs
of shares resulting from such sub-division,
one or more of such shares shall have some
preference or Special advantage as regards
dividend, capital, voting or otherwise over
Or as compared with the other or othexrs;

(b) consolidate ang divide its capital or any
part thereof into shares of larger amount
than its eéxisting shares; and

(c) cancel any shares which at the date of the
Passing of the resolution, have not been
taken or agreed to be taken by any persox;

And the Company in General Meeting may by Special
Resolution:-

(d) reduce its share capital, any capital
redemption reserve fund, and any share
Premium account in any marmer authorisead
by law.

CONVERSION OF SHARES INTO STOCK

41, The Directors may, with the sanction of the
Company previously given in General Meeting, comvert
any fully paid-up shares into stock of the same class
as the shares which shall be so converted, and may
with the like sanction reconvert such stock into
fully paid-up shares of the same denomination.

42, When any shares have been converted into
stock, the several holders of such stock may thence-
forth tramsfer their respective interests therein,
or any part of such interests, in the Same mannex

to which any shares in the capltal of the Company may
be transferred, or as near thereto ag circumstances

- 13 .



admit, but the Directors may from time to time £ix

the minimum amount of stock transferable, and restrict
the transfer of stock to that minimum oY maltiplie
thereof, but with power at their discretion to waive
such rules in any particular case.

43. The several holders of such stock shall be
entitled to participate in the dividends and profits
of the Company according to the class of stock and
the amount of their respective interests in such
stock, and such interests shall in proportion to the
amount thereof, confer on the holders thereof respec-
tively the same privileges and advantages for the
purpose of voting at meetings of the Company, and
for other purposes as would have been conferred by
shares of the same class of equal amount in the capi-
tal of the Company, but so that nonme of such privi-
leges or advantages, except the participation in the
dividends and profits of the Jompany, shall be con-
ferred by any such amounts of stock as would not,

1f existing in shares, have conferred such privileges
or advantages.

L. All such provisions of these presents
relating to shares as are applicable to paid-up
shares shall apply to stock, and in all such pxo-
visions the words 'share' and "shareholder" shall
include "stock" and “stockholder”. No such comver=—
sion shall affect or prejudice any preference or
other special privilege.

MODIFICATION OF RIGHTS

45, If at any time the capital is divided into
different classes of shares, the rights attached to
any class or any of such rights (unless otherwise
provided by the conditioms of issue of the shares of
that class) may, subject to the provisions of Section
72 of the Act, be modified, abrogated, ox varied with
the consent in writing of the holders of thxee-fourths
of the issued shares of that class, or with the
sanction of an Extraordinary Resolution passed at a
separate Genmeral Meeting of the holders of the shares
of the class. To every such separate General Meeting
the provisioens of these Articles relating to Gemexal
Meetings shall, mutatis mutandis, apply, except

- 14 -
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(a) that at every such separate General Meeting the
quorum shall be two persons at least holding or
representing by proxy not less than one-thirxd of the
issued shares of the class but so that if at amy
adjourned meeting of such holders which 1s adjourned
for want of a quorum pursuant to the provisioms of
these Articles a quorum is mot present those Membars
holding shares of the class who are present shall be
a quorum for all purposes, (b) that any holder of
shares of the class present in person or by proxXy may
demand a poll, and (c) that on a poll every Membex
chall be entitled to one vote for every share of that
class held by him.

46. The rights attached to any class of shares
shall not (unless otherwise provided by the con-
ditions of issue of the shares of that class or by
the conditions upon which such shares are for the
time being held) be deemed to be modified or varied
by the creation or jssue of further shares ranking
pari passu therewith.

GENERAL MEETINGS

47. . The Company shall in each year hold a
GCeneral Meeting as its Annual General Meeting in
addition to amy other meetings in that year and 1ot
more than fifteen months shall elapse between the
date of one Amnual General Meeting and that of the
next. The Annual General Meeting shall be held at
such time and place as +he Directors shall appoint .
All General Meetings other than Amnual General
Meetings shall be called "Extraocrdimnary General
Meetings" .

48. The Directors may whenever they think fit,
end they shall upon 2 requisition made in writing

by Membexrs in accordance with Section 132 of the
Act, convene an Extraordinary General Meeting. I£
at any time there shall not be present in the United
Kingdom and capable of acting sufficient Directors
to form a quorum, the Directors in the United Ringdom
capable of acting, OF if there shall be no such
Directors then any one Member, may convene an Extxa-
ordinary General Meeting in the same manmer &S
nearly as possible as that in which Genmeral Meetings

may be convened by the Directors.
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49. In the case of an Extraordinary Genexal Meet-
ing called in pursuance of a requisition, unless such
meeting shall have been called by the Directors, mno
business other than that stated in the requisition as
the objects of the meeting shall be transacted.

30. An Ammual Genmexral Meeting and an Extraordinary
General Meeting for the passing of a Special Resolu-
tion shall be called by twenty-one days' notice in
writing at the least, and an Extraordinary General
Meeting not for the passing of a Special Resolution
shall be called by fourteen days' notice im writing
at the least. The notice shall be exclusive of the
day omn which it is served or deemed to be sexved and
also 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 mature
of the business. The motice shall be givemn in manner
hereinafter mentioned or in such other manmer (if
any) as may be prescribed by the Company imn Gemeral
Meeting to such persons as are entitled to receive
such notices from the Company. Ewvery notice calling
an Ammual General Meeting shall specify the meeting
as such.

51. A meeting of the Company shall, motwith-
standing that it is called by shorter notice than
specified in the last preceding Article, be deemed
to have been duly called with regard to length of
notice if it is so agreed:-

(a) In the case of a meeting called as the Amnual
General Meeting by all the Members emtitled
to attend and vote thereat; and

(b) in the case of any other meeting by a
majority in number of the Members having the
right to attend and vote at the meeting,
being a majority together holding mot less
than ninety-£five per cent. in nominal value
of the shares giving that right.

52. In every notice calling a meeting of the Com-
pany or of any class of Members of the Company there
shall appear with reasonable prominence a statement
that a Member entitled to attend and wvote is emtitled
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to appoint a proxy to attend and vote instead of him,
and that a proxy need mot alsa be a MYember.,

53. The accidental omission to give mnotice to any
person entitled to receive motice of a General MNeet-
ing, or the non-receipt by any such persons of such
notice, shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS ,

54. The business of an Annual General Meeting
shall be to receive and consider the accounts and
balance sheets, the reports of the Directors and
Auditors, and any other documents required by law to
be attached or amnexed to the balance sheets, to
elect Auditors and fix thejir remuneratiom, and to
declare a dividend. All other business transacted

at an Annual General Meeting, and all business txams-
acted at an Extraordinary General Meeting, shall be
deemed special.

55. No business shall. be transacted at any
General Meeting unless a quorum of Members is present
at the time when the meeting proceeds to business;
and such quorum shall consist of mot less than twe
Members present in person and entitled to vote.

56. 1f within half an hour from the time appointed
for a General Meeting a quorum be not present the
meeting, if convened upon the requisition of Members,
shall be dissolved. Im any other case it shall stand
adjourned to the same day in the next week at the .
same time and place or to such other day and at such
other time and place as the Chairman may determime;
and if at such-adjourned meeting a quorum be mot
present within half an hour from the time appointed
for the meeting, the meeting shall be dissolved.

57. The Chairman of the Board of Directors shall
preside as Chaixman at every General Meeting of the
Company. ILf there be mo such Chairmam, oxr if at any
meeting he be not present within fifteen minutes

after the time appointed for holding the meeting, or
is unwilling to act as Chairman, the Directors present
shall choose one of their number to be Chairman; or
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if no Director be present and willing to take the
chair the Members present and entitled to vote shall
choose one of their number to be Chairman.

58. The Chairman may, with the comsent of any
General Meeting at which a gquorum is present (and
shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place;
but no business shall be trsnmsacted 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 aforesald,
it shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted

thereat.

59. At any Gemeral Meeting every question shall
be decided in the first instance by a show of hands;
and unless a poll be (on or before the declaration
of the result of the show of hands) directed by the
Chairman or demanded by at least one Member entitled
to.vote, a declaration by the Chairman that a reso-
lution has been carried or not carried or carxied or
not carried by a particular majority, and am entry’
to that effect in the minute book of the Company,
shall be conclusive evidence of the facts, without
proof of the number or proportiom of the votes
recorded in favour of or against such resolutiom.
The demand for a pell may be withdrawn.

60, 1f a poll be directed or demanded in the
manner before mentioned it shall (subject te the pro-
visions of Article 59 hereof) be taken at such time
(but not more than thirty days after such direction
or demand) and in such manmer as the Chairman may
appoint, and the result of such poll shall be deemed
to be .he resolution of the meeting at which the poll

was directed or demanded.

61. T.. the case of an equality of votes at any
General Meeting, whether upon a show of hands ox on
a poll, the Chairman shall be entitled to a second

or casting vote.
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62. No objection to the admission or rejection of
any vote shall be taken except at the meeting or
adjourned meeling at which the vote in dispute is
given or tendered. The Chairman shall determine any
such objection if made within due time, and such
determination shall be final and conclusive.

63. A poll demanded upon the election of a Chair-
man or upomn a question of adjournment shall be taken
forthwith. Any business other than that upon which
a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS

64. Subject to any special conditions as to
voting upon which any shares may for the time being
be held, upon a show of hands every Member who (being
an individual) is present in person or (being a cor-
poration) is present by a representative duly aathor-
ised under Section 139 of the Act shall have one vote.
Subject as aforesaid upon a poll every Member present
in person or by a representative duly authorised
under Section 139 of the Act or by proxy shall have
one vote for every £1 in nominal amount of stock ox
shares held by him,

65, A Member,gf"unsound mind, or in respect of
whom an order has bet¢n made by any court having
jurisdiction in lumndcy, 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,
curator bonis or other person may, on a pol., vote
by proxy.

66. No Member shall be entitled to vote at any
General Meeting unless all calls or other sums
presently payable by him in respect of the shares
held by him in the Company have been paid.

67. An Ordinary Resolution in writing signed by
all Members (or in the case of corporations by their
duly authorised representatives) for the time being
entitled to receive notice and to attend and vote
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in respect thereof at General Meetings shall be as
vali¢ and effective as if the same had been passed
at a General Meeting duly convened and held, and any
such resolution may consist of several documents in
l1ike form each signed by one or more of such Members
or their representatives, but this Article shall not
apply to a resolution which by the Act is required
to be passed by the Company in General Meeting.

68. Upon a poll votes may be given eithex
personally or by proxy.

69. The instrument appointimg a proxy shall be
in writing in the usual form, or in any other form
of which the Directors shall approve, and shall be
under the hand of the appointor or his attorney duly
authorised in writing, or Lif such appointox be a
corporation either under its common seal ox tinder
the hand of an officer or attormey duly authorised.

70. A Member may appoint two or more persons as

proxies in the alternmative, but if he do so only one
of such proxies may attend as such and vote instead

of such Member on any one occasion.

71. A proxy need not be a Member of the Company.

72. The instrument appointing a proxy, amnd the
power of attornmey or other authority (if amy) under
which it is signed, or a notarially certified copy

of such power or authoxity, shall be deposited at

the office not less than forty-eight hours before the
time fixed for holding the meeting or adjourmned meet-
ing at which the person named in such instrement is
authorised to vote, or, in the case of a porl, not
less than twenty-four hours before the time appointed
for the taking of the poll, and in d:fault the
instrument of proxy shall mot be treated as valid.

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

74, A vote given or act done in accordance with
the terms of an instrument of proxy shall be walid
notwithstanding the previous death or insanity of the
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appointor, or revocation of the proxy, or of the
authority under which the proxy was executed, oxr Che
transfer of the share in respect of which the proxy
is given, unless motice in writing of such death,
insanity, wevocation or transfer as aforesaid shall
have been received by the Company at the office
before the commencement of the meeting ox adjourned
meeting or poll at which the vote was given or the
act was done.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

75. Pursuant to Section 139 of the Act any cox-
poration which is a Member of the Company may by
resolution of its Directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of
any class of Members of the Company, and the pexson
so athorised shall be entitled to exercise the same
powers on behalf of the corporation which he repre-
sents (including the power to appoint a proxy) as
that corporation could exercise if it were au
jndividual Member of the Company.

DIRECTORS

76. Unless and until the Company in Gemeral
Meeting shall otherwise determine, the number of
Directors shall be not less than two nor more than
twelve. The names of the first Directors shall be
determined in writing by the subscribers of the
Memorandum of Association or a majority of them.

77. The shareholding qualification for Directors
may be fixed by the Company in Genmeral Meeting, and
unless and until so fixed no qualification shall be
required.

78. The Directors shall be paid such travelling,
Hotel and other expenses as may properly be incurred
by them in the execution of their duties, including
any such expenses sncurred in conmection with their
attendance at meetings of Directors and at General

Meetings.
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79. If any Director shall Dbe calied upon ko go or
reside abroad on the business of the Company, oxr
otherwise perform extra services, the Directoxrs may
arrange with such Director for such special remunera-
tion for such services, either by way of salary, com-
mission or the payment of a stated sum of money, as
they shall think fit,

80. The Company shall in accordance with the
provisions of Section 195 of the Act duly keep at the
O0ffice such register, showing, as respects each Direc-
tor, the number, description and amount of any shares
in or debentures of the Company and of othexr bodies
corporate in which he is interested, as is required
by such section. Such register shall be open to
inspection between the hours of 10 a.m. amd 12 noon
during the periods prescribed by the sectiom and
shall also be produced at the commencement of each .
Anmual General Meeting and shall remain open and
accessible during the continuance of the meeting to
any person attending the meeting.

POWERS AND DUTIES OF DIRECTORS

81. The business of the Company shall be managed
by the Directors, who may exercise all such powers

of the Company as are not by the Act or by these
Articles required to be exercised by the Company in
General Meeting, subject, mevertheless, to the pro-
visions of these Articles and of the Act, and to such
regulations, not being inconsistent with the afore-
said provisions, as may be prescribed by the Company
in General Meeting; but mno regulation made by the
Company in General Meeting shall invalidate any prior
act of the Directors which would have been wvalid if
such regulation had not been made. The general
powers conferred upon the Directors by this Article
shall not be deemed to be abridged or restricted by
any specific power conferred upon the Directors by
any other Article.

82. Without prejudice to the generality of
Article 81 hereof, the Directors may give or award
pensions, annuities, gratuities, and superannuation
or other allowances or benefits to¢ any pexsons who
are or have at any time been Directors of oxr employed
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by or in the service of the Company or any compzny
which is a subsidiary of the Company, and tn the
wives, widews, children and other relatives and
dependants of any such persons, and may set up,
establish, support and maintain Pension, superannua-

0T nmon-contributory) for the benefit of such persons
as are hereinbefore referred Lo or any of them or
any class of them, Any Director shall be entitled
Lo receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or othel benme-
fit, and may vote as a Director in respect of the
exercise of any of the powers by this Article cop-
ferred upon the Directors notwithstanding that he is
Or may be or become interested therein.

83. The Directors may from time to time and at
any time by power of attorney appoint any compary,
firm or person or body of persons, whether nomipnated
directly or indirectly by the Directors, to be the
attorney or attorneys, of the Company for such pur-
poses and with such bowers, authorities and dis-

cretions (not exceeding those vested in or exercisable

by the Directors under these regulations) and forxr
such period and subject to such cunditions as they
may think fit, and any such powers of attorney may
contain such provisions for the protection and con~
venience of persons dealing with any such attorney

as the Directors may think fit and may also authorise
auy such attorney to delegate all or any of the
powers, authorities and discretions vested in him,

84. The Company may exercise the powers conferred
by Section 33 of the Act with regard to having an
official seal for use abroad, and such powers shall
be vested in the Directors,

85, The Company may exercise the povers conferred
upon the Company by Sections 119 and 120 of the Act
with regard to the keeping of a Dominion Register,
and the Directors may (subject to the pProvisions of
those sections) make and vary such regulations as
they may think fit respecting the keeping of any such
register.

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

87. Any debentures or other securities issued ox
to be issued by the Company shall be under the con-
trol of the Directors, who may issue them uzppon such
term and conditions and in such mamner and for such
consideration as they shall consider to be for the
benefit of the Company.

88. If any Director or other persomn shall become
personally liable for the payment of any sum primarily
due from the Company, the Directors may execute or
cause to be executed any mortgage, charge, or security
over or affecting the whole or any part of the assets
of the Company by way of indemnity to secure the
Director or person so becoming liable as aforesaid
from any loss in respect of such liability.

89. A Director may hold any office or place of
profit under the Company in conjunction with the
office of Director for such period, and on such terms
as to remuneration and stherwise (including the pro-
vision for the payment to him and his dependants of

a pension on retirement from the office or employment
20 which he is appointed and for his participation in
any pension or superannuation funds and 1life assurance
schemes) as the Directprs may determine, and a Direc-
tor or any firm in which he is interested may act in
a professional capacity for the Company and he or
such firm shall be entitled to remunerationm for pro~
fessional services as if he were not a Director:
Provided that nothing herein contained shall author-
ise a Director or any such firm to act as Auditor to

the Company.

90. Subject to the provisions of Section 199 of
the Act a Director may contract with and participate
in the profits of any contract or arrangement with
the Company as if he were not a Director. A Director
shall also be capable of voting in respect of any
such contract or arrangement where he has previously
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disclosed his interest to the Company or in respeckt
of his appointment to any office or place of profit
under the Company or of the arrangement of the terms
thereof and may be counted in the quorum at any
meeting at which any of the matters aforesaid is
considered.

9l. A Director may be or continue to be or may
become a Director or other officer of, or otherwise
interested in, any other company in which the Compamny
is in any way interested and shall mnot (in the
absence of agreement to the contrary) be liable to
account to the Company for any emoluments or other
benefits received or receivable by him as director,
officer or servant, of, or from him interests in,
such other company.

92. The Directors may exercise or procure the
exercise of the voting rights attached to shares in
any other company in which this Company is ox becomes
in any way interested, and may exercise any voting
rights to which they are entitled as directors of any
such other company in such manner as they shall in
their absolute discretion think f£fit, including the
exercise thereof in favour of any resolutiom appoint-
ing themselves or any of them as directors, officers
or servants of such other company, and fixing their
remuneration as such, and may vote as Directors of
this Company in comnection with any of the matters
aforesaid. .

93. No person shall be incapable of being
appointed a Director by reason of his having attained
the age of seventy years or any other age, mor shall
any Director vacate his office by reascn of his
attaining or having attained the age of seventy years
or any other age.

APPOINTMENT AND REMOVAL OF DIRECTORS

w ) i d shares shall be
ders of a majority of the dissue .
eiﬁit&ZQ at any time and from time to time to zppoiﬁzainghall
stors and every such appointment and I€
;Zmzzewzitizg under the hand of its Secret;;y or ;tzii duly
left at the Registered office o .

EUthorisedage:;;ﬁintment so left shall take effect forthwith
¢ 4n writing te becoms a Dilrector signed by such
ntee being left at the Registered Office of the Compamy.

i?gg;o;al shall take effect forthwith on its heing left at the

Registered office of the Company.
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' PROCEEDINGS OF DTRECTORS

95, The Directors may meet together for the dis-
patch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the
quorum necessary for the transaction of busimess.
Until otherwise determineu three Directors shall
constitute a quorum. Questions arising at any meet-
ing shall be decided by a majority of votes. A
Director may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of
the Directors. ©Notice of a meeting of Directors need
not be given to a Director who is not in the United
Kingdom.

96. The continuing Directors may act notwiih-
standing any vacancy in their body, but if and so
long as the number of Directors is reduced below the
number fixed by or pursuant to these Articles as

the necessaxry quorum of Directors, the continuing
Directors may act for the purpose of summoning a
General Meeting of the Company, but for no other
purpose.

97. The Directors may elect a Chairman of their
meetings and determine the period for whiih Ite is to
hold office; but if mo such Chairman be elected, or
if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the
same, the Directors present shall choose some one of
their number to be Chairman of such meeting.

98. A memorandum in writing signed by all the
Directoxrs for the time being entitled to receive
notice of and attend and vite at a meeting of Direc-
tors and annexed or attached to the Directors'
minute book shall be as effective for all purposes
as a resolution of the Directors passed at a4 meeting
duly convened, held, and comstituted., Any such
memorandum may consist of several documents in like
form each signed by one or more of such Directors.
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99. The Directors may delegate any of their
powers to committees, consisting of such one or more
of their body as they think fit. Any committee so
formed shall, in the exercise of the powers so dele~-
gated, conform to any regulatioms that may be
imposed on it by the Directors. The regulations
herein contained for the meetings and proceedings

of Directors shall, so far as not altered by any
regulations made by the Directoxs, apply also to the
meetings and proceedings of any committee.

100. All acts done by any meeting of the Directors
or of a committee of Directors, or by any persons
acting as Directors, shall, notwithstanding that it
be afterwards discovered that there was some defect
in the appointment of any such Directors or persons
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.

ALTERNATE DIRECTORS

101. A Director may, by writing under his hand
appoint any person approved for that purpose by the
Directors to act as altermnate Director in his place;
and every such alternate shall be emntitled to notice
of meetings of Directors and, in the absence ov
inability. as aforesaid of the Director appointing
him, to attend and vote thereat and shall have and
exercise all the powers, rights, duties and author-
ities of such Director appointing him except that he,
shall not be required to hold any share qualification
or be entitled to appoint an alternate: Provided
always that no such appointment shall be operatiwve
_unless or until the approval of the Directors by a
majority comsisting of at least two-thirds of the
whole Board shall have been given and entered in the
Directors' minute book. A Director may at any tine
revoke the appointment of an alternate appointed by
him, and, subject to such approval as aforesaid,
appcint another person in his place, and if a Dixec-
tor shall die or cease to hold the c¢ifice of Director
the appointment of his alternate shall thereupon
cease and determine.
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102. Every person acting as an alternmate for a
Director shall by virtue of such appointment be an
officer of the Company, and shall alone be responsible
to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the
Director appointing him. The remunexration of any
such altermate shall be payable out of the remunera-
tion payable to the Director appointing him, and
shall consist of such portion of the last-named
remuneration as shall be agreed between, the alternate
and the Director appointing him.

MANAGING DIRECTORS

103, The Directors may from time to time appoint
one or more of their body to be a Managing Director
or Managing Directoxs of the Company upon such terms
as to remuneration and otherwise as the Directors
may determine. Any contract for the employment of
any such person as aforesaid may provide for the
payment to him and his dependants of a pensiom on
retirement from the office or employment to which he
is appointed, and for his participatiom in pemsion
and life assurance benefits.

104. Every Managing Director shall, subject to
the provisions of any contract between himself and
the Company with regard to his employment as such
Managing Director, be liable to be dismissed or
removed by the Directors, and ancther person may be
appointed in his place,

105. A Managing Director shall (without prejudice
to any claim for damages or compensation by or against
him arising under any such contract of employment as
aforesaid by reason of his ceasing to be Mamaging
Director) be subject to the same provisions as regards
removal, resignation and disqualification as the

other Directors, and if he cease to hold the office

of Director from any cause he shall ipso facto cease
to be a Managing Director.

106, The Directors may from time to time emtrust
to and confer upon the Managing Director all or any
of the powers of the Directors (excepting the power
to make calls, forfeit shares, borrow money, or
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issue debentures) that they may think fit. But the
exercise of all such powers by the Managing Director
shall be subject to such regulations and restrictions
as the Directors may from time to time make and
impose, and the said powers may at any time be
withdrawn, revoked, or varied.

SECRETARY

107. The Directors shall appoint a Secretary, and
shall fix his remuneration and terms and conditions
of employment.

108. No person shall be Secretary who is either:-
(a) the sole Director of the Company; or

(b) a corporation the sole director of which is
the sole Directox of the Company; ox

(c) the sole directoxr of a corporation which is
the sole director of the Company. ‘

109. A provision of the Act of these Articles
requiring or authorising a thing to be done by or Lo

a Director and the Secretary shall not be satisfied

by its being done by or to the same person acting

both as Director and as, or in place of, the Secretary.

MINUTES

110, 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 mames of the Directors present at each
meeting of the Directors and of any committee
of the Directors;

(¢) of all resolutions and proceedings at all

meetings of the Company and of Directoxs and
of committees of Directors.
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THE SEAL

111. The Di.ectors shalil provide for the safe
custody of th: Seal, which shall ouly be used by the
authority of the Directors or of a committee of the
Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be
affixed shall be signed by two Directors, or by one
Director and the Secretary or some other person
appointed by the Directors for the purpose,

DIVIDENDS

112. Subject to the rights of the holders of any
shares entitled to any priority, preference, or
special privileges, all dividends shall be declared
and paid to the Members in proportion to the amounts
paid up on the shares held by them respectiwvely. No
amount paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on
the share. All dividernds shall, subject as afore-
said, be apportiomed and paid proportionately ic the
amounts paid up om the shares during any portion or
portions of the period in respect of which the
dividend is paid: but if any share is issued on
terms providing that it shali rank for dividend from
& particular date or in respect of a particular
period it shall rank accordingly.

113. The Directors shall lay before the Company
in General Meeting a recommendation as to the amount
(if any) which they comsider should be paid by way
of dividend, and the Company shall declare the divi-
dend to be paid, but such dividend shall not exceed
the amount recommended by the Directors.

114, No dividend shall be paid otherwise than out
of the profits of the Company.

115, The Directors may from time to time pay to
the Members, or any class of Members, such interim
dividends as appear to the Directors to be Justified
by the profits of the Comnany .

116, The Directors may deduct from the dividends
Payable to any Member all such sums of money as may
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be due from him to the Company on accounc of calls
or otherwise,

117. The Company may trancmit any dividend or
bonus payable in respect of any sharve by ordirary”
post to the registered address of the holder ox, in
the case of joint holdexs, of one holder whose name
stands first in the Register or to such person ard
sddress as the holder or joint holders may direct,
and shall not be responsible for any loss arising in
respect of such transmission. i

118. No dividend shall bear interest as against
the Company.

119. Any General Meeting declawing a dividemd nay
direct payment of such dividend wholly or partly by
the distribution of specific assets and in particular
of paid up shares, debentures or debenture stock of
any other company or im any omne or more of such ways,
and the Directors shall give effect to such resolu-
tion, and where any difficulty arises in regard to
csuch distribution the Directors may settle the same
as they think expedient, and in particular may igssue
iractional certificates and fix thé value for dis-
tribution of such specific assets or any part thereof
and may determine that cash payments shall be rade

to any Members upon the footing of the value so

fixed in order to adjust the rights of all parties,
and may vest any -such specific assets in trustees as
may seem exrpedient to the Directors.

RESERVES

120. Before recommending a dividend the Directoxs
may set aside any part of the profits of the Company
as a reserve fund, and may apply the same either by
employing the same in the business of the Company or
by investirg the same in such manner (subject to
Article 3 hereof) as they shall think fit, and the
income arising from such reserve fund shall be
treated as part of the gross profits of the Company.
Such reserve fund may be applied for the purpose of
maintaining the property of the Company, replacing
wasting assets, meeting contingencies, forming an
insurance fund, equalising dividends, paying special
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dividends or bonuses, or for anny other purpose for
which the profits of the Company may lawfully be
used, and until the same shall be so applied the same
shall be deemed to remain undivided profit. The
Directors may also carry forward to the accounts of
the succeeding year or years any profit ox balance

of profit which they shall not think fit to divide

or to place to reserve.

CAPITALISATION OF PROFITS ,

121, The Company in General Meeting may upom the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amoumt for
the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for
distribution and accordingly that such sum be set
free for distribution among the Members who would
have been entitled thereto if distributed by way of
dividend and in the same proportions on condi.tion
that the same be not paid in cash but be applied
elther in or towards paying up any amounts for the
time being unpaid on any shares held by such Members
respectively or paying up in full unissued shares or
debentures of the Company to be allotted and dis-
tributed credited as fully paid up to and among such
Members in the proportion aforesaid or partly in the
one way and partly in the other and the Directors
shall give effect to such resolution: Provided that
a share premium account and a capital redemptionm
reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissued shares
to be issued to Members of the Company as fully paid
bonus shares.

122, Whenever such a resolution as aforesaid shall
have been passed the Directors shall make all
appropriations and applications of the undivided
profits resolved to be capitalised theresby, and all
allotments and issues of fully-paid shares or deben-
tures, if any, and generally shall do all acts and
things required to give effect thereto with full
power to the Directors to make such provision by the
issue of fractiomal certificates or by payment in
cash or otherwise as they think fit for the case of
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shares or debentures becoming distributable in
fractions, and also tc authorise any person to enter
on bekalf of all the Members entitled thereto into
#n agreement with the Company providing for the
allotment to them respectively, credited as fully
paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by
the Company on their behalf, by the application
thereto of their respective proportions of ,the
profits resolved to be capitalised, of the amoumts
or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such
authority shall be effective and binding on all such
Members.

ACCOUNTS

123, The Directors shall cause proper books of
account (being such books of account as are neces sary
to give a true and fair view of the state of thwe Com-
pany's affairs and to explain its transactions) to

be kept with respect to:-

(2) all sums of momey received and expended by
.. the Company, and the matters in respect of
% which such receipts amd expenditure take

" place;

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

(¢) the assets and liabilities of the Corapany .

124, The books ‘of account shall be kept at the
office, or (subject to the provisions of Sectiom
147(3) of the Act) at such other place or places as
the Directors may determine, and shall always be open
to the inspection of the Directors. The Directors
may from time to time by resolution determine whether
and to what extent, and at what times and places, and
on what conditions the books and accounts of the Com-
pany, or any of them, shall be open te the inspection
of the Members (not being Directors), and the Menbers
shall have only such rights of inspection as are
given to them by the Act or by such resolution as
aforesaid.
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125, The Directors shall from time to time in
accordance with Sectioms 148, 150 and 157 of the Act
cause to be prepared and to be laid before the Com-
pany in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and repoxts
as are referred to in those sections.

126. A copy of every balance sheet, including
every document required by law to be annexed thereto,
which is to be laid before the Company in Gemexal
Meeting, together with a copy of the Auditors' report
shall, not less than twenty-one clear days before the
date of the meeting, be sent to every Member (whether
he is or is not entitled to receive notices of
General Meetings of the Company), every holder of
debentures of the Company (whether he is or is not

so entitled), and all other persons so entitled, but
this Article shall not require a copy of such deben-
tures to be sent to any person to whom, by virtue of
paragraph (b) of the proviso to sub-section (1) of
Section 138 of the Act, the Company is mnot required
to send the same.

AUDIT

127. Auditors shall be appointed.and their duties
regulated in the mammer provided by Sectioms 139 to
162 of the Act.

NOTICES

138. A notice may be served by the Company upon
any Memler either personally or by sending it through
the post addressed to such Member at his registered
address.

129. No Member shall be entitled to have a nwotice
served on him at any address mot within the United
Kingdom, but any Member whose registered address is
not within the United Kingdom may by notice in writing
require the Company to register an address within the
United Kingdom, which, for the purpose of the service
of motices, shall be deemed to be his registered
address. A Member who has mo registered address
within the United Kingdom, and has not given notice
as aforesaid, shall not be entitled to receive any
notices from the Company.
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130. Any notice, if sent by post, shall be deemed
to have been served at the expiration of twenty-four
hours after the same shall have been posted and in
proving such service it shall be sufficient to prove
that the envelope containing the notice was properly
addressed and stamped and put into the post-office or
into any post-box subject to the contxol of the
Postmaster-General .

131. A notice may be given by the Company to the
person entitled to a share in cousequence of the
death or bankruptcy of a Membeér by sending it through
the post in a prepaid letter addressed to him by
name, or by the title of representatives of the
deceased, or trustee of the bankrupt, or by any like
description,- at the address, if any, withim the
United Kingdom supplied for the purpose by the per-
son claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice

in any manner in which the same might have been given
1f the death or bankruptcy had not occurred.

132. Subject to such restrictions affecting the
right to receive notices as are for the time being
applicable to the holders of any share, notice of
every General Meeting shall be given in any manner
hereinbefore authorised to:~

(a) every Member except those Members who (having
no registered address within the United
Kingdom) have not supplied to the Company an
address within the United Kingdom for the
giving of notices to them;

(b) the Auditor for the time being of the Company .

No other person shall be entitled to receive
notices of Gemeral Meetings.

INDEMNITY

133. Every Director or othex officer of the Company
shall be entitled to be indemnified out of the assets
of the Company against all losses or liabilities
(including any such liability as is mentioned in
paragraph (b) of the proviso to Section 205 of the

- 35 -



b LA Ay

Act), which he may sustain or incur in or about the
execution of hic office or otherwise in relation
thereto, and no Director or other officer shall be
liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or im relatiom
thereto. But this Article shall only have effect in
so far as its provisions ars mnot avoided by the said
section. .

WINDING UP

134, If the Company shall be wound up the assets
remaining after payment of the debts and liabilities
of the Company and the costs of the liquidation shall
be applied: First, in repaying to the Members the
amounts paid up on the shares held by them respec-
tively; and the balance (if any) shall be distributed
among the Members in proportion to the nominal amount
of the share capital held by them respectiwely:
Provided always that the provisioms hereof shall be
subject to the rights of the holders of shares (if
any) issued upon special conditions.

135. If the Company shall be wound up the
liquidator may, with the sanction of an Extraocrdinary
Resolution of the Company, and any other sanction
required by the Act, divide amongst the Members in
specie or kind the whole or any part of the assets of
the Company (whether they shall comsist of property
of the same kind or mot) and may, for such purpose
set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such
division shall be carried out as between the Members
or different classes of Members. The liquidator may,
with the like sanction, vest the whole or any part

of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with
the like sanction., shall think fit, but so that no
Member shall be compelled to accept any shares or
other securities whereon there is any liability.

- 36 -



g

NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS

ALAN EDWARD HOUSEMAN,
6 Montpelier Row,
Twickenhanm,
Middlesex.

Company Director.

PETER FRANCIS ORCHARD,
Willow Cottage,
Little Hallingbury,
Bishops Stortford,
Herts.

Company Director.

DATED this 23rd day of March, 1962,

WITNESS to the above Signatures:-

D. F. ROBINSON,
27, Ailsa Road,

St. Margarets-on-Thames,

Middlesex.

Company Secretary.

- 37 -




THE COMPANIES ACT, 1948
-J: ' '. ! '
L . THOMAS l)E LA RIIE ANB
LCE 0oL COMPANY UIMETED .
SRR Cun .(As dltered by Special Resolutioms ‘:ﬁ';
o 77 of 10th October 1962, lst July .8
S Cearh ol 1963 and 7th November 1973) '{

h

BRIS'I‘OWS CODKE & CARPMAEE:‘:L :
1 Copt:hall Buil\dings,"

'\1!

. (AN P
AR . : < London, B. C.,_,
[ . - . . ’ . ¥ LR
. . L an i ' » "o l (LN
2 B k- N
. . * bty e ' ' i
' PR . :
' e N » H %
; .
T ] o ot o [
" 3
0 L] IS . - B ?» -
L [l L] . .
. S, . -ty
t [l 1
.

Cer VR BURRUP. MATHIESON & 0O, LD, LONDON, se
. R ' RN v SIBOINIEI

S
. MU - N



Nuplzex of Company: 720284

The Corpanies Act 1935
COMPANY LIMITED BY SHARES
ELECTIVE REEOLUTIONS

off

THOMAS DE IA RUE AND COMPANY, LINTTED

Passed on 10 Decexber 1990

AT THE ANNUAL GENFRAL MEETING of the above~named Campany, duly
convened, and held at 3/5 Burlington Gardens, London W12 1DL on 10
Decenber 1990, the subiocined ELECTIVE RESOLUTIONS were duly passed,
vizs-

RESOIUTIONS

(i) THAT, pursuant to Section 252 of the Companies Act 1w.5, the
Company shall dispense with the requirement to lay its amual
accounts (including the directors’ report and auditors report)
before the Company in general wmeeting in this and in future
financial years.

(ii) THAT, pursuant to Section 366A of the Companies Act 1985, the
Companty shall dispense with the holding of anmial general
meetings in this and in future yeavs.

(iii) THAT, pursuant to Section 386 of the Companies Act 1985, the
Company shall dispense with the cbligation to appoint auditors
armually and that Price Waterhouse shall remain as avditors of
the Company until the Company shall otherwise determine in
general. meeting.

Director

A 5 e s

Secretary | CGitPaEs nova
19 JAn 199
78
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THOMAS DE LA RUE AND COMPANY LIMITED
Adopted by Special Resolutions
passed on 2 November 1988 and 26 March 1991

Preliminary and Interpretation

The regulations contained in Table A ("Table A") in the
Schedule to the Companies (Tables A to F) Regulations
1985 (as amended) shall apply to the Company save insofar
as they are excluded oxr varied hereby.

In these regulations and in the regulations of Taple A
that apply to the Company:-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force;

"the Articles" means the articles for the time being of
the Company;

"elear days" in relation to the period of a notice means
that period excluding the day when the notice is given or
deemed to be given and the day for which it is given or
on which it is to take effect;

"executed” includes any mcde of execution;

woffice" means the registered office for the time being
of the Company:

nthe holder" in relation to shares means the membaer whose
name is entered in the register of members as the holder
of the shares;

"the seal" means the common seal of the Company;?
"secretary" means the secretary of the Company or any

other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant or

deputy secratary;
:f——A—' T
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2.

"the United Kingdcx' means Great Britain and Northermn
Ireland;

"a person of unsound mind" means a person who is, ©Y may
be, suffering from mental disorder and either:-

he is admitted to hospital in pursuance of an applicaticn
for admission for treatment under the Mental Health Act
1983 ox, in Scotland, an application for admission undex
the Mental Health (Scoiland) Act 1960, or

an order is made by a court having jurisdiction (whethexr
in the United Kingdom or elsewhecre) in mattexs concerning
mental disorder ror his detention or for the appointment
of a receiver, curator bonis or other person to exercise
povers with respect to his property or affairs.

Unless the context otherwise requires, woxds or
expressions contained in these regulations and in the
regulations of Table A that apply to the Company bear the
same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding on the Company, vords importing the
singular only shall include the plural and vice versa,
words importing the masculine gender shall include the
feminine gender and words importing natural persons shall
include also corporations.

The headings in these regulations are for convenience
only and shall be ignored in construing the language or
meaning of the Articles. Requlation 1 of Table A shall
not apply.

Private Company

The Company is a Private Company within the meaning of
Section 1 of the Act and accordingly no shares in or
debentures of the Company shall be offered to the public
(whether for cash or otherwise) and the Company shall not
allot or agree to allot (whether for cash or otherwise)
any 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.

Share Capital

The share capital of the Company is denominated as
follows: -



£2,000,000 divided inte 2,006,000 ordinary sharas of £1
cgach ("the Ordinary Shares"); and

Swiss Francs ("SFr®) 29,700,000 divided into 29,000
redeemable preference shares of SFr 1,000 each ("the
Preference Shares").

The rights attaching to the Preference Shares shall be as
set out below and save as so set out the Preference Shares
shall not carry any right to participate in the profits of
assets of the Company of any other right.

As reqgards capital

On a returr of capital on liguidation or otherwise, the
assets of the Company available for distribution among the
members shall be applied firxst in repaying to the holders
of the Preference Shares the sum of SFr 1,537.83 per
share. The balance of such assets shall belong to and be
dist=ibuted among the holders of the Orxdinary Shares in
propurtion to the number of Oxrdinary Shares held by then.

As reqards inconme

The Preference Shares shall not carry any right to income
or otherwise to participate in the profits of the Company.

As_reqards redemption

The Company shall redeem all of the issued Preferance
Shares on 31st March 1996 ("the Redemption Date'). There
shall be paid on each Preference Share redeemed the sum of
SFr 1537.93.

Subject to the provisions of the Act, the Directors shall
redeem the Preference Shares as they shall think it and
in particular shall finance the redemption of the
Preference Shares as they shall think fit whether wholly
or partly out of distributable profits of the Company or
out of the proceeds of a fresh issue of shares made for
the purposes of the redemption, or as otherwise alloved by
the Act.

The Company shall give to each Preference Shareholder
written notice on or before 28th February 1996 stating
that all of the Preference Shares are due for redemption
on the Redemption Date and naming the place for payment of
the redemption monies and for delivery to the Company of
the certificate or certificates relating thereto.

On the Redemption Date the Company shall redeem the
Preference Shares and the relevant Preference Sharecholder



3.2.5

3.2.5

3.3

shall deliver to the Company at the place named in the
notice the certificates for its shares and upon such
delivery, and against the receipt of such shareholderxr for
the redemption monies payable in respect of its shares,
the company shall pay to such shareholder the redemption
monies payable to it in accordance with this Sub-Axrticle.

If any Preference Shareholder whose shares are liable to
be redeemed under this Sub-Article fails or refuses to
deliver up the certificate or certificates for its
Preference Shares, the Company may retain the redempticn
monies until delivery up of such certificate or
certificates to the Company (or of an indemnity in respect
thereof in a form reasonably satisfactory to the Company)
and shall within 7 days thereafter pay the redemption
monies to such shareholder.

AS reqgards voting

The holders of the Preference Shares shall not be entitled
o receive notice of or to attend or vote at any General
Meeting of the Company.

As reqards class rights

Wwithout prejudice to any other provision of these
Articles, and unless the holdexrs of the Preference Shares
consent in accordance with the provisions of Article 6,
none of the following shall occuxr:-—

() the issue of any shares in the share capital
of the Company ranking in priority in any
regspect to the Preference Shares; or

. {B) the redemption (except in accordance with the

provisions of Sub~article 3.2.3) or purchase
by the Company of any share in the share
capital of the Company; or

. (C) the reduction of the share capital of the

Company or of any uncalled or any unpaid
liability in respect thereof; or

(D) the reduction of any capital redemption
reserve or share premium account of the
Company: or

(E) any capital distribution.".
Subject to the provisions of the Act and without prejudice

to Sub~Article 3.3 any shares may be issued vhich are to
be redeemed or are liable to be redeemed at the option of



the Company or the holder of such shares on such terms and
in such manner as may be provided by the aAriicles or as
the Company may be resolution determine. Regulation 3 of
Table A shall npt apply.

The unissued shares in the capital of the Conpany for the
time being shall be under the control of the Dixectors,
who are hereby generally and unconditionalky authorised
to allet, grant options ower, or otherwise dispose of or
deal with any unissued shares and relevant securities (as
defined in Section 80(2) of the Act) to such persons, on
such terms and in such manner as they think fit, but
subject to any agreement binding on the Company Provided
that the authority contalned ir this Article Ansofar as
the same relates to relevant securities (as defined as
aforesaid) shall, unless revoked or varied in accoxrdance
with Section 80 of the Act:-

be limited to a maximum nominal amount c¢f shares equal to
the amount of the authorised share capital with which the
Company is incorporated; and

expire on the fifth anniversary of the date of
incorporation of the Company but without prejudice to any
offer or agreement made before that anniversary wvwhich
would or might require the exercise by the Directors
after such anniversary of their powers in pursuvance of
the said authority.

In exercising their authority undexr this sub-Article the
Directoxrs shall not be required to have regard to
Sections 89(1) and 90(1) to (6) (inclusive) of the Act
which Sections shall be excluded from applying to the
Company .

Lien

The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any person for all moneys presently payable
by him or his estate to the Company, whether he shall be
the sole registered holder thereof or shall be one of
several joint holders; but the Directors may at any time
declara any share to be wholly or in part exempt from the
provisions of this Articles. The Company’s lien, if any,
on a share shall extend to all dividends payable thereon.
Regulation 8 of Table A shall not apply.



5'1.2
5.1.3

5.2

Transfer of Shares

The Directors may, in their absolute discreticon and
without assigning any reason therefor, decline ko
register any transfer of any share, whether ox not it is
a fully paid share. Without prejudice to the generality
of the foregoing the Directors may refuse to register a
transfexr unlessi-—

it is lodged at the office or at such other place as the
Directors may appoint and is accompanies by the

certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer;

it is in respect of only one class of shares; and
it is in favour of not more than four transferees.

No share shall be transferred c¢o any infant, bankrupt or
person of unsound mind.

Regulation 24 of Table A shall not apply.

Variation of Rights

If at any time the share capital is divided into
different classes of shares, the rights attached to any
class may, whether or not the Company is being wound up,
be varied with the consent in writing cof the holdexs of
thiree~-fouxths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of
the class. To ever such separate General Meeting the
provisions of these regulations relating to General
Meetings shall apply, but =0 that the necessary quorum
shall be two persons at least holding or representing by
proxy one-third of the issued shares of the class and
that any holder of shares of the class present in person
or by proxy may demand a poll.

Notice of General Meetings

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution
shall be called by at least twenty—-one clear days’
notice. All other Extraordinary General Meetings shall
be callad by at least fourteen clear days’ notice but a
General Meeting may be called by shorter notice if it is
#50 agreed:-



in the case of an Annual General Meeting, by all the
nembers entitled to attend and vote thereat; and

in the case of any other Meeting by a majority in nunber
of the members having a right to attend and vote being a
majority together holding not less than ninety-~five

percent in nominal value of the sharesz giving that right.

The notice shall specify the time and place of the
Meeting and the general nature of the business to be
transacted and, in the case of an Annual General Heeting,
shall specify the Meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptey of a
nember and to the Directors and Auditors.

Regulation 38 of Table A shall not apply.

Number of Directors
The minimum number of Directors shall be one and there

shall be no maximum number. Regulation 64 of Table A
shall not apply.

Alternate Directors

Any Director (other than an alternate Director) may
appoint any other Director, or any other person approved
by the Directors and willing to act, to be an alternate
Director and may remove from office an alternate Director
so appointed by him. Save as otherwise provided in these
Articles, unless he is already an officer of the Company
in his own right, an alternate Director shall not, as
such, have any rights othexr than those mentioned in
Sub-Article 9.2 below.

An alternate Director shall be entitled to receive notice
of all meetings of Directors and of all meetings of
committees of Directors of vhich his appointor is a
member, and to attend, speak and vote at any such meeting
at which the Director appointing him is not pexrsonally
present but it shall not be necessary to give notice of
such a meeting to an alternate Director who is absent
from the United Kingdom. A Director present at such
meeting and appointed alternate Director for any othex
Directors entitled to attend and vote at such meeting
shall have an additional vote for each of his appointors

ey
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1l.

11.1

11.2

absent from the meeting. An alternate Director shall not
be entitled to receive any remuneration from the Company
for his services as an alternate Director.

An alternate Director shall cease to be an alternate
Director if his appointor ceases to be a Director,

Any appointment or removal of an alternate Director shall
be by notice to the Company signed by the Director making
or revoking the appointment or in any other nanner
approved by the Directors.

Without prejudice to Sub-Article 9.2 and save as
otherwise provided in the Articles, an alternate Director
shall be deemed for all purposes to be a Director and
shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the
Director appointing him.

Regulations 65 to 69 (inclusive) shall not apply and
Regulation 88 shall be modified accordingly.

Powers of Directors

The Directors may sanction the exercise by the Company of
all the powexrs of the Company to make provision for the
benefit of persons (including Directors) employed or
formerly employed by the Company or any subsidiary of the
Company in connection with the cessation or transfer to
any person of the whole orx part of the undertaking of the
Company or any such subsidiary as are conferred by
Sections 659 and 719 of the Act and, subject to such
sanction, the Directors may exercise all such powers of
the Company.

Appointment and Retirement of Directors

The Directors of the Company shall not retire by rotation
and Regulations 73 to 77 (inclusive) of Table A shall not
apply and Regulation 78 shall be modified accordingly.

The Directors shall have power at any time and from time
to time to appoint any other person to be a Director of
the Company either to fill a casual vacancy or as an
addition to the Board. Subject to Sub-Article 12.1 a
Director may be appointed undexr this Article to hold
office for life or any other period or upon such terms in
respect of his retirement as the Directors shall at the
time of his appointment determine. Regulation 79 of
Table A shall not appily.




11.3 The holders of a majority of the issued shares shall be
entitled at any time and from time to time %o appoint and
remove Directors and every such appeointment and rewmoval
shall be in wrltlng under the hand of its Secxetary or
other duly authorised person left at the Registered
Office of the Company. An appointment so left shall take
effect forthwith upon a consent in writing to bscone a
Director signed by such appointee being left at the
Registered Office of tbe Company. A removal shall take
effect forthwith on its being left at the Registered
Office of the Company.

12. Discualification and Removal of Directors
12.1 The office of Directeor shall be vacated if:-
12.1.1 he ceases to be a Director by virtue of any provision of

the Act or he kecomes prohibited by law from being a
Director; or

12.1.2 he becomes bankrupt or makes any arrangenent or
composition with his creditors generally; or

12.1.3 he is a person of unsound mind; or

12.1.4 he resigns his office by notice to the Company; or

12.1.5 he is removed from office under Section 303 of the Act,

or by Extraordinary Resolution of the Companys or

12.1.6 he is served with written notice under the hand of a
Director or the Secretary of any Company whichh is for the
time being the Conpany’s holding company that the Board
of Directors of such company has resolved that his
appointment be terminated;

and Regulation 81 of Table A shall not apply.
12.2 No person shall be disqualified from being or becoming a

Director of the Company by reason of his attaining or
having attained the age of 70 years or any othexr age.

13. Directors’ Interests

Provided that a Director declares his interest in a
contract or arrangement or proposed contract or
arrangement with the Company in manner provided by
Section 317 of the Act he shall be counted in the quorum
of any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director in
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15.

15.

15.

respect thereof. Regulation 94 of Table A shalld not
apply.

Directors’ Gratuities and Pensions

The Directors shall have power to pay or provide and
agree to pay or provide pensions or other retirenent,
superannuation, death or disability benefits to or to any
person in respect of any Director or former Director of
the Company or any subsidiary or holding company of the
Company or another subsidiaxy of any such holding company
and for the purpose of providing any such pensions ox
other benefits to contribute to any scheme or fund ox to
pay premiums (whether before or after such Director
ceases to hold office or employment). A Director may
vote at a meeting of Directors in respect of any matterx
referred to in this Article, notwithstanding that he is
personally interested in such matter and shall e counted
in the quorum present at the meeting. Regulation 87 of
Table A shall not apply.

Proceedings of Directoxrs

The cquorum for the transaction of the business of the
Directors shall, except when one Director only is in
office, be two. A person who holds office as an
alternate director shall, if his appointor is not
present, be counted in the quorum. When one Dixector
only is in office he shall have and may exercise all the
powers and authorities in and over the affairs of the
Company as are conferred on the Directors by the
Articles. Regulation 89 of Table A shall not apply.

A resolution in writing signed by all the Directors
(including a sole Director) entitled to receive notice of
a meeting of directors or of a committee of Directors
shall be as valid and effectual as if it had been passed
at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may
consist of several documents in the like form each signed
by one or more Directors; but a resolution signed by an
alternate Director need not also be signed by his
appointor and, if it is signed by a Director who has
appointed an alternate Director, it need not ke signed by
the alternate Director in that capacity. Regulation 93
of Table A shall not apply.

- 10-
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16.1

16.2

17.

17.1

17.2

18.

Dividend

The Directors may retain the dividends payable upon shares
in respect of which any pexson is under the provisions as
to the transmission of shares hereinbefore contained
entitled to become a member, oxr which any pexson undexr
those provisions is entitled to transfexr, until such
person shall become a member in respect of such shares ox
shall duly transfer the same, in either case subject to
Article 5. Regulation 31 of Table A shall be modified
accordingly.

The payment by the Directoxrs of any unclaimed diwidend or
other monies payable on or in respect of a shaxe intec a
separate account shall not constitute the Company a
trustee in respect thereof. Any dividend unclaimed after
a period of twelve years from the date when it became due
for payment shall be forfeited and cease to remain owing
by the Company. Regulation 108 of Table A shall not

apply.

Notices

Any notice given to or by any person pursuant to the
Articles shall be in writing except that notice calling a
meeting of the Directors need not be in writing. Any
notice given by or on behalf of any person to the Company
may be given by leaving the same at or by sending the
same by post to the office or such other place ass the
Directors may appoint. Regulation 111 of Table A shall
not apply.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive
evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 24 hours after
the envelope c¢ontaining it was posted. Regulation 115 of
Table A shall not apply.

Indemnity

In addition to the indemnity contained in Regulation 118
of Table A and subject to the provisions of Section 310
of the Act, every Director, Managing Director, Agent,
Auditor, Secretary and other officer of the Company shall
be entitled to be indemnified out of the asseats of the
Company against all losses or liabilities incurred by him
in or about the execution of and discharge of the duties
of his office.

- 11 -



Hames and Addresses of

Subscribers

DATED day of

WITNESS to the above Signatures:-
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Nunber of Company: 720284

The Companies Act 1985
CQRMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of

THOMAS DE IA RUE AND COMPANY IIMITED

Passed on 26 March 1991

AT AN EXTRAORDINARY GENERAL, MEETING of the above-named Coampany, duly
corvened, and held at 3/5 Burlington Gardens, Iondon WI1A 1DL on 26
March 1991, the subjoined SPECTIAL RESOIUTION was duly passed, viz:~-

RESOLIJTECN

THAT:

(a) the authorised share capital of the Company be increased from
£2,000,000 by Swi~s Francs 29,000,000 by the creation of 29,000
redesmable preference shares of Swiss Francs 1,000 each having
attached to them the rights set cut in the Articles of
Asscciation of the Company (as apended); ard

(B) the Articles of Asscciation of the Company be amended bys:

(1) the deletion of Sub-Article 3.1 and the substitution
therefore of the following:

3.1 The share capital of the Company is denoninated as
follows:—

3.1.1 £2,000,000 divided into 2,000,000 oxdinary shares of
£1 each (“"the Ordinaxy Shares"); ard

3.1.2 Swiss Francs ("SFr") 29,000,000 divided into 29,000
redeemnable preference shares of SFr 1,000 each ("the
Preference Shares").

il
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(2) the insertion as new Sub-Article 3.2 of the following, and
the corresponding re-numbering of the existing
Sub-Articles 3.2 ard 3.3:

3.2

3'2'1

3.2.2

3.2.3

The righte attaching to the Preference Shaxes chall
be as sek out below and save as so set out the
Preference Shares shall not carry any right to
participate in the profits of assets of the Company
of any other right.

As regards capital

on a return of capital on liquidation or ctherwise,
the assets of the Company available for distxibution
among the members shall be applied first in repaying
to the holéers of the Preference Shares the sum of
SFr 1,537.93 pex share., The balance of such assets
shall belorg to and be distributed amcng the holders
of the Ordinary Shares in proportion to the mumer
of Ordinaxy Shares held by them.

As regards incame

The Preference Shares shall not carry any right to
income or otherwise to participate in the profits of
the Compariy.

As regards redemption

The Company shall redeem all of the issued
Preference Shares on 3lst March 1296 ('the
Redenption Date"). There shall be paid on each
Preferenca Share redeemed the sum of SFr 1537.93.

subject to the provisions of the Act, the Directors
shall redeem the Preference Shares as they shall
think fit and in particular shall finance the
redenption of the Preference Shares as they shall
think fit vhether wholly or partly out of
distributable profits of the Canpany or out of the
proceeds of a fresh issue of shaves made for the
purposes of the redenption, or as othervise allowed
by the Act.

The Comp.ny shall give to each Preference
Shareholder written notice on or before 28th
February 1996 stating that all of the Preference
Shares ave due for redemption on the Redemption Date
and naming the place for payment of the redemption
monies and for delivery to the Campany of the
certificate or certificates relating therato.




3-.2.4

3.2‘5

3.2.5

3.2.5.

3.2.5.

3.2.5

-3 -

On the Redemption Date the Company shall xedezem the
Preference Shares and the relevant Prefersnca
Shareholder shall deliver to the Company at the
place ramed in the notice the certificates for its
shares and upon such delivary, and against the
receipt of such shareholder for the redemption
mories payable in respect of its shaves, Tthe Company
shall pay to such shareholder the redemption monies
payabla to it in accordance with this Sub~article.

If any Preference Shareholder wlicse shares axe
liable to be redeemed under this Sub-brticle fails
or refuses to deliver up the certificats or
cartificates for its Preference Shares, the Compary
may retain the redemption monies until delivery up
of such cortificate or certificates to the Company
(or of an indemnity in respect thereof in a form
reasonably satisfactory to the Company) ard shall
within 7 days thereafter pay the redemption monies
to such shareholder.

As recards voting

The holders of the Preference Shares shall not be
entitled o receive rotice of or to attend or vote
at any General Meeting of the Company,

As redards class wights

Without prejudice to any other provision of these
Articles, ard unless the holders of the Preference
Shares consent in accordance with the provisions of
Article 6, none of the following shall occcur:~

(A) the issuc of any shares in the share capital

of the Company ranking in priority in any
respzct to the Preference Shares; ox

(B) the redemption (except in accordance with the
provisions of Sub-Axrticle 3.2.3) or parchase
by the Company of any share in the share
capital of the Compeny; o

(C) the reduction of the share capital of the
y or of any uncalled or any urwaid
liability in respect thereof; or

(D) the reduction of any capital redemption

recerve or share premium account of the
Campany; or

'5;5?; ;1 :},.:.
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3.2.5 () any capital distribution.®; and

(¢) having received a written offer from Thomas De I1a Rue A6 to
subscribe for 29,000 redeemable preference shares of Swvlss
Francs 1,000 each in the chare capital of the Campany at pax
the Directors be authorised to allot the said shares to Thomas
De Ia Rie AG at any time prior to 30th April 199%.
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Ly

Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Coapany Number

720284

Name of company

Thomas De La Rue and Company Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 26 March 1991 the nominsl capital rf
the company has been increased by Sfr29000000beyond the registered
capital of £2000000.00.

A copy of the resolution authorising the increase is attached.
The conditions {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued ave as follow:

The rights attaching to the preference shares are set out in the
Special Resolution passed on 26 March 1991.

Please tick if continuation
sheet{s) are attached

<‘-:"‘: f # ‘ A\\l ‘ F) N \' r
Signed mwﬂg"g\-—gﬁﬂﬂ Designation = . afasy  Date ‘S!L{, g1

) i
Presentor’s name, address For official use
and reference (if any): Gggera1 section
3/5 Burlington Gardens N
LONDON e
W1A 10L "8 iy
!
ijf“'r—k_.
CHAPP T




Number of comp-ny: 720284

THE COMPANIES ACT 1985
COMPANY LIMITER? BY SHARES
SPECIAL RESOLUTION
pursuant to Section 378 Companies Act 1985

ot Thomas De La Rue and Company 14d

Passed the 24th day of September 1993

At an extraordinary general meeting of the members of the above-named company, duly
convened and held at 6 Agar Street, London WC2N 4DE on the 24th day of September
1993, the following SPECIAL RESOLUTION was duly passed:

THAT the regulations contained in ilz¢ printed document markerd *A’ submitted
to this meeting and, for the purpose of identification, signed by ithe ctiaivman
hereof be approved and adopted as the articles of association of the company in
substitution for and to the exclusion of all existing articles thereof.

SECRETARY
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DOCUMENT A

THE COMPANMIES ACT 19835

- e

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THOMAS DE LA RUE AND COMPANY LIMITED

Preliminary and Interpretation

1.1

1.2

The regulations contained in Table A ("Table A"} in the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amended) shall apply to
the Company save insofar as they are excluded or varied hereby.

In these regulations and in the regulations of Table A that apply to the
Company:-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

"the Articles" means the articles for the time being of the Company;
"clear days" in relation fo the period of a notice means that period
excluding the day when the notice is given or deemed to be given and the
day for which it is given or on which it is to take effect;

"executed" includes any mode of execution;

"office" means the registered office for the time being of the Company;

"the holder" in relation to shares means the member whose name is entered
in the register of members as the holder of the shares;

“the seal" means the common seal of the Company;
"secretary" means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the Company, including

a joint, assistant or deputy secretary;

"the United Kingdom" means Great Britain and Northern Ireland;

-1 -




“a person of unsound mind” means a person who is, ormay be, suffering
from mentsl disorder and etther:-

1.2.1 he is admitted to hospital in pursnance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960, or

1.2.2 an order is made by 2 court having jurisdiction (whether in the
Umtad Kingdom or elsewhere) in matters comcernirzg mental
disorder for his detention or for the appointment Of a receiver,
curator bonis or other person to exercise powers with respect
to his property or affairs.

Unless the context otherwise requires, words or expressions contained in
these regulations and in the regulations of Table A that apply to the
Company bear the sarme meaning as in the Act but excluding any statutory
maodification thereof not in force when these regulations become binding on
the Company, words importing the singular only shall include the plural
and vice versa, words importing the masculine gender shall include the
feminine gender and words importing natural persons shall include also
corporations.

The headings in these regulations are for conveniencc only and shall be
jgnored in construing the language or meaning of the Articles. Regulation
1 of Table A shall not apply.

Private Company

The Company is a Private Company within the meaning of Section 1 of the Act and
accordingly no shares in or debentures of the Company shall be offered to the public
(whether for cash or otherwisc) and the Company shall not allot ox agree to allot
(whether for cash or otherwise) any 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.

Share Capital

3.1

3.2

The share capital of the Company is divided into pounds sterlitng and swiss
francs being 2,000,000 Ordinary shares of £1.00 each. and 29,000 shares
of 1,000 swiss francs each.

Subject to the provisions of the Act and without prejudice to Sub-Article
3,3 any shares may be issued which are to be redeemed or are liable to be
redeemed at the option of the Company or the holder of such shares on
such terms and in such manner as may be provided by the Axticles or as the
Company may by resolution determine. Regulation 3 of Table A shall not

-2 -
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3.3 The unissued shares in the capital of the Company for the time being shall
be under the contzol of the Directors, who are hereby generally and
unconditionally autherised to allot, grant optionss. ¢ - Mairwise dispose
of or deal with any unissued shares and relevzitt securitics (as defined in
Section 80(2) of the Act) to such persons, on such terms and in such
manner as they think fit, but subject to any agreemexnt binding on the
Company Provided that the authority contained in this Articie insofar as the
same relates 10 relevant securities (as defined as aforesaid) shali, unless
revoked or varied in accoreance with Section 80 of the Act:-

331 be limited t¢ a maximum nominal amount of shares equal to
the amount of the authorised share capital at the date of
adoption of these articles; and

3.32 expire on the fifth anniveisary of the date of adoption of these
articles unless varied or r:voked or renewed by the Company
in general meeting.

In exercising their authority under this Sub-Article the Directors shall not
be required to have regard to Sections 89(1) and 90(1)to (6) (inclusive) of
the Act which Sections shall be excluded from applying to the Company.

Lien

The Company shall have a first and paramount lien on every share (whether or not
it is a fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the Company shall also have a
first and paramount lien on all shares (whether fully paid or not) standing registered
in the name of any person for all moneys presently payable by him or his estate to the
Company, whether he shall be the sole registered holder thereof or shall be one of
several joint holders; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Articles, The Company’s lien,
if any, on a share shall extend to all dividends payable thereon. Regulation 8 of
Table A shall not apply.

Transfer of Shares

5.1 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, Without prejudice to the gemerality of the
foregoing the Directors may refuse to register a transfer uniess:-




5.1.1 itis Jodged at the of€ice or at such other plhce as the Directors
may appoint and is accompanied by the ceriificate for the
shares to which it relates and such othér evidence as the
Directors may reasonably require t¢ show ihe right of the
transferor to make the transfer;

5.1.2 it is in respect of only one class of shares; and
5.1.3 it is in favour of not more than four trazsferces.

5.2 No share shall be transferred to any infant, bankrapt or person of unsound
mind,

5.3 Regulation 24 of Table A shall not apply.

Variation of Rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class 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 isstzed shares of that
class, or with the sanction of an Extraordinary Resolution passed ata 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 Mectings shall apply,
but so that the necessary quorum shall be two persons at least holding or representing
by proxy one-third of the issued shares of the class and that any hclder of shares of
the class present in person or by proxy may demand a poll.

Notice of General Meetings

An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution shall be called by at least twenly-one clear days’
notice. All other Extraordinary General Meetings shall be called by at least fourteen
clear days’ notice but a General Meeting may be called by shorter notice if it is so
agreed:-

7.1 in the case of an Annual General Meeting, by all the members entitled to
attend and vote thereat; and

7.2 in the case of any other Meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five percent in nominal value of the shares giving that right.

The notice shall specify the time and place of the Meeting and the general nature of
the business to be transacted and, in the case of an Anmnal General Meeting, shall
specify the Meeling as such.
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Subject to the provisions of the Anicles and to any restrictions lmposed on any
shares, the notice shall be given to all the members, to all persons entitled toa share
in consequence of the death or bankruptcy of a member and to the Direciors and
Auditors.

Regulation 38 of Table A shall not apply.

3 Number _of Directors

The minimum number of Directors shali be one and there shall be no maximum
number. Regulation 64 of Table A shall not apply.

9 Alternate Directors

9.1 Any Director (other than an alternate Director) may appoint any other
Director, or any other person approved by the Directors and willing to act,
to be an alternate Director and may remove from office an altemate
Director so appeinted by him. Save as otherwise provided in these
Articles, unless he is already an officer of the Company in his own right,
an alternate Director shall not, as such, have any rights other than those
mentioned in Sub-Article 9.2 below.

9.2 An alternate Director shall be entitled to receive notice of all meetings of
Directors and of all meetings of committees of Directors of which his
appointor is a member, and to attend, speak and vote at any such meeting
at which the Director appointing him is not personally present bzt it shail

| not be necessary to give notice of such a meeting to an alterna't Director
' who is absent from the United Kingdom. A Director present at such
meeting and appointed alternate Director for any other Directors exiitled to
attend and vote at such meeting shall have an additional vote for each of his
appointors absent from the meeting. An alternate Director shall not be
entitled to receive any remuneration from the Company for his sexvices as
an alternate Director.

9.3 An alternate Director shall cease to be an alternale Director if his appointor
ceases to be a Director,

9.4 Any appointment or removal of an alternate Director shall be by metice to
the Company signed by the Director making or revoking the appoistment
or in any other manner approved by the Directors.

9.5 Without prejudice to Sub-Article 9.2 and save as otherwise provided inthe
Articles, an alternatz Director shall be deemed for all purposes to be 2
Director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the Director appointing him,
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9.6

Reguiations 65 to 69 (inclusive) shall not apply and Reguilation 88 shall be
modified accordingly,

Powers of Directors

The Directors may sanction the exercise by the Company of all the pswers of the
Company to make provision for the benefit of persons (including Dixectors) employed
or formerly employed by the Company or any subsidiary of the Company in
conneciion with the cessation or transfer to any person of the whole or part of the
undertaking of the Company or any such subsidiary as are conferred by Sections 659
and 719 of the Act and, subject to such sanction, the Directors may exercise all such
powers of the Company.

Appointment and Retirement of Directors

11.1

11.2

11.3

The Directors of the Company sha!l not retire by rotation anid Regulations
‘13 to 77 (inclusive) of Table A shall not apply and Regulation 78 shall be
modified accordingly.

The Directors shall have power at any time and from: time to time to
appoint any other person to be a Director of the Company either to fill a
casual vacancy or as an addition to the Board. Subjectto Sub-Aurticle 12.1
a Director may be appointed under this Article to hold office for life or any
other period or upon such terms in respect of his retirement as the
Directors shall at the time of his appointment determine. Regulation 79 of
Table A shall not apply.

The holders of a majority of the issued sharzs shall be entitled at any time
and from time to time to appoint and remove Directors and every such
appointment and removal shall be in writing under the hand of its Secretary
or other duly authorised persun left at the Registered Office of the
Company. An appoiniment so left shall take effect forthwith vpon a
consent in writing to become a Director signed by suchappointee being left
at the Registered Office of the Company. A removal shall take effect
forthwith on its being left at the Registered Office of the Company.

Disqualification and Removal of Directors

12.1

The office of Director shall be vacated if:-

12.11 he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from being a Director;
or
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12.1.2 he becomes bankrupt or makes any arrangerient or
composition with his creditors generally; or

12,1.3 he is a person of unsound mind; or
12.14 he resigns his office by notice to the Company; or
12.1.5 he is remved from office under Section 303 of the Act, or by

Extraorciinary Resolution of the Company; ©or

12.1.6 he is served with written. notice under the hand of a Director
or the Secretary of any Company which is for the time being
the Company’s holding company that the Board of Directors
of such company has resolved that his appointment be
terminated;

and Regulation 81 of Table A shall not apply.
12.2 No person shall be disqualified from being or becoming a Director of the

Company by reason of his attaining or having attained the age of 70 years
or any other age.

Directors’ Interests

Provided that a Director declares his interest in a contract or arrangement or proposed
contract or arrangement with the Company in manner provided by Section 317 of the
Act he shall be counted in the quorum of any meeting of Directors at which the same
is considered and shall be entitled to vote as a Director in respect thereof. Reguiation
94 of Table A shall not apply.

Directors’ Gratuiies and Pensions

The Directors shall have power to pay or provide and agree to pay or provide
pensions or other retirement, superannuation, death or disability benefits to or to any
person in respect of any Director or former Director of the Company or any
subsidiary or holding company of the Company or another subsidiary of any such
holding company and for the purpose of providing any such pensions or other benefits
to contribute to any scheme or fund or to pay premiums (whether before or after such
Director ceases to hold office or employment). A Director may vote at a meeting of
Directors in respect of any matter referred to in this Article, notwithstanding that he
is personally interested in such matter and shall be counted in the quorum present at
the meeting. Regulation 87 of Table A shall not apply.
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Proceedings of Directors

15.1

15.2

The quorum for the transaction of the business of the Directors shall,
except when one Director only is in office, be two. A persom who holds
office as an alternate director sball, if his appointor is not present, be
counted in the quorurn, When one Director only is in office tre shall have

and may exercise all the powers and autherities in and over the affairs of -

the Company as are conferred on the Directors by the Arlicles. Regulation
89 of Table A shall not apply.

A resolution in writing signed by all the Directors (including a sole
Director) entitled to receive notice of a meeting of directors or of a
committee of Directors shall be as valid and effectual as if it had been
passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents in
the like form each signed by one or more Directors; but a resolution
signed by an alternate Director need not also be signed by kis appointor
and, if it is signed by a Director who has appointed an altetnate Director,
it need not be signed by the alternate Director in that capacity. Regulation
93 of Table A shall not apply.

Dividends

16.1

16.2

Notices

17.1

The Directors may retain the dividends payable upon shares in respect of
which any person is under the provisions as to the transmission of shares
hereinbefore contained entitled to become a member, or whith any person
under those provisions is entitled to transfer, until such person shall become
a member in respect of such shares or shall duly transfer the same, in
either case subject to Article 5. Regulation 31 of Table A shall be
modified accordingly.

The payment by the Directors of any unclaimed dividend or other monies
payable on ot in respect of a share into a separate account shall not
constitute the Company & trustee in respect thereof. Any dividend
unclaimed after a period of twelve years from the date when it became due
for payment shall be forfeited and cease to remain owing by the Company.
Regulation 108 of Table A shall not apply.

Any notice given to or by any person pursuant to the Articles shall be in
writing except that notice calling a meeting of the Directors need not be in
writing. Any notice given by or on behalf of any person to the Company
may be given by leaving the same at or by sending the same by post to the
office or such other place as the Directors may appoint. Regulation 111 of
Table A shall not apply.

-8 -
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17.2

Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A motice

shall be deemed to be given at the expiration of 24 hours after the envelope

containing it was posted. Regulation 115 of Table A shail not apply.

Single Member Company

If, and for long as, the Company has only one member, the following provisions shall

apply:

18.1

18.2

18.3

18.4

One person entitled to vote upon the business to be transacted, being the
sole member of the Company or a proxy for that member or (if such
member is a corporation) a duly authorised representative of such member,
shall be a quorum and regulation 40 of Table A shall be modified
accordingly. Regulation 41 of Table A shall not apply to the Company.

The sole member of the Company (or the proxy or authorised
representative of the sole member representing that member at the relative
general meeting) shall be the Chairman of any general meeting of the
Company and regulation 42 of Table A shall be modified accordingly.

A proxy for the sole member of the Company may vote on a show of hands
and regulation 54 of Table A shall be modified accordingty.

All other provisions of these articles shall (in the absence: of” any express
provision to the contrary) apply with such modification asmay be mecessary
in relation to a Company which only has one member.

Indemnity

In addition to the indemnity contained in Regulation 118 of Table A and subject to
the provisions of Section 310 of the Act, every Director, Managing Director, Agent,
Auditor, Secretary and other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities incurred
by him in or about the execution of and discharge of the duties of his office.

G- Il
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CERTIFICATE OF INCORPORATION
ON CHANGE CF NAME

Company No. 720284

The Reglstrar of Companies for England and Wales hereby certifies that
THOMAS DE LA RUE AND COMPANY LIMITED

having by special resolution changed its name, is now incomporated

under the name of

THOMAS DE LA RUE LIMITED

Given at Companies House, Cardiff, the 1st April 1995
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Number of company: 720284

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
pursuant to Section 378 Companies Act 1985

of Thomas D¢ La Rue and Company Limited

Passed the 10th day of March 1995

At an extraordinary general meeting of the members of the above-named company, duly
convened and held at 6 Agar Strcet, London WC2N 4DE on the 10th day of March 1995,
the following SPECIAL RESOLUTION was duly passed;

THAT with effect from 1 April 1995 the name of the company be changed to
Thomas De La Rue Limited
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