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I,... Laurence Roy Battell

of 117, Hart Bosth ..

Thundersley, Hasex,

Law Agent

. B
ST R ST PN T TUS S S O

Do solemnly and sincerely declare that I am (*)... the .

pergon named in the Artlcles of xg_g‘g_gci%ﬁgﬂﬂr{ '

as the Secretary

of

SMA,L',BON INVFSTMENTS —

) ILimite'd,
And that all the requ1rements of the Compames Act, 1948, in

~respect of matters precedent to the regmtrajtaon of the -said

Company and incidental thereto have been complied with, And

I make this solemn Declaration cohscientiously believing  the

same to be true and by virtue of the provisions of the *Statutory

Declarations Act, 1835."”

the.... . 15th  .day of _ October,

“"two
one thousand nine hundred and. sixtyone

beiore % / /
/M,C—en missioner for Oa.ths

(a) ‘A Holinitor of the Suprome Court ™ {or in Scotland “ nn Enrolled Law Agont™

“ongagod in the formation,” or ** A person named in the Artieles of Asscointt
“ng o *Diroctes! or the ¢ Sacmtary]’) " son

(b} or Notory Public or Juatico of the Peace,
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Statement of the

———
At

owinal Capita

Pursuant to Section 112 of the Stamp Aot 1881,

The NOMINAL CAPITAL of /
SNALTON INVESTMENTS 6/ Limi@
is £ 100, .- i e divided into:
: 100 Shafes of. | £1 . each
IShares of. - each

Signature QD
gecretary @/

{State whether Diroctor of Secretary.)

~3 0CT 1962

NOTE.—The Stamp Duty on the Nominal Capital is T'en Shillings for every -£100
or fraction of £100. L

D
Frosentel by it DA BATTELL L7

Aamaprpnee=n? S

| o re
e T T T I R e e o ———— o

WILDMAN & BATTELL/w%g{p ks
COMPANY & GENERAL LAW AGENTS & TRANSLA’F?C:?&S;?;@.W‘”

- " [ i )

e et MR




lI
LIMITED".

2, The Registered Office of ‘this Company will be
situate in England. : - .

3.
are:-—
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Memoranun of ggorintion c L

OF

SMALTON INVESTMENTS LIMITED
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The name m%" Andeectipany s "BAETON INVESTMENIS

-

The objects for which this Company is established

To icquire by purchase, lease, concession,
greant, licence or otherwise, such lands,
buildings, leases, underleases, rights,
privileges, stocks, shares and debentures
in public or private companies, corporate
or incorporate, policies of insurance and
such other property, real oxr personal and
rights and interest in property as the
Company shall deem fit, but so that the
Compeny shall not haeve the power %o deal f
or traffiec in lands, bulldings, leases,
underleased, stocks, shares, debentures,
policies of life assurance or other of ite
property real or personal or assets, butb
may scquire the smeme for purposes of in-
vestment only and with a view %o receiving
the income ‘“therefrom. If from time to
time it shall be found neceasary or advis-
able for the Company to realise all or any
part of ites property or assets the Company
gshall bhave power to do so, but any surplus-
eg or deficlencies arising on or from such
realisation shall be dealt with as capiial
gurpluses not availeble for the payment of
dividends or as capital deficilencies which
shall be charged against capital reserve
acoount.
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(b)

(e)

(&)

(e)
(£)

(g)

(h)

(1)

1¢° carry on sny other business which, in -

the opinion of this Company, may bhe capable
of begng convenlently or proflﬁaply carried
on in conjunction with or subsidiary to any
other business of this Company and is cal-
culated to enhancegwhe-valué-of this Com-
pany's property.

fo purchase or by any other means acquire
freehold, leasehold or any other property
for any estate or interest whatever, mov-
sble or immovable, or any interest in such
property and to sell, leage, let on hire,
develop such property, or otherwise turn
the same to the advantage of this Company.

Po apply for, register or by other means
acquire any patents, patent rights, brevets
dtinvention, licences, trade marks, conces-~
sions and inventions and to use and turn to
account the same or to develop, sell or
agsign the same or grant licences or privi-
leges in respect thereof or otherwise turn
the same to the advantage of this Company.

T, P .
To build, reconstruct or generally maintain
buildings and works of all kinds, whether

or not these are situate on the property of

this Company. :

To invest and deal with the monies of this
Company in such shares or upon such securi-
ties and in such manner as may from time to
time be determined. .

To amalgemete with or to meke any agreement
or arrangement with or enter into partner-
ship or joint purse agreement with any other
company, firm or personcarrying on business
gimilar or complementary to the buginess of
this Company or any part thereof.

To subscribe for, take, purchase or other-
wise acquire either for cash, shares or de-
bentures in this Company or any other con-
gideration any other company or wusiness
which may, in.the opinion of this Company,
be carried on so as directly or indireotly
to benéefit this Company.

To sell or otherwise dispose of the whole-
or any pert of the business or ‘property of
this Company for any consideration, shares
or dehentures ag this Company may think fit.

To lend money to customers and-others and to
guarantee the observance and performance of

obligations and coniracts’ by customers and
others,
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" (k) To pay or remunerate sny person, firm or
company for rendering services to this Com-
peny in the promotion of this Company oxr
the placing and issuve of shares, debentures,
debenture stock or other securities of this
Company. SR o

(L) 7o support and subscribe to any funds and
to subscribe to or assist in the promotion
of any charitable, benevolent or public
purpose or object for the benefit of this
Company or its employees, directors or
other officerd past or present and to grant
ggﬁzlons to such persons or their depen~

. .

(m) To draw, make, accept, ;ndoréé, discount
and execute bllls, warrants, notes oxr other
negotiable or transferable ingtruments.

(n) To assist in the promotion of or promote
any company or undertaking which may appear
likely to assist or benefit this Company
and to place or guarantee the placing of,
subsoribe or underwrite or otherwise ac-
gquire any part of the stock, debentures, »
debenture stock or other obligations of
such company.

(o) To promote by way of advertising this Com-—
pany's products and services in ahy manner
and to reward customers or potential cus-
tomers and to promote or take part in any
gcheme likely to benefit ‘this Company.

(p) To distribute in specie any of the shares,
debentures or securities of this Company
. between. the members of this Company in
accordance with their rights.

(q) To do all such other things ag may be
deemed incidental or conducive to the
attainment of the. above objects or any
of them.

g

A11 the foregoing objects shall be read and construed
as separate and distinct objects and the generality of any
of such objects shall not be abridged or cut down by refer-
ence to any other object of +his Company.

4. The liability of the members is limited. -
5, fThe share capital of this Company is £100 divided

into 100 shares of one pound each.

WILDMAN & BATTELL LIP
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R
WE, the several persons whose names, addresses ana.deSOTiP*flﬁ %E
tions are subscribed .are degirous of being formedjlgto a ?3$

Company in pursuance of this Memorandun of Associdtlon, end &g

we respectively agree_to take,the‘nqmber of shares 1n the s
capitdl of this Company set opposite our respective names, @Rﬁ &

I
L
, . , Number of
NAMES, ADDRESSES AND DESCRIPTIONS shares
: OF SUBSCRIBERS ) taken by
a L each
| ’ subseriber,
' LAU E ROY BATTELL, - = ONE
13, Well Court,
Bow Lane, = ' -

-+ Tondon, E.C.4. -
© Law Agent..

o+ WIDLTAM JOHN WILDMAN, :&7"" & ‘ ONE
: 13, Well: Court, S
Bow Tane, "
Tondon, EuCed.
Taw Costs Drafisman.

& g

i 1

DATED the 3rd day of October, 1962. 7;
WITNESS to the above signatures:- a i%

P' C T &'-3 ';,

. P.C. TILBURY, : T o
13, Well Court, i

Bow Lane, 3

Tondon, E.C.4. B

Secretary. Wﬁ
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738611 }1\

The Companies Act, 1948,

COMPANY LIMITED BY SHARES

o, ‘ 88 I, rﬁ

. Articles of @Izqu'ag’gqﬁ_zaf@;mjm ...... a3 B o
RESTEED | B & W

|,

S

OF 21B308TTH

S MALTON INVESTMEN{%wp£M$mﬁnN ,

PRELIMINARY

1. Subject as hereinafter provided, the regulations f
contained or incorporated in Part IL of Tabls A in the

Pirst Schedule to the Companies Act 1948 (hereinafter re-
ferred to as "Part II of Table A") shall apply to this

Company.
2., Regulations 2, 3, 24, 53, 75, 88, 107, 108, 110

and 134 of Part I of Table A aforesaid (hereinafter referred
to ag "Part I of Table A") shall not apply to this Company,

h but the Articles hereinafter contained together with the

remaining regulations of Part I of Table A, subject to the
modifications hereinafter expressed, shall constitute the

regulations of this Company.

CAPITAT,

e The initial share capital of this Company is £100
divided into 100 shares of £1 each. -

4, The shares of this Company, whether forming part
of the original capital or of any increased capital may be
21lotted .or otherwise disposed of to such persons and for
such consideration and upon such terms as the Directors may
determine subject, in the case of any shares forming part
of any incressed capital, to such directions as to the
allotment or disposal thereof as may be given by this Com-
pany in general meeting &t the time of the creation of such
shares and subject also to the provisions of Regulation 2

in Part II of Table A.
5.  Subject to the provisions of Section 58 of the

Act any Preference Shares may be issued on the terms that
they are, or at-the option of this Company are liable Yo

be redeemed.
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TRANSFER OF SHARES

6. Any shate mey be btrénsferred by & member to hig"™ , §
or her spouse or lineal descendant and any gshare of &
deceased member may be transferred to any such relation as
aforesaid of the deceased member. Save as aforesaid the -
Directors may, irn thelr absolute d@scretmon gnng;tp£E¢ ¢l
assigning any resson therefor decline %o registler) Aoy shafe i
whether or not it is a fully paid ghare. .

T fhe proviso to Regulation 32 of Part I of Table
A shall not apply to this Company. '

VOTES OF MEMBERS T

8. subject to any rights or restriction for the time
being attached to any class or classes of shares, on a show
of hands every member present in person shall have one vobe, i3
and orn a poll every member shall have one vote for each B
share of which he is the holder.

DIRECTORS

9. Regulations B0-87 of Part I of Table A apply ‘ex- -
cept that Article 10 shall he substituted for sub-clauses °
(2) ‘and (4) of Regulation 84 which shall be deleted. -

10% A Director who has disclosed his interest in .
accordance with Regulation 84 (1) of Part I of Table A and . ok
‘Section 199 of the Act mey vote in respect of any contract ;
proposed~contracﬁ or any arrangement in which he ig inter-
. ested directly or indirectly and such Director shall be
. counted in the quorum present at any. meebing at which such

contract or proposed contract or arrangement is belug con-
sidered. S S

11, A Director may. hold.any other office or place of\-.g
profit under this Company (other than the office of Auditorﬁﬁq
in conjunction with his office of Director for.such period R
and .on such terms (as’ to remuneration and otherwise) ‘as the ¥
Directors may. determine. g

: o

o 12, Any Director may =@ct by himself or his firm in a &
professional capacity for this Company, and he or his firm -

shall be entitléd to remuneration for professional services
as if he were no%t a Director; provided that nothing herein

contained shall authorise a Director to act as Auditor of
this- Company. T i

...

13. This Company shall not be subject to Section 185 @ %
of the Act, and accordingly any person may be appointed or ¢
elected as a Director, whatever his age, and no Direttor ,
ghall be required to vacate his office of Director by reason Ny

of his attaining or having atitained the age of seventy years
or eny other age.
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14. The office of = Director shall be vacated i~

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

(2) If he ceases to be a Dirsctor by virtue
of Section 182 of the Act. ’

(3) If he becomes bankrupt or insolvent, or
enters into an arrangement with his
creditors. «

(4) If he becomes of unsound mind.

(5) If he is prohibited from being a Direc-
tor hy any ordér made under Section 188
of the Act.

+(6) 1If he is remaved from office by & reso-
.%Etlgntduly passed under Section 184 of

e Act. L o ﬁ

BORRQWING POWERS

15. The proviso to Reguiation 79 of Part I of Table A
shall not apply to this Company.

MANAGING DIRECTORS AND MANAGERS

16. The Directors may from time %0 time appoint one
or more of their body to the. office of Managing Director
or Manager for such period and on such terms as they think
it and, subject to the terms of any agreement entered into
in any particular case, may revoke such appointment. A
Director so appointed, whilst holding such office, shall not
be subject to retirement by rotation or be teken into account
in determining the number of Directors to rebire by rotation
or the rotvation of retirement of Directors, but his appoint-
nent, subject to the payment to him of such compensation or
demages as may be payatle to him by reason thereof, shall be
automatically determined if he cease from any cause %O be &

Director.

17. A Maneging Director or Pirector shall recelve guch
remuneration (whether by way of salary, commission or parti-
cipation in profits or partly in one way and partly in
another) as the Directors may determine.

SECRETARY

18. The Secretary shall be appointed by the Directors
for such term, &% such remuneration and upon guch conditions
as they may think fit; and any Secretary so appointed may
be removed by them., If at any time there shall be no
gecretary or for any reason no secretary capable of acting,
the Directors may appoint an assistant or deputy secretary.
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NOTICES

19. Notice of every general meeting shall be gilven
in menner aforesaid by Table A to every member.except
those members who are by these Articles disentitled from:
receiving such notices and those members who (having no
registered address within the United Kingdom) have nos
supplicd to this Company any address within the United

Kingdom for the giving of notices to them,

PIRST DIRECTORS

20, The number of Directors shall not be more than
five but this Compeny in General Meeting may reduce oI
increase this limit. mhe Tirst Directors shall be named

in writing by the subseribers to the Articles of Associa~

- tion.

PIRST SECRETARY

01. The first Secretary of this Company shall be
LAURENCE ROY BATTELL.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

LAURENCT ROY BATTELL,
13, Well Court,

Bow Lane,

London, E.C.4.

Law Agent.

e
//;L/L//

WILLIAM JOHN WILDMAN,
13, Well Court,

Bow Lahe,

Ilondon’ E.Co4o

Leaw Costs Draftoman.

DATED the 3rd day of October, 1962,

WITNESS to the above signatures:-—
PJ:TT-uLL“*]

P.C. TILBURY,
13, Well Court,
Bow Lane,
London, E.C.4.
Secretary.
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SHALTON - INVESUHENTS LIMITED

3 '

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

Company is Limited.

Given under my hand at London this Puepty-third - dayof

.

Ootoher One Thousancf Nine Hundred and Sixty IW0s
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Assistant R ’gg*mm;ies.
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COMPANIES -
. REGISTRATION:

No. of Company,

- The Companies Act, 1948 ! .

N COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

SMALTON INVESTMENTS LIMITED

5 Passed 25th July,. 1963. K

AT an Extraordinary General Meeting of the abuove, nargqg’l,(‘,e pany, duly

L |

convened, and held at 5 Berners Street, Loondon W. 1. on Thursday the 25th

"! day of July, 1963 the following SPECIAL RESOLUTION was duly passed;~
RESOLUTION

b o ' "That the Articles of Association of the Company be altered by adding
after Article 17 the following new Article, namely -

ALTERNATE DIRECTORS

17. (A). Each Director shall have po wer by writing under his hand to

nominate (1) any other Director or (2) any person apprd’ired for that

¢ _ , purpose by the other Directors, to act as his aliernate Director during

; L "his absence, and at his discretion to remove such alternate Director,

A T and on such appoiniment being made the alternate Director shall, except

' as regards remuneration and the power to appoint an alternate, be

| subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alternate
Director, while so acting, shall exercise and discharge all the functions,
powers and duties of the Director whom he represents. Any Director

P ! acting as alternaie shall have an additional vote for each Director for .

' ; whom he acts as alternate. An alternate Director shall ipse facto cease

Skl b A

Loty

@ : to be an alternate Director if his appointor ceases for any reason to be
' 4 a Director.
.o | —_— |: )
o AL
IR ) S

P

Chairman S
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THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the R\e_‘gistrar of Companies For official use Company number

| — | {_} u: 738611

Name of Company

SMALTON INVESTMENTS Limited *

hereby dgives you notice in accordance with section 63 of the Companies Act 17948 that by
Doxatiaaryk fenpcaxeainaegdispecial] T resolution of the company dated __13th.July 1982
the nominal capital of the company has been increaséd by the addition theretc of the sum
of £ 100 _ beyond the regisiered capital of £ _100

A printed copy df the resolution authorising the increase is forwarded herewith.

The additional capital is divided as follows: \

Number of shares Class or share Nominal amount of each share

100 Drdiné)ry x 81

A

{If any of the new shares are preference shares state whether they are redeemable or not)
The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have been or are to be issued are as follows:

pari passu with existing Ordinary Shares

Piease tick here if

* continued overieaf ;
Signed ______ A W \ [Birester] [Secretary] T Date __27th, JULY 1982
Presentor’s name, address and ‘
reference (if any): For official use

A E MAMLIN & CO " § Genaral section ' ) Past room o
M‘!.T‘“_’_#-
Roxburghe House ‘ . — e T o |
273/287 Regent Strest {&E@B&Eﬁﬁ%@ 1
LLONDON \ 2 YA 1
WIR 8AD ‘, S JUL 1982

Ref: 10

e,



A%
No. of Company 738611 & X/év .
The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES
SPECIAL RESQLUTTON
-of~
SMALTON INVESTMENTS LIMITED
Passed" 13'th‘ July 1982
AT an Extraordinary General Meeting of the above-named Company
duly convened and held at 23 Queen Anne Street London W.1. on
Tuesday 13th July 1982, the following SPECIAL RESOLUTION was duly
passed -
SPECTAL RESOLUTION
THAT -
(a) tlie authorised share capital of the cowpany be increased
by the creation of 100 Ordinary Shares with a nominal value
of £1 each. o
Y () the 100 Oxdinary Shares of £1 each in the issued capital of
the Company be and becane and be known as Deferred Shares
of £1 each havirg the rights and being subject to the
restrictions attached thereto by the Articles of Association
of the Campany adopted pursuant to paragraph (d) of this
Resolution; leaving 100 Orxdinary £1 Sharés avallable for
issue. i
(c): upon the recomendation of the Directors it is desirvable

to capitalise the sum of £100 (being part of the amount
standing to the credit of the capital rererves of the Campany),
and accordingly that such"sum be set free for distribution
amongst the Meanbers who would have kein entitled thereto if
distributed by way of dividend and in the same proportions
upon the condition that the same be not paid in cash but be

Ring

g




(@)

o

Campany immediately before the passing of this Resolution
pro rata to their existing respective holdings'of Ordinary
Shares in the Canpany at such date and be accepted by them
in full satisfaction of their respective sharves and
interests in the said capitalised sum.

the regulations contained in the document produced to the
Meeting, a copy'of which has been signed for the purposes
of identification by the Chaimman hereof, be approved and
adopted as the Avticles of Association of the Campany in
substitution for and to the exclusion of other Articles of

Association.
’—_——_——‘__'_ﬁ-v—
Chairman
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THE COMPANIES ACTS 1948-1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATICN

(Adopted by Special Resolutlon passed _

on the 720 day of July 982)
of
SMALTON

INVESTMENTS o
LIMITED |

l: The regulations contained in part 1 of Table A of the First

gchedule to the Companies Act 1948 (hereinafter called "Table AY) shall ¢

constitute the Regulations of the,.Company .
2. Raqulations 26, 75, 84, 87, and 87 to 97 (inclusive) of Table A

shall not apply to the Company.
< 3. " The Company is 8 prlvate company and accordingly any in@itation

to the public to subscribe for any shares or debentures of the Company is

prohibited:
4. (A) The authorised share capital oF the Company at the

date oF Lhe adoption of these Articles o8 £200 dwlded into 100 Grdmary*a\“)-? -
. 4 ey,

Shated of £l nominal value and 100 Deferrqd'Shéres of £1 nominal
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(B) The rights attaching to the Ordinary Shares and to the
Deferred Shares are respectively as flallous:-

(i) As to dividends ~ the Deferred Shares shall
not Tank for dividend.

(ii) As to'ﬁoting ~ only the Ordinary Shares shall
entitle a holder thereof to recei&e notice of and to attend and to vote at
Meetings of the Company;

(iii) As to capitél - on a retﬁrn of assets or upon
lquldatlon the assets if any remaining after the debts and liabilities

of the Company and the costs of the winding up have been paid or allowved
for shall be applled in the first place in. repaylng to the holders of the
Drdinary Shares the amounts paid up on such shares next in repaying to the

holders of the Ordinary Shares one hundred thousand times the amounts paid

up on such shares next in repaylng to the holders of the peferred Shares the

amounts paid ﬁp on such shares and the balénce of such surplus assets shall
belong to and be distriblllted émongst the holders of the Ordinary Shares in

proportion to the nﬁmber of sﬁch Ofdingry Shares held by them respecti&ely.

5. Subject to Article 6 of these Articles all shares . in
the original and any increased éépital of the Company for
the tlme being unissued, shall be at the disposal of the
Dlrectorﬁ, who may allot, grant options over Or otherwise
dispose of them to such persons at such times and on such
conditions as they think proper provided that the authority
contained in this Article is given pursuant to Section 14 of
¢he: Companies Act 1980 shall subsist unless previously
gevoked as therein mentioned until 31lst January 1986

G. {A) All unissued shares for the time being in the
capital of the Company which it shall be determined to issue
shiall before issue by offered in the first instance for

subscription to the Members holding shares of the same class

i e e 2




in proportion as nearly as may be to the number of such
shares held by them and at the same price

(R) Fach such offer shall be made in writing and
shall specify the numbexr of shares for which the Member is
entitled to subscribe and shall limit a time within which
the offer if not accepted will be deemed to have been declined
and after the expiration of such time or upon receipt of
intimation from the Member to whom the offer is made that he
declines to accept the shares offered such shares sha;l be
offered for subscription to the other Members in the same
manner (mutatis mutandis) as the shares originally offered
to them for subscription. Any shares not subscribed by the
Members pursuant to the foregoing offers shall be at the
disposal of the Directors who may allot dispose of or grant
options over the same to such persons on such terms and in
such manner as they think f£it, Provided always that any
Member may in writing waive all or any of the rights'granted
under these Articles 6(A) and 6(B)}
7. . (A} Unless in any particular case all the Members
for the time being shall otherwise agree in writing, none of
the shares of the Company shall be transferred except in
accordance with the provisions contained in this Article.

(B)  Every holder of shares in the Company who
wishes to transfer his shares or any of them {hereinafter
referred to as a wyendor®) shall notify the pirectors of the
Company in writing of his wish 8O toldo.TMSuch not;fication
{hereinafter called the "transfer notice") shalll constitute
the Directors his agents for the sale of such shares (hereinafter

‘called "the Shares") a:xthe fair value (as Hereinafter

e e s e A e
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defined) and (save as hereinafter provided) shall not be
withdrawn.

(C) For the purposes of this Article the faiv vlue
shall be such price as may be determined by the Auditors for
the time being of the Company (acting as experts and n?t as
arbitrators) to be in their opinion the fair value afﬁﬁhe
shares having regard to the fair value of the business of
the Company as a golng concern and as between a willing
Vendor and a willing Purchaser. The fees and expenses of
the .Auditors shall be borne as to one half thereof by the
vendor and as to the remaining half amongst the purchasers
(if any) of the shares in proportion to the numbers of
shares to be purchased by them respectively, or if there are
no such purchasers, or if the Vendor withdraws the transfer
notice pursuant to paragraph {D), or gives a countgf—notice
pursuant to paragraph (F) hereof, such remaining half shall
also be*borne by the Vendor.

(D) In the event of the fair value determined as
aforesaid not being acceptable to the vendor he may givé
notice in writing to the Directors within fourteen aays of
the issue of the certificate as aforesaid and thereupon the
transfer notice shall be deemed to 'be withdrawn. 0

(E) If upon the fair vaiue having been certified
as aforesaid the Vendor has notfgiden a notice operating to
withdraw the transfer notice within the period of fourteen

days pursuant to paragraph (D) hereof, the Directgrs shall
forthwith 6ffer the Shares giving details of the ﬁumbet and
price (being the fair value) of the shares on offer, to éll

the then holders {other than the vendor in each case) of
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Shares of the_same class as the Shares on offer pro rata as
nearly as may be in proporticn to the existing numbers of
Shares of the same class then held by them respectively and
any Shares held by any person by way of security only shall
be deemed to be held by the person or persons for the cime
being entitled to the equity of redemption in relation
thereto. fThe Directors shall jinvite each such member to
state in writing within twenty-one days from the date of the
notice whether he is willing to purchase any of the Shares
so offered to him and, if sO, the maximum number thereof.
If any such Member shall be unwilling to purchase. any of the
Shares so offered to himkthe Directors may offer the same to
other Members holding shares of the same class pro rata as
aforesaid and if no Member nolding shares of ﬁhe_same class
is willing to purchase any of the shares so offered to him
the Directors may cffer the same to holder; of shares of any
other class pro rata as aforesaid and if any member holding
shares of such other clacs ghall be unwilling to to purchage
such shares the Directors may offer the same to other Members
holding shares of such other class pro rata and if no Member
holding shares of such other class shall be wiiling to
puréhase any of these shares soO offered to him the Directors
may offer the same to any person they consider it desirable
to admit to Membership. y
(F) If the Directors shall pursuant to the pré;isions
of paragraph (E) of this Article‘gind a member or members or
any other person or persons approved by them &hu is or are

wilifng to purchase all or any of the shares or if they

shail have been unable within thfee months after the date of
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Jﬁhe offer of the shares pursuant to paragraph (E) to £find
any such member or other person they shall give notice
thereof to the Vendor. If the Directors shall have found a
person or persons willing to purchase some but not all of
the shares, the Vendor may within twenty-one days of the
receipt of such notice from the Directors give a counter-
notice in writing to the Directors withdrawing the transfer
notice, but if the Directors shall have found a person Or
persons willing to purchase all the shares, or if no such
counter-notice shall have been given by the Vendor within
the aforesaid period, the Vendor shall bhe bouﬁ§ upon receipt
of the fair value to transfer the shares (or such of the
same for which the Directors shall have found a purchaser Or
purchasers) to such person or persons.

(G) If the Vendor makes default in so transferring
the shares as aforesald the Directors shall if so requlred
by the person or persons w1111ng to purchase such shares
under the foregcing provisions receive and give a good
discharge for the pruchase money on behalf of the Vendor,
and shall authorise somé person to execute transfers of the
shares in favour of thé pufchasefé and shall enter the name

of the purchasers in the Register of Members as the holders

of such of the shares on offer as shall have been transferred

to them as aforesaid. o o/

(H) 1f the Vendor shall not have given any notice
operating to withdﬁgw the transfer notice to the Directors
pursuant to paraqraph (D) or (F) hereof and the Directors
shall not purquant to paragraph (L) hereof flnd a purchase

for all the shares, the Vendor shall be at liberty at any
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time within six months after the date of the offer of such
shares pursuant to paragraph (E) to sell and transfer all or
any of the shares not so sold as aforesaid to any person at
any price not being less than the fair value.

(1) The Directors chall refuse to register any
propogsed transfers of a share other than a transfer made
pursuant to or permitted by the foregoing provisions of this
Article. |

(J) For the purpose of ensuring that a transfer of
shares is duly authorised hereunder or that no circumstances
have arisen whereby a transfer notice is required to be
given hereunder the Directors héy require any member or the
legal personal representatives of a deceased membér or the
liquidator of any corporate memberor any person named as
transferee in any transfer lodged for rggistration to furnish
to the Company such informatidh and evidence as the Directors
may think fit regarding any matter they deem relevant to
such purpose. Failing such‘information or evidence being
furnished to the satisfagtion of the Directors within a
reé%onable time after suéh request, the Directors shall be
entitled to refuse to register the.transfer‘in question ov
{in case no transfer is in question) to recquire by notice in
writing that a transfer notice be given in respect}of ;he
shares goncerned{ and they may likewise so reguire if any
such informatioh or evidence di;close»qhat a transfer notice
ought to be given in respect of any shares. If the Directors
do so require énd the notice is not duly given within one )
sonth from the date of its being so required such notice

shall be deemed to have been given at the expiration of the
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said period and the provisions of these presents shall take
effect accordingly. |

8. A resolution in writing éigned by all the members for
the time being entitled to vote shall be as effective for

all purposes as an Ordinary Resclution duly passed at a
‘General Meeting of the Company duly convened and held and
may consist of several documents in the like form each

signed by one or more members.

9. Unless otherwise determined by the Company by Ordinary
Resolution to the number of Directors shall not be less than
two.

10. A Director shall not reguire a share qualification
but nevertheless shall be entitled to attend and speak at
any General Meeting of and at any separate meeting of the
holders of any class of shares in the Company .

11. A member or membefs holding a majority in nominal
value of the issued Ordinary Shares for tyﬂktime being in
the Company shall have power from time to time and at any |
time to appoint ény person Or Persons as 5 Director or |
Directors either as an. additional Director or to fill any-
vacancy aﬁd to remove from office any Director howsoever |
appointed. Any such appointment or removal shall be gfﬁec%ed
by an instrument in writing signed by the member or mémbegs
making the same or in the case of a member being a company;
signed by one of its directors on its behalf and shall take
effect upon lodgment at the registered office of the Company.
12, A Direcédr nay from t&me to time by writing under his

hand appoint another Diréctor or any other person to be his

alternate but no such appointment of any person not being a

B e L



Dircctor shall be operative unless and until approved by the
Directors. Dvery such alternate shall (subject to his
giving to the Company an address within the United Kingdom
at which notices may be served upon him) be entitled to
notice of meetings of the Directors and to attend and vote
as a Director at any such meeting at which the Directof
appointing him is not personally present and generally at
such meeting to have and exercise all the powers rights
duties and authorities of the Director appointing him.
Every such alternate shall also be entitled in the absence
from the United Kingdom of the Director appointing him to
sign on his behalf a resolution in-writing of the Director.
Lvery such alternate shall be an officer of the Company and
shafi not be deemed to be ;he agent of the Director appointing
him. The remuneration of an alternate shall be payable out
of the remuneration payable to the Director appoanting him
and shall consist of such portion of the last‘mentioned
remureration as shall be agreed between such alternate and
the Director appointinq him. A Director may be notice in
writing under his hand deposited at the registered office of
the Company at any time revoke the appointment of an alterhate
appointed by him. If a Director shall die or cease to hold
the office of Director the appointment of his alternate
shall thereupon cease and determine.
13. - The proviso to Regulation 79 of Table A shall not
apply to the Company.
14, (A) A Director may hold any other office or place.
of profit under the Company (except thét'ofﬂﬁuditor) in

conjunction with his office of Director and may act in a
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srofessional capacity to the Company on such terms as to
renuneration and otherwise as the Dirvectors shall arrange.

{B) A Director may be or become a Director or

other officer of or otherwise interested in any company
promcted by the Company or in which the Company may be
interested as member or otherwise and no such Director shall
. be accountable for any remuneratiﬁn or other benefits received
by him as a director or officer of or from his interest in
such other company. The Directors may also exercise the
votlng power conferred by the shares in any other company
held or owned by the Company in such manner in all ;espects
as they think f£it including the exercise thereof in favour
of any resolution appointing them or any of their number
directors or officers of such other company or voting or
providing for the payment of remuneration to the directors
or officers of such other Company. A Director may vote in
favour of the exercise of such voting rights in manner
aforesaid notwithstanding that he may be or be about to
become a director or officer of such other company and as
su;h or in any other mannex is or may be interested in the
exercise of such vdtinggrights in manner aforesaid.

(C) o Director shall be disqualified by his
office from contracting with the Company either as vendor
purchaser or otherwise nor shall any such contract or any
contract or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way interested
be avoided nor shall any Director so contracting or being so
interested be liable to account to the Companyvfor any |

-

profit realised by any such contract or arranJjement by

.
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reasan of such Director holding that office or of the fiducilary
velationship theveby established. The nature of a birector's
interest must be declared by him at the meeting of the
birectors at which the guestion of entering into the contract
or arrangement is Eirst taken into consideration or if the
pDirector was not at the date of that meeting interested in

the proposed contract or arrangeméent at the next meeting of
the Directors held after he became SO interested and in a

case where the Director becomes interested in a contract or
arrangement after it is ﬁade at the first meeting of the
Directors held after he becomes SO interested. A general
notice to the Directors by a Director that he is a menber of
any specified firm or company and is to be regarded as
interested in any contract or transactlon whlch ﬁay after

the date of notice be made with such firm or company shall

(if such Director shall give the same at a meeting of the
pirectors or shall take reasonable steps to secure that the
game is brought up and read at the next meeting of the
Directors ;fter it is, given) be a sufficient declaration of
interest in relation to such contract or tra.“actlon under
this Article and after such general notlcellt/shall not be
necessary to give any special notice relating to any particular
contract oOr transactioﬁ with such firm or company. h Director
may as a Director vote and be counted as one of a quorum

upon a potion in respect of any contract or arrvangement

which he shall make with the Company or in which he is also
interested as aforesaid. ' . ’

15, 1he birectors may establish and maintain or procure

the establishnent and maintenance of any ndh-contributory or
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contributory pension or superannuation Lunds for the benefit
o and give or procure the giving ol cdonations gratuities
pensions allowances Or emoluments to any persons who are or
were at any time in the employment or service of the Company
or of any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary or who are or were at any time Directors or
officers of the Company or of any such other company as
aforesaid and holding or who held any salaried employment or
office in the Company or such other company Or any person in
whose welfare the Company or any such other company as
aforesaid is or has been at any time interested and the
vives widows families and’depcndants »nf any such persons and
mav make payments for or towards the inéurance of any such
persons as aforesaid and may do any of the matters aforesaid
either alone or in ceonjunction with any such other company
as aforesaid. Subject always if the Act shall so require to

particulars with respect thereto being disclosed to the

members and to the proposal being approved by the Company by

ordinary Resolution a Director holding any such employment
or office shall be entitled to participate in and retain for
his own henefit any such donétion gratuity pension allowance
or emolument. A Director may be counted -in the qgquorum

»
present upon a motion in respect of any matter referred to

in this Article and may vote as a Director upon any resolutivn

in respect of any such matter notwithstanding that he is

e

nersonally interested in such matter.
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situate in England..

The Companies Act, 1948,

COMPANY LIMITED BY SHARES o S/(

' i
Meworanbune of Asgociation /

© OF

SMATTON INVESTMENTS LIMITED

(As amended by Speciai Resclution passed 13th July 1982)

!

1. The name of this Company is "SMALTON INVESTMENTS

LIMITED",

2.  The Registered Office of this Company will be

3, The objechs for which this Company is established

‘aret—

(2) To acquire by purchase, lease, concession,
grant, licence or otherwise, such lands,
buildings, leases, underleases, rights,
privileges, stocks, shares and debentures
in public or private companies, corporate
or incorporaté, policies of insurance and
such othefr property, real oxr personal and
rights and interest in property as the
Company shall deem fit, but so that the
Company shall not have the power to deal
or traffic in lands, buildings, leases,
underleases, stocks; shares, debentures,
policies of life assurance or other of its
property real or personal oOr agsets, but
may acquire the same for purposes of in- -
vestment only and with a view to recelving
the income therefrom. If from time to
time it shall be found necessary or ‘advis-
able for the Company to realise all or any
part of its property or agsets the Company
shall have power to do so, but any surplus-
eg or deficiencies arising on or from such
realisation shall be dealt with as capital
surpluses not available for the payment of
dividends or as capital deficiencies which
shall be charged against capital reserve ..

.....
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(b)

(e¢)

(a)

S (e)
(£)

) (g)

. (R)

(1)

(3)

To carry on any other business which, in
the opinion of this Company, may be capable
of being conveniently or profitably carried
on in conjunction with or subsidiary to any
other business of this Company and is cal~
culated .to enhance: the, yialue of this Com-
pany's property. ’ '

To purchase or by sny other means acquire
freehold, leasehold or any other property
for any estate or interest whatever, mov-
able or immovable, or any interest in such
property and to sell, lease, let on hire,
develop such property, or dtherwise turn
the sane to the advantage of this Company.

To apply for, register or by other means
acquire any patents, patent rights, brevets
d'invention, licences, trade marks, conces-
sions .and inventions and to use and turn to
account the same or to develop, sell or
agsign the same or grant licences or privi-
leges in respect thereof or otherwise turn
the same to the advantage of. this Company.

To build, reconstruct -or generally maintain
buildings and works -of all kinds, whether
or not these are situate on the property of
this Company.'.. - " Do

To invest and deal with the monies of this

- Company in such shares or upon such .securi-
- ties and .in. such manner- as may from time %o

time be determined.

To émalgamate w&th or to make any agreement- -

or arrangement with or enter into partner-—
ghip or joint purse agreement with any other
company, firm or person carrying on business
similar or complementary to the business of
this Company or any part thereof.

To subscribe for, take, purchase or other-
wise acquire either for cash, shares or de-
bentures in this Company or any other con-
sideration any other company or business
which may, in the opinion of this Company,
be carried on so as directly 'or indirectly
to benefit this Company.

To sell or otherwise dispose of the whole
or any part of the husiness or property of
this Company for any consideration, shares
or debentures as this Company may think f£it.

To lend money to customers and others and to
guarantee the observance and performance of

‘obligations and contracts by customers and

others.,

2.
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(k)

(1)

(n)

(o)

{p)

(a)

To pay or remunerate any person, firm ox
company for rendering services to this Com-
pany in the promotion of this Company or
the placing and issue of shares, debentures,
debenture stock or other securities of this

Company .

To support and subscribe to any funds and
t0 subscribe o or assist in the promotion
of any charitable, benevolent or public
purpose or object for the benefit of this
Company or its employees, directors or
other.officers past or present and to grant
geniions to such persons or their depen-
ents,

To draw, make, accept, endorse, discount
and execute bills, werrants, notes or other
negotiable or transferable instruments.

To assist in the promotion of or promote
any company or undertaking which may. appear
likely to assist or benefit this Company
and to place or guarantee the placing of,
subscribe or underwrite or otherwise ai-~
quire any part of the stock, debentures,
debenbure stock or other obligations of
such company.

To promote by way of advertising this Com-
pany's products and services in any manner
and to reward customers or potential cus—
tomers and to promote or take part in any
scheme likely to benefit this Company...

To distribute in specie any of the shaﬁes,_
debentures or securities 'of this Company
between the members of this Company in

‘accordance”with their rights.

To do all such other things as may be
deemed incidental: or conducive to the
attainment of the. above objects or any
of them.

B

—— e, —— e

b

A1l the foregoing objects shall be read and construed
as separate and distinct objects and the generality of any
of such objects shall not be abridged or cut down oy refer-
ence to any other object of this Company.

4. The lisbility of the members is limited.

*5, The share capital of this Company is £100 divided
into 100 shares of one pound each.

#*

Pursuant to the Special Resolution dated 13th July 1982 the authorised share
capital of the Company was altered to'£200 divided into 100 .Ordinary Shares
of £1 nominal value and 100 Deferred Shares of £1 nominal va;ue.
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WE, the several persons whose names, addresses and descrip-
tions 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 this Company set opposite our respective names,

: ' Number of
NAMES, ADDRESSES AND DESCRIPTIONS +  shares
- OF SUBSCRIBERS taken by
' : each.
subscriber,
LAURENCE ROY BATIELL, ONE
" 13, Well Court, ,
Bow Lane, ‘
London, E.C.4.
Law Agent,
WILLTAM JOHN WILDMAN, e - ONE
13, Well Couxt, = - 7 ., .
‘Bow Tane, s

Tondon, E.C.4. ‘
Law, , Costs Draftsman.

"DATED the 3rd d%yvéf October, 1962,

WITNESS to the above signatures:-

P,.C, TILBURY,
13, Well Court,
Bow Lane,
London, 1.C.4.:
Secretary,

o wm——

e e e

TR T S DT, e ST

[

o i e T e =

N s ST

LT T



THE COMPANIES ACTS '1948-1981

COMPANY LIMITED BY SHARES

NEW “
ARTICLES OF ASSOCIATION

(Adopted by Sch1al Reoolution-passod:
on the day of. TJury 1982).

of

CSMALTON

. INVESTMEN.TS

CLIMITED L

1. The requiations contained in Part 1 of Table A of the First
Schedule to the Companies. Act 1948 (hereinafter oal;ed'UTable‘A") shall
'constltute “the Regulations of the Company

2: Regulations 24, 75, 84, 87, and B89 to 97 (1nC1Uber) of Table A

Shdll not apply to the Company
The Company is a pr1Vate company and accordlngly any 1nv1tatlon

3,
Wit W*m S

to the pUbllC to subscribe for any shares or debentures of the Co R?Eg %J V¥
\3 "_' }‘\
lz NI

n &Fbyqskg
The authorlsed share oapltal of the Company at the .

prohibited.

4. (A)
date of the adoption of these Articles os £200 divided into 100 Ordinary

Shares of £1 nor‘nihr_)al value and 100 Deferred Shares of £1 naminal value.
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(8) The rights attaching to the Ordinary Shares and to the

Deferred Shares are respectively as fiollows;.

(i) As to diuidends - the Deferred éhares shall
not ranklfor dividend. |
{3i)  As ta voting - only the Ordinary Shares shall
entltle a holder thereof to receive notice of and to attend and to vote at
~Meet1ngs of ‘the Company.
(111) As to capital - on a return of assets or .upon
. liquidation the assets if any remaining after the debts and liabilities
of the Company and the costs of the winding up have been pa1d or allowed
for shall be applled in the first place in repaying to the holders of the
| Urdlnary Shares the amcunts pald up on such shares next in repaylng to the
holders oF the Ordlnary Shares ane hundred thousand times the amounts paid
up on such shares next 1n repaying to the holders oF the Deferred Shares the
amounts pald up on such shares and the balance of such surplus assets shall
belong to and be dlstrlbuted amongst the holders of the Urdlnary Shares in

pxoportlon to the number of such Ordlnary Shares held by them respectiuely.

5. Subject to Article ¢ of these Articles all shares in
the orlglnal and any increased capltal of the Company for
thL time be:ng unissued, shall be at the disposal of the L
Dxlectors, who may allot, grant options over or otherwise
dlspose of them to such persons at such times and on such’
conditions as they think Proper provided that the authorlty
conta1ned in this Artlcle is given pursuant to Section 14 of
the Companies Act 1980 and shall subsist unless Previously
revoked as therein mentioned until 31lst. January 1986 .

Gs {A) All unissued shares for the time pOing in the
capital of the Company which it shall be determined to issue
shall before issue be offered in the first instance for

qubscrlptlon to the Memhers holding shares of the same class,
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in proportion as nearly as may be to the number of such
shares held by them and at the same price

(B) * Each such ofﬁer shal% be made in writing and
shall specify the number of shares\for which the Member is

entitled ito subscribe and shall limit a time within which

the offer if not accepted will be deemed to have been declined

and after the expiration of such time or _upon recelpt of

intimation from .the Member to whom the offer is made that he’

© declines to accept the shares offered .such shares shal‘ be
offered for subscrlptzon to the other Members in the same
manner {mutatis mutandis) as the shares originally otfered
_to them for subscrlptxpn. Any shares not subscrlbed bY the
Members pursuant to the foregqan oﬁfers shall»be at Fhe
disposal of the Difectors who may allot dispose of or:graﬂt,
options over ghé same to such persons bﬁ such termshandlfﬂ
such manner: as they think fit, Provided alwavs that any
Member may in‘writing waive all or any of Lhe rlghts granted
- under these Articles 6(A) and S(B) ' ‘
7.  (A). Unleas in any partlcular case all the Members
for the time belng shall‘otherw1se agree in writing, none of
the shares of the Company shall be tranSferrgd except in
aécordance with the provisiOnsldontained in this aArticle.
{B) Every holder of shares in the Company who
wishes te transfer his shares or any of them (hereinafter
referred to as a "Vendor") shall notify thelpifegtors of the
Company in writing of his wish so to do. Such hot;f;caéion

(hereinafter c¢alled the "transfer notice™) shall conatitutg

the Directors his agents for the sale of such shares (hereinafter

called "the Shares”) at the fair value (as hereinaftev

.




defined) and (save ag hereinafter provided) shall not be

withdrawn.

(C) . For the purposes of this Article the fair value

shall be such price as may be determined by the Audltors for
the time being of the Company (acting as experts and not as
arbitrators) to be in their opinion the fair value of the
shares having regard to.the fair value of the business of
the Company.es a gcing concern and as between a willing
Vendor'and a willing Purchaser., The.fees and expenses of
the Auditors shall be borne as to one half thereof by the
Vendor and as: to the remaining half amongst the purchasers
"{1f any) of the shares in proportion to the numbers of |
| shdres to ba purchased by them- respectlvely, or if- there are
.no such purchasers, or if the Vendor withdraws the transfer
notice pursuant to paragraph (D), or gives a counter-notice
Jpursuant to,paragreph (F)‘HereOE, such remaining half shall
also be borne by the Vendor. )

(D) . ' In, the event of the fair value determined as
ﬂaforesaid not being acceptable to the Vendor he may give“~
noticeuin‘writing to the Directors within fogrteenhdays of
the issue of the certificate ae aferesaid and thereupon the
transfer notice shall be deemed to Eé withdraWn:

(E) If upon the fair value having been certifieg
as aforesaid the Vendor has not given a notice operating to
withdraw the transfer notice within the period of fourteen
days pursuant to paragraph (D) hereof, the Directers shall'
forthwith offer the Shares giving details of the number and
price (being the fair value) of the shares on offer, to 511

. the then holders {(other than the Vendor in each case) of
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Shaves of the sanme class as the Shares on offer pro rata as
nearly as may be in proportion to the existing numbers of
- Shares of the same .class then held by them respectively and
any Sha;es held by ahy person by way of security only shall
be deemé? to be held by the person 6r persons for the time
-being entitled to the eguity of redemption in relation.
thereto. The Directors shall invite each such member to"
state in writing within twenty-one days from the date of the
notice whether ﬁe is,willing to purchase any of the Shares
S0 bffered.to him and, if so, the maximum number thereof.
If any such Member shall be unwilling to purchase any of the
Shares so offered to ﬁim«the Directbrs may offer the' same to‘
other Hembers holding shares of the same class pro rata as
aforesaid and if no Mémber holding shares of the same class
is willing to purchase any of the shares s0 offered to him
gthe.ﬁ;rectoré may offer the,gamg:tb'hﬁ}dgrs of shares of any
other c;asstpro‘ra;a aé aforesaid and if any membeklholding
shares of such other class‘shall be unwilling to ?purchasg'
such shares the Directors ma&uoffer the same to other Members
holding shgrés of such other class pro raté aﬁd if no Member
holding shares of such other class shali'be willing to
purchasé any of theseysharés so offered to him the Directdrs
may offer the same to any person they consider it desirable’
to admit to Membership.

(F) If the Directors shall pursuant to the provisions
of paragraph (E) of this Article find a member or members or
_ any other person Or persons approved by them who is or are
willing to purchase all or any of the shares or if they

shall have been unable within three months gfter the date of
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the offer of the shares pursuant to paraqraph (E) to find
any such member or other person they shall give notice
thereof to the Vendor, 1If the Directors shall have found a

person or persons willing to purchase some but not all of

the shares, the Vendor may within twenty-one days of the
receipt of such'nopice from the Directors give a counter- ‘ :
notice in writing to the Directors withdrawing the transfer
‘noticé, but if the Directors shall have found a person or

‘Mpefsons willing to purchase all ﬁhe"sh&res, or if no such
counter-notice shall have been given by the Vendor within
the aforesaid period, the Vendor éha}l be bound upon receipt
of the fair value to transfer the shares (or suqh of the

sane for which the Ditrectors shall have found a purchaser -or

purchasers) to such person-or persons.

o

(G) "If the Vendor makes default in so transferring

i

the shares as aforesaid the Directors shall if so required

by 'the person or persons Qilling to purchase such shares’

under the foregoing provisions recéive and give ‘a ‘good

o DTS iy B g Lem e A

discharge for the purchase money on behalf of the Vendor,

and shall authorise some person to execute transfers of the

shares in favour of the purchasers and shall entér the nane

of the purchasers in the Register of Members as the holdérs-
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of such of the shares on offer as shall have been transferred

e S,

to them as aforesaid.
(H)  If the Vendor shall not have given any notice

operating to withdraw the transfer notice to the Directors

e e e et e

pursuant to paragraph (D) or (F) hereof and the Directors '
shall not pursuani to paragraph (E) hereof find a purchaser

for all the shares, the Vendor shall be at liberty at any - :




time within six months after the date of the offer of such
shares pursuant to paragraph (E) to sell and transfer all or
any of the shares not so sold as aforesaid to any person at
any price not being less than the fair value.

(1) The Directors shali refuse to register any

proposed transfers of a share other than a transfer made

pursuant to or'permitted by the foregoing provisions of this

Article.

{J) "For the purpose of ensuring that a transfer of
.shares is dnly authorised hereunder or that no circumstances
havelarisen whereby*a transfer notice is required to he |
glven hereunder the Dlrectors may requlre any member or the
legal personal representatlves of a eteased wenber or thu
11qu1dator of any corparate member or any person names as,
’.tran feree in any transfer lodged for reglstratlon to furnlsh
to the Company such informatlon and evxdence es the Directors
may think £1t regardzng any matter they deem relevant tol
\such purpose. Falllng vuchelnformatlon or evzdence bexng
furnished to the s«t;sfact1on of the Directors wmthln a
reasonabie time akter such request,‘the Directors shall be
entitled to refuse to register the transfer in question or
(1n case no transfer 1s 1n questlon) to requ1re by notlce in
wr1t1ng that a transfer notice be glven in respect of the
shares concerned, and they may lxkewlse so requ1re if any
such 1nformatxon or evidence dlsclose that a transfer notice
ought to be given in respect of any shares. If the Directors
do so require and the notice is not dnly given within one

sonth from the date of its being so requxred such notice

shall be deemed to have been given at the exp1rat10n of the
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said period and the provisions of these presents shall take
effect accordingly.,

8. ArreSOIUtion in writing signed by all the members for
the time belng entitled to vote shall be as effective for
all purposes as an Ordinary Resolutlon duly passed at a
General Meeting of the Company duly convened and held and
may consist of several documents in the like form each

signed by one or more members. .

9., . Unless‘oéherwise determined by the Company by Ordinary
Resolution _Ehe number of Directors shall not be less than
twé*'{

10. A bireotor shall not require a share quaiificafion

but nevertheless shall’ he entitled to attend and speak at
any General Meetlng of and’ at any separate meetlng of the
holders of any class of shares,Ln the Company.

11. A member Or members holdlng a majorlty in nominal
value of the issued Ordlnary Shares Eor the' txme .being in
the Company shall have power from time to txme'and at any;
time to appoxnt any person or persons as a Dlrector or

Dlrectors either as an addxtlonal Director or to flll any

n

" vacancy and to remove from office any Dxrector howsoever

appointed} Any such appOLntment or’ removal shall be effected
by an instrument in wrltlng sxgned by the member or members
maklng the same or in the case of a member being a company
signed by one of its directors on its behalf and shall take
effect upon lodgment at tpe registered office of the Company.
lii A Director may from time to rime by writing under his
hand appoint another Divector or eny orher person to be his

alternate but no such appointment of any persoh not being a
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Director shall oe operative unless and unkil approved by the
Directors. 'Every such alternate ghall (subject to nis
giving to the Company an address within the United Kinédom
at which notices may be served upon him) be entitled to
notlce of meetings of the Dlrectors and to attend and vote
as a Dzrector at any such meetxng at which the Dxrector
app01nt1ng h1m is not personally present and generally at
such meeting to have and exerCLSe all the powers rights
dutles and author1t1es of the Dlrector appointing him.,

Every such‘alternate shall also be entxtled in the absence
from the Unlted Klngdom of the Dlrector appoxntlng hlm to
sxgn on hlS behalf a resolutLOn ln wrltlng of the Dlrector.
hvery euch alternate ahall be an offlcer of tue Cumpany ancl
shall not be deemed to be the agent of the D1rector app01nt1ng
hlm. The remuneratlon of an alternate qhall be payable out
of the remuneratlon payable to the Dlrector appo;ntlng h1m
nd shall con51st of such porLlon of the last mentloned
remureratlon as shall be agreed between such alternate and
the Dlrector a9901nt1ng him. A Dlrector may by notlce 1n
wrltlng under hls hand deposxted at the reglstered offlce of

W

the Company at any time revoke the appoxntment of an alternate
app01nted by him. If a Dlrector shall d1e or cea;e to hold
‘the ufflce of Dlrector the appolntment of hls alternate

shall ‘thereupon cease and determine. [

13. ' The proviso to Regulation 79 of Table A snall not
apply to the Company. -

l4. {A) A Director may hold any other office or place.
of profit under the Company {except that of Audltor) in

conjunction thh his office of Director and may act in a
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professional capacity to the Company on such terms as to
repuneration and otherwise as the Directors shall arrange.
(B) . A Director may be or becovme a Director or

other officer of or otherwise interested in any company
promoted by the Company or in which the Company nay be
1nterested as member or otherwise and no such Director shall
be_accountable for any remuneration or other benefits received
by hih as a directof‘or officer of or from his interest in
such other coﬂpany; The Directors may also exercise the
voting power conferred by the shares 'in any other éompany
held or owned by the Company in such manner in all respects
as they thlnk flt 1ncludlng the exercise thereof in favour
of any resolution appointing them or any of thglr nwnper
directors or officers of such‘other‘compéhy or voting or
4providing for the payment of remuneration\to the directors .
or officers of such other Cbmpany. A Director may véte in'
favour of the exeércise of such voting rights'inlmanner
aforesaid nbtwitﬁstanding that he may bélor be about to
become a directorﬁpr officer of such other‘company and as
such or in‘any othér mannép is or may be interested in thel
exe}cise of such voting fights in manner aforesaid;

(C) tlo Pirector shall be di;qualified by his
office from contracﬁing with ‘the Company either as vendor
purchaser or otherwise nor shall any such contract or any
contract or arrangement entered into by or on behalf of the
Company in which énleirector shall be in any way interestgd
be avoided nar shall any Director so’contracting or being so
interested be liable to account to the Company for any -

profit realised by ény such contract or arrvanyement by
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reason of such NDirector holding that office or of the fiduciary
relationship thereby established., The nature of a hirector's
interest must be declared by him at the meeting of the
LBirectors at which the guestion of entering into the contract
or arrangement is first taken into consideration or if the
Director was not at the date of that meeting interested in

the proposed contract or arrangement at the next meeting of
the Directors held after he became so interested and in a

case where the Director becomes intérested in a contract or
arrangement after it is made at the first meeting of the
Directors held after he becomes“so interested. A general
notice to the Directors by a Director that he is a ﬁember of
any specified firm or company and is to be regarded as
interested in any contract or transaction which may after

the date of notice be made with such firm or company shall

(if such Director shall give the same at a meeting "of the
Directors or shall take reasonable steps to secure that the
same is brought up and read at the next meeting of the
Dlrectors after it is given) be a suffzcxent declaratlon of
interest in relation to such contract or transactlon under
this Article and after such general notice it shall not be
necessary to give any special notice relaﬁing to any particular
contract or transaction with such firm or company. A Director
may as a Director vote and be counted as wne of a quorum

upon a motion in respect of any contract or arfangement

which he shall make with the Company Or in which he is also
interested as aforesaid.

15, the DLirectors may establish and maintain or procurce

the establishment and maintenance of any ndn-contrilutory or



i

T RI-Ar s W2 S S P TR

- 12 -

contr ibutory pension or superannuation lunds for the beneflit
AL and gave or procure the giving ot Jdonstions graluities
pensions allowances or cmoluments tQ any persons who are or
were at any time in the employment or service of the Compeny
or of any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary or who are or were at any time Directors or
officers of the Company or of any such other company as
aforesaid énd holdinq‘or who held any salaried employment or
office in the Company or such qther company Or any person in
whose welfare the Company or any such other company as
aforesaid is or has been at any time interested and the
wiven widmfs fmailics and depnndants o any such ;orﬂgnb and
mav make payments for or towards the insurance of any ﬁuch
persons as aforesaid and may do any of the matters aforesaid
either alone or in conjunction with any such other company
as aforesaid. Subject always if the Act shall so require to
particu}atise with respect thereto being disclosed to Fhe
members and to tﬁe proposal- being approved by the Company by
Ordinary Resolution a Director holding any such employment
or office shall be entitled to participate in ancd retain for
nis own henefit any such dénation aratuity pension allowance
or emolument. A Director may be counted in the cuorumn
present upon a motion in respect of any natter referre& L
fn this Article and may vote as a Director upon any rosolut ion
in respect of any such matter notwithstanding that he is

sersonally interested in such matter.
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